See a Social Security Number? Say Something!
Report Privacy Problems to https://public.resource.org/privacy
Or call the IRS Identity Theft Hotline at 1-800-908-4490



https://public.resource.org/privacy?2011_05_PF:22-6054882_990PF_201012.pdf
https://public.resource.org/privacy?2011_05_PF:22-6054882_990PF_201012.pdf

rom 990-PF

Department of the Treasury
Internal Revenue Service

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

Treated as a Private Foundation

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

OMB No 1545-0052

2010

For calendar year 2010, or tax year beginning

, and ending

G Check all that apply [] nitial return

[ Inttial return of a former public charity

[[] Amended return

[] Address change

[] Final return

[] Name change

Name of foundation

THE ATLANTIC FOUNDATION

A Employer identification number

22-6054882

Number and street (or P O box number if mail i1s not delivered to street address)

14 FAIRGROUNDS ROAD

Room/suite B

Telephone number (see page 10 of the instructions)

(609) 689-1040

City or town, state, and ZIP code

C If exemption application 1s pending, check here » D

HAMILTON NJ 08619 D 1 Foreign organizations, check here > D
H Check type of organization Section 501(c)(3) exempt private foundation 2. Foreign organizations meeting the 85% test,
[C] Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation check here and attach computation »{]
E If pnvate foundation status was terminated
I Fair market value of all assets at end | J Accounting method [:] Cash Accrual under section 507(b)(1)(A), check here > |:|
of year (from Part Il, col (c), [} other (specifyy . . F If the foundation 1s in a 60-month termination
line 16) » $ 61,777,063 (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here > D
Analysis of Revenue and Expenses (The total of (@) Revenue and (d) Disbursements
amounts in columns (b), (c), and (d) may not necessanly equal expenses per {b) Netinvestment (c) Adjusted net for chantable
the amounts in column (a) (see page 11 of the instructions) ) books income income (cas%utrgg:z nly)
1  Contnbutions, gifts, grants, etc , receved (attach schedule) 5,100,000
2 Check bl:] If the foundation I1s not required to attach Sch B R I: r\ [._. I I[: N
3 Interest on savings and temporary cash investments 0 0 — e = 3
4 Dwidends and interest from securities 579,274 579,274 < %]
5 a Gross rents 66,350 66,350 ] MAY 182000 [
o b Net rental income or (loss) 66,350 w E
g 6 a Net gain or (loss) from sale of assets not on line 10 -1,215,476 NONCN 1T
“>’ b Gross sales price for all assets on line 6a 8,042,701 MAGLILIN, U N .
& 7 Capital gain net income (from Part IV, line 2) 0 ;
8 Net short-term capital gain 0
—o 9 Income modifications
S 10 a Gross sales less returns and allowances 0
& b Less Cost of goods sold 0
& ¢ Gross profit or (loss) (attach schedule) 0
= 11 Other iIncome (attach schedule) 40,164 37,282 0
é 12 Total. Add lines 1 through 11 4,570.312 682,906 0 .
= wi{ 13 Compensation of officers, directors, trustees, etc 96,804 48,402 48,402
) 3 14 Other employee salares and wages 456,915 182,766 274,149
% §. 15 Pension plans, employee benefits 210,205 84,082 126,123
c2 |16 a Legal fees (attach schedule) 900,196 65,490 0 834,706
(?<§ I:: b Accounting fees (attach schedule) 55,000 33,000 0 22,000
@5 ; ¢ Other professional fees (attach schedule) 118,176 57,184 0 60,992
g 17 Interest 81,774 31,908 49,866
D118 Taxes (attach schedule) (see page 14 of the instructions) 234 234 0 0
£l19 Depreciation (attach schedule) and depletion 568,438 256,996 0
1E; 20 Occupancy 416,826 166,730 250,095
<| 21 Travel, conferences, and meetings 9,152 3,661 5,491
B
g 22 Pnnting and publications
oy 23  Other expenses (attach schedule) 280,274 51,216 0 229,058
;E.. 24 Total operating and administrative expenses.
s Add lines 13 through 23 3,193,994 981,669 0 1,900,882
& 25 Contributions, gifts, grants paid 1,051,678 1,051,678
Ol26 Total expenses and disbursements. Add lines 24 and 25 4,245 672 981,669 0 2,952,560
27 Subtract ine 26 from line 12
a Excess of revenue over exp and disbursements 324,640
b Net investment income (if negative, enter -0-) 0
¢ Adjusted net income (if negative, enter -0-) 0

For Paperwork Reduction Act Notice, see page 30 of the instructions.
(HTA)

Form 990-PF (2010)




Form 880-PF (2010) THE ATLANTIC FOUNDATION 22-6054882 Page 2
"YI Balance Sheets Attached schedules and amounts in the descnption column Beginning of year End of year

should be for end-of-year amounts only (See instructions )

{a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash—non-interest-bearing
"2 Savings and temporary cash investments . 616,259 9,689,548 9,689,548
3 Accountsrecevable ®» 93328 ] I N ‘
Less allowance for doubtful accounts » ] 0 159,054 93,328 93,328
4 Pledgesrecevable » of R o "
Less. allowance for doubtful accounts » ] 0 0 0 0
5 Grants recevable
6 Recewvables due from officers, directors, trustees, and other
disqualffied persons (attach schedule) (see page 15 of the
instructions) 0 0 0]
7  Other notes and loans receivable (attach schedute) ®» 3800000 | o y
] Less allowance for doubtful accounts ®» | 0 575,000 350,000 350,000
3| 8 Inventones for sale or use
2 9 Prepaid expenses and deferred charges
10 a Investments—U S and state government obhgations (attach schedule) 0 0 0
b Investments—corporate stock (attach schedule) 34,080,105 29,591,689 29,591,689
¢ Investments—corporate bonds (attach schedule) 3,856,536 4,110,525 4,110,525
11 investments—land, buildings, and equipment basis » 7671929 1 N
Less accumulated depreciation (attach schedute) B 2,717,095 5,174,690 4,954 834 4,954 834
12  Investments—mortgage loans
13 Investments—other (attach schedule) 0 0 0
14 Land, bulldings, and equipment basis ®» 15,538,840 o I
Less accumulated depreciation (attach schedule) B | 3,106,555 12,743,713 12,432,285 12,432,285
16 Other assets (descnbe B See Attached Statement ) 617,146 554,854 554,854
16 Total assets (to be completed by all filers—see the
instructions Also, see page 1, tem I) 57,822,503 61,777,063 61,777,063
17  Accounts payable and accrued expenses 377,865 405,886
» 18 Grants payable l
2119  Deferred revenue |
E 20  Loans from officers, directors, trustees, and other disqualified persons 0 0 l
@ | 21 Mortgages and other notes payable (attach schedule) 26,770,000 25,820,000 |
=11 22 Other habilties (describe B See Attached Statement ) 927 0 i
23 Total liabilities (add hnes 17 through 22) 27,148,792 26,225,886 |
Foundations that follow SFAS 117, check here | 4 !
‘g and complete lines 24 through 26 and lines 30 and 31. I
2| 24 Unrestrcted 30,529,467 35,551,177 ‘
% 25 Temporanly restricted ;
M| 26 Permanently restricted [
'E Foundations that do not follow SFAS 117, check here P I_—__] |
ot and complete lines 27 through 31. E
& | 27 Capttal stock, trust principal, or current funds 0 !
£ | 28 Paid-in or capital surplus, or land, bidg , and equipment fund ,
$ 29 Retained earnings, accumulated income, endowment, or other funds ;
g 30 Total net assets or fund balances (see page 17 of the
Y instructions) . 30,529,467 35,651,177 i
Z | 31 Total liabilities and net assets/fund balances (see page 17 |
of the instructions) 57,678,259 61,777,063 i
CLdlll Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year—Part Il, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) 1 30,529,467
2 Enter amount from Part |, line 27a 2 324,640
3 Other increases not included in line 2 (itemize) ® UNREALIZED APPRECIATION ON INVESTMENTS [ 3 4,697,070
4 Addlines 1,2, and 3 4 35,551,177
5 Decreases notincluded in line 2 (temize) > . 5 0
6 Total net assets or fund balances at end of year (line 4 minus line 5}—Part I, column (b), line 30 6 35,551,177

Form 990-PF (2010)



Form 990-PF (2010) THE ATLANTIC FOUNDATION

22-6054882  Page 3

UdV Capital Gains and Losses for Tax on Investment income

(a) List and descnbe the kind(s) of property sold (e g, real estate, (bLT:L f;q:s'fd (c) Date acquired (d) Date sold
2-story bnck warehouse, or common stock, 200 shs MLC Co) D—Donation (mo , day, yr) (mo , day, yr)
» 1a See Attached Statement
b
c
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 0 0 0 0
b 0 0 0 0
c 0 0 0 0
d 0 0 0 0]
e 0 0 0 0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gain minus
. () Adjusted basis (k) Excess of col (1) col {k), but not less than -0-) or
W) FMV as of 12/31/69 as of 12/31/69 over col (), If any Losses (from col (h))
a 0 0 0 0
b 0 0 0 0
c 0 0 0 0
d 0 0 0 0
e 0 0 0 0
If gain, also enter in Part |, line 7 }
2 Capttal gain net income or (net capital loss) { If (loss), enter -0- i Part I, line 7 2 1,215,476
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the
instructions) If (loss), enter -0- in Part |, line 8 3 166,070
Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? [_] Yes No
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 page 18 of the instructions before making any entries
(a) (d)
(b) (c)
Base penod years Distribution ratio
Calendar year (of tax year beginning in) Adjusted qualfying distnbutions Net value of noncharitable-use assets (col (b) divided by col (c))
2009 1,919,957 29,785,340 0 064460
2008 3,690,501 48 494 372 0076102
2007 2,603,586 59,508,622 0043751
2006 2,606,239 44,020,829 0 059205
2005 2,356,999 39,831,783 0059174
2 Total of line 1, column (d) .o 2 0 302692
3 Average distribution ratio for the 5-year base perlod—dlvude the total online 2 by 5, or by
the number of years the foundation has been in existence iIf less than 5 years 3 0.060538
4 Enter the net value of noncharitable-use assets for 2010 from Part X, line § 4 34,252,179
5 Multiply ine 4 by line 3 5 2,073,558
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 0
7 Addhnes 5 and 6 7 2,073,558
8 Enter qualifying distributions from Part XII, line 4 8 2,989,713

If line 8 is equal to or greater than hne 7, check the box in Part Vi, I|ne 1b, and complete that part using a 1% tax rate See
the Part VI instructions on page 18

Form 990-PF (2010)




Form 890-PF (2010)  THE ATLANTIC FOUNDATION

22-6054882  Page 4

B Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see page 18 of the instructions)

1 a Exempt operating foundations described in section 4940(d)(2), check here » D and enter "N/A" on line 1. i
Date of ruling or determination letter ___ . (attach copy of letter if necessary—see instructions) U
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 0
here p and enter 1% of Part I, ine 27b |
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% I
of Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0
3 Addlines 1and 2 . . 3 0
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 0
6 Credits/Payments 1
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 20,000 |
b Exempt foreign organizations—tax withheld at source 6b 1
¢ Tax paid with application for extension of time to file (Form 8868) 6¢ 0
d Backup withholding erroneously withheld . 6d . |
7 Total credits and payments Add lines 6a through 6d 7 20,000
8 Enter any penalty for underpayment of estimated tax Check here [:] if Form 2220 1s attached 8 0
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed >l 9 0
10 Overpayment. If Ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid »| 10 20,000
11 Enter the amount of ine 10 to be Credited to 2011 estimated tax > 20,000| Refunded | 11 0
Statements Regarding Activities
1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes| No
participate or intervene 1n any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
instructions for definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals i
published or distnbuted by the foundation in connection with the activities L B ]
¢ Did the foundation file Form 1120-POL for this year? 1c
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year {
(1) On the foundation > 3 (2) On foundation managers » 3 ;
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed |
on foundation managers > $ R ]
2 Has the foundation engaged In any activities that have not previously been reported to the IRS? 2
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 I T
of incorporation, or bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? 4b | X
5 Was there a liquidation, termination, dissolution, or substantial contraction during 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 |
® By state legislation that effectively amends the governing instrument so that no mandatory directions 1. o
that conflict with the state law remain in the governing instrument? 6 X
7 Dd the foundation have at least $5,000 in assets at any tme duning the year? If "Yes," complete Part Il, col (c), and Part XV 71 X
8 a Enter the states to which the foundation reports or with which it Is registered (see page 19 of the |
NStructions) B N |
b If the answer is "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney I R }
General (or designate) of each state as required by General instruction G? If "No," attach explanation 8b| X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) e ﬁj
or 4942(j)(5) for calendar year 2010 or the taxable year beginning in 2010 (see Instructions for Part XIV on page 27)?
If "Yes," complete Part XIV 9 X
10 Dud any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing
their names and addresses 10 X

Form 990-PF (2010)




Form 990-PF (2010) THE ATLANTIC FOUNDATION 22-6054882 page 5

Statements Regarding Activities (continued)

11 At any time durning the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of the instructions)

12

Did the foundation acquire a direct or indirect interest in any applicable insurance contract before

August 17, 2008? . .. .

13 D the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address >

14  The books are in care of » THE ATLANTIC FOUNDATION Telephone no B (609) 689-1040

Located at P 14 FAIRGROUNDS ROAD HAMILTON NJ US ZIP+4 » (08619

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041—Check here
and enter the amount of tax-exempt interest received or accrued during the year » I 15 |

16 At any time during calendar year 2010, did the foundation have an interest in or a signature or other authority
over a bank, securities, or other financial account in a foreign country?

See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter
the name of the foreign country P

16 X

CELAVIECE Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.

1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? D Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? |:| Yes No

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? [:l Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No"

if the foundation agreed to make a grant to or to employ the official for a period

after termination of government service, If terminating within 90 days ) D Yes No

b If any answer Is "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 page 22 of the instructions)?
Organizations relying on a current notice regarding disaster assistance check here > D
¢ D 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 2010?
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(j)(3) or 4342(j)(5))
a Atthe end of tax year 2010, did the foundation have any undistributed income (lines 6d
and 6e, Part Xill) for tax year(s) beginning before 2010? D Yes No
If "Yes," Iist the years > 20 , 20 . , 20 _____. , 20 __
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement—see page 22 of the instructions )
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> 20 . 20 . , 20 . , 20
3a Dud the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? D Yes No
b If "Yes," did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation
or disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved
by the Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3)
the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine
if the foundation had excess business holdings in 2010 )

4a D the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chantable
purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2010?

Yes | No

1b X

1c X

2b [ NA|

' 3b [ N/A
4a X

4b X

Form 990-PF (2010)



Form 990-PF (2010)  THE ATLANTIC FOUNDATION 22-6054882

Page 6

ELA'lIE:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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

, (1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No

'(2) Influence the outcome of any specific public election (see section 4955), or to carry

on, directly or indirectly, any voter registration drive? D Yes No
(3) Prowvide a grant to an individual for travel, study, or other similar purposes? D Yes No
(4) Provide 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 page 22 of the instructions) D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or amimals? I:] Yes No

b If any answer is "Yes" to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)?
Organizations relying on a current notice regarding disaster assistance check here >
¢ Ifthe answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? . . D Yes D No
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 a personal benefit contract? D Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
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? |:| Yes No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction?

N/A

6b

7b

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

|
|
|
|
|
Part VIil Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

(a) Name and address ® r;rc;ﬂ?s ir:: \%nge ((l‘;)n%(:nggied'js:rt\ltoer; eé%‘&ggtgt;ﬁg%?::aons (e) Expense account,
devoted to position 0-) and deferred compensation other allowances
See Attached Statement ____________________.
00 0 0 0
00 0 0 0
00 0 0 0
00 0 0 0
2 Compensation of five highest-paid employees (other than those included on line 1—see page 23 of the instructions).
If none, enter "NONE."
Tile and aver (d) Contributions to
i (a) Name and address of each employee paid more than $50,000 © hotu?s T)e(r’ :JeZkage (c) Compensation ;:12'?,’1? dﬁ:ﬁg‘d (eL::;\)(e‘:ear;;iJaaf\?:;mI
| devoted to position compensation
| MichaelUnger .. ... CAO
i 14 Fairgrounds Rd, Hamilton, NJ 08619 40 00 117,231 7,804 0
Crag Ingwer. . Controller
14 Fairgrounds Rd, Hamilton, NJ 08619 40 00 102,080 7,086 0
Janet Appleton _ .. Executive Secretar
14 Fairgrounds Rd, Hamilton, NJ 08619 40 00 63,388 4 420 0
CammellaArnold .. Accountant
14 Fairgrounds Rd, Hamilton, NJ 08619 40.00 53,564 3,671 0
Suzanne Brunnengraber. ..., Benefits Administrg
14 Fairgrounds Rd, Hamilton, NJ 08619 40.00 51,082 3,478 0
Total number of other employees paid over $50,000 .. - . . .. >

Form 990-PF (2010)



Form 990-PF (2010) THE ATLANTIC FOUNDATION

22-6054882  Page 7

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

and Contractors (continued)

+ 3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE.”

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
Pelletien, Rabstem & Altman_________ ...
100 Nassau Park Bivd , Suite 111, Princeton, NJ 08543 Legal 551,538
Matthews & €O s
270 Madison Ave, 16th Floor, New York, NY 10016 Accounting and Consulting 155,000
LauraN _Solomon, P.C___ .
300 E Lancaster Ave , Suite 106A, Wynnewood, PA 19096 Legal 255,770
Greenberg Traung LLP__ ...
200 Park Avenue, Florham Park, NJ 07932 Legal 68,725
__________________________________________________________________ 0
Total number of others receiving over $50,000 for professional services >
Part IX-A Summary of Direct Charitable Activities
List the foundation’s four largest direct chantable activities dunng the tax year Include relevant statistical information such as Expenses
the number of organizations and other beneficianes served, conferences convened, research papers produced, etc P
1 Support of Grounds For Sculpture relating the operations of a sculpture park open to the public_ Activities
include public tours, membership and admission programs, various sculpture related events, children's ____
_programs, artists' lectures and viewing of artwork. 712,327
2 Support of the Sculpture Foundation, a nonprofit organization formed for the purpose of enhancing public __
awareness pertaining to the appreciation of sculpture through the production of several exhibitions_________.
throughout the world and the acquisition of sculpture to display and educate the general public in the arts 314,013
3 ;
L
Part IX-B Summary of Program-Related Investments (see page 24 of the instructions)
Describe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2 Amount
L
R
All other program-related investments See page 24 of the instructions
<
..................................................................................................... 0
Total. Add lines 1 through 3 » 0

Form 990-PF (2010)




Form 990-PF (2010)  THE ATLANTIC FOUNDATION
XY  Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

22-6054882 Page 8

see page 24 of the instructions )

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc ,
purposes
a Average monthly fair market value of secunties 1a 22,283,406
b Average of monthly cash balances 1b 6,181,287
¢ Farr market value of all other assets (see page 25 of the instructions) 1c 6,309,093
d Total (add lines 1a, b, and ¢) . 1d 34,773,786
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed expianation) I 1e | B
2 Acquisition indebtedness applicable to line 1 assets 2
3 Subtract line 2 from line 1d 3 34,773,786
4 Cash deemed held for charitable activities Enter 1¥2 % of line 3 (for greater amount, see page 25
of the instructions) 4 521,607
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 34,252,179
6 Minimum investment return. Enter 5% of line 5 6 1,712,609
Distributable Amount (see page 25 of the instructions) (Section 4942())(3) and ())(5) private operating
foundations and certain foreign organizations check here » [] and do not complete this part)
1 Minimum investment return from Part X, line 6 1 1,712,609
2a  Tax on investment income for 2010 from Part VI, line 5 2a 0
b Income tax for 2010 (This does not include the tax from Part VI ) 2b ol
¢ Addlines 2a and 2b 2¢c 0
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 1,712,609
4 Recoveries of amounts treated as qualifying distnbutions 4
5 Add lines 3 and 4 5 1,712,609
6 Deduction from distributable amount (see page 25 of the instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIII,
line 1 7 1,712,609
XA  Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes ]
a Expenses, contributions, gifts, etc —total from Part |, column (d), line 26 1a 2,952,560
b Program-related investments—total from Part IX-B 1b 0
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc ,
purposes 2 37,153
3 Amounts set aside for specific charitable projects that satisfy the L
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b 0
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIil, line 4 4 2,989,713
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 page 26 of the instructions) 5 0
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 2,989,713

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 4340(e) reduction of tax in those years

Form 990-PF (2010)




Form 990-PF (2010)

THE ATLANTIC FOUNDATION

22-6054882

Page 9

MUndistributed Income (see page 26 of the instructions)

1

oo

-0 Q0T

10

[+« BN« 2R « 28]

line 7

+ Distnibutable amount for 2010 from Part XI,

Undistributed income, if any, as of the end of 2010

Enter amount for 2009 only

Total for prior years 20

, 20

, 20

(a)
Corpus

(b)
Years pnor to 2009

(c)
2009

(d)
2010

1,712,609

Excess distnbutions carryover, if any, to 2010

From 2005
From 2006
From 2007
From 2008
From 2009

367,021

427,721

0

1,281,538

436,898

Total of lines 3a through e

Qualifying distributions for 2010 from Part
Xll,ine4 » $ 2,989,713
Applied to 2009, but not more than line 2a
Applied to undistributed income of prior years
(Election required—see page 26 of the instructions)
Treated as distributions out of corpus (Election
required—see page 26 of the instructions)
Applied to 2010 distributable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2010

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

Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract ine 5
Prior years' undistnbuted income Subtract

line 4b from fine 2b

Enter the amount of prior years' undistnbuted
income for which a notice of deficiency has

been issued, or on which the section 4942(a)

tax has been previously assessed

Subtract line 6c from line 6b Taxable
amount—see page 27 of the instructions
Undistributed income for 2009 Subtract line

4a from line 2a Taxable amount—see page 27 of the
instructions

Undistrnibuted income for 2010 Subtract

lines 4d and 5 from line 1 This amount must

be distributed 1n 2011

Amounts treated as distributions out of

corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (see page 27 of
the instructions)

Excess distributions carryover from 2005

not applied on line 5 or line 7 (see page 27 of the
instructions)

Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a

Analysis of ine 9

2,513,178

0

1,712,609

1,277,104

0

0

3,790,282

367,021

3,423,261

Excess from 2006 427,721
Excess from 2007 0
Excess from 2008 1,281,538
Excess from 2009 436,898
Excess from 2010 1,277,104

Form 990-PF (2010




Form 990-PF (2010)

THE ATLANTIC FOUNDATION

22-6054882  Page 10

1R Sl) Private Operating Foundations (see page 27 of the instructions and Part VIi-A, question 9)

1 a If the foundation has received a ruling or determination letter that it i1s a prnivate operating
foundation, and the ruling is effective for 2010, enter the date of the ruling

b
2a

b
c

d

e

N/A

>

Check box to indicate whether the foundation is a private operating foundation described in section

Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for each
year listed

85% of line 2a .
Qualfying distributions from Part Xit,
line 4 for each year listed

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

Qualifying distributions made directly
for active conduct of exempt activities
Subtract hne 2d from line 2¢
Complete 3a, b, or ¢ for the
alternative test relied upon

"Assets" alternative test—enter

(1) Value of all assets

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

"Endowment" alternative test—enter 2/3
of minimum investment 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)

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

(3) Largest amount of support
from an exempt organization

(4) Gross investment income

[ 4942¢)3) or [ 4942()(5)

Tax year

Prior 3 years

(a) 2010

(b) 2009

(c) 2008

(d) 2007

(e) Total

(=)

[=]
o

o

@AM Supplementary Information (Complete this part only if the foundation had $5,000 or more in
assets at any time during the year—see page 28 of the instructions.)

Information Regarding Foundation Managers:
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) )

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

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

Check here B 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 page 28 of the instructions) to individuals or organizations

under other conditions, complete items 2a, b, ¢, and d

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

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

Cc

Any submission deadlines

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

factors

Form 990-PF (2010)




Form 990-PF (2010)

THE ATLANTIC FOUNDATION

22-6054882

Page 11

[ Supplementary Information (continued)

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

Recipient

Name and address (home or business)

If recipient 1s an individual,
show any relationship to
any foundation manager
or substantial contnbutor

Foundation
status of
recipient

Purpose of grant or
contnbution

Amount

a  Paid during the year

THE SCULPTURE FOUNDATION, INC PRIVATE |[OPERATING GRANT 1,000,000
14 FAIRGROUNDS RD FOUNDATIO
HAMILTON NJ 08619 N
THE PACIFIC FOUNDATION PRIVATE [CAPITAL GRANT 11,178
40 ELIZABETH ST, #400 FOUNDATIO
NEW YORK NY 10013 N
THE NATION INSTITUTE PRIVATE [OPERATING SUPPORT 15,000
116 EAST 16 TH STREET, 8TH FLOOR FOUNDATIO
NEW YORK NY 10003 N
THE WILLOW SCHOOL PUBLIC |[CAPITAL CAMPAIGN 25,000
1150 POTTERSVILLE ROAD CHARITY
GLADSTONE NJ 07934
COUNCIL OF NEW JERSEY GRANTMAKERS PUBLIC |OPERTING GRANT 500
101 WEST STATE STREET CHARITY
TRENTON NJ 08608

Total . <. » 3a 1,051,678
b  Approved for future payment

Total » 3b 0

Form 990-PF (2010)




Form 990-PF (2010)  THE ATLANTIC FOUNDATION

22-6054882

Page 12

CELPAYR.Y Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue
a

b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities
5 Net rental Income or (loss) from rea! estate
a Debt-financed property
b Not debt-financed property
6 Net rental Income or (loss) from personal property
7 Other investment income
8 Gan or (loss) from sales of assets other than inventory
9 Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory
11 Otherrevenue a

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business code

(b)

Amount

{c)

Exclusion code

(d)

Amount

(e)
Related or exempt
function income
(See page 28 of
the instructions )

[l [=)(=2{=ki{=]{=]

[o)[el[=][=][=][=]

o|lo|o|o|0 O

14

579,274

16

66,350

b

[

d

e

[=][=3[=][=][=]

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

[=)[=3[(=1[=][=](=]

645,624

[ol[e]lla]o]e]{e]

(See worksheet in line 13 instructions on page 29 to venfy calculations )

13

645,624

CET@AYB:E Relationship of Activities to the Accomplishment of Exempt Purposes

Line No.

Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to

v the accomplishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See

page 29 of the instructions )

Form 990-PF (2010)




Form 990-PF (2010) THE ATLANTIC FOUNDATION

22-6054882 Page 13

&L ®A8"lll Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

* 1 Du 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: B

| (1) Cash 1a(1) X
‘ {2) Other assets 1a(2) X
| b Other transactions: ]

(1) Sales of assets to a noncharitable exempt organization 1b(1) X

(2) Purchases of assets from a noncharitable 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 membershlp or fundralsmg sohcntatlons .. . . . 1b(6) X
| ¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . ic X

d If the answer to any of the above 1s "Yes," complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or sefvices given by the reporting foundation If the foundation received less than fair market
| value n any transaction or shanng 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) Descnption of transfers, transactions, and shanng arrangements

[=][=]1[=1(=][=)[=][=][=](=][=][=R[=] (=] (=] (=] (=]

2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations
descnbed in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 . . |:] Yes E] No
b If"Yes," complete the following schedule.

(a) Name of organization

{b) Type of organization

(c) Descniption of relationship

belief, it 1s true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowltedge

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

Sign
Here ) ,d/}/// 6’0/;4-« Hor
Sigoaffire of o @Pﬁfﬁustee Date Title
Pnnt/Type preparer's name Preparer's signature Date PTIN
Paid Check [t
Pre parer self-employed
Firm's name » Firm's EIN »
Use Only
Firm's address P Phone no

Form 990-PF (2010)




(ffr:‘;go“;geo_gz Schedule of Contributors OMS No 15450047

or 990-PF) 2@1 0
Department of the Treasury » Attach to Form 990, 990-EZ, or 990-PF.

* Internal Rgvenue Service
Name of the organization Employer identification number
THE ATLANTIC FOUNDATION 22-6054882

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization
D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
D 527 political organization

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

D 501(c)(3) taxable private foundation

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

General Rule

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

Special Rules

[:l For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(w1), and received from any one contributor, during the year, a contribution of the greater
of (1) $5,000 or (2) 2% of the amount on (1) Form 980, Part Vili, line 1h or (1) Form 990-EZ, line 1 Complete Parts | and
ll

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

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, during
the year, contributions for use exclusively for religious, chantable, etc, purposes, but these contributions did not
aggregate to more than $1,000. If this box 1s checked, enter here the total contributions that were received durnng the
year for an exclusively religious, charitable, etc , purpose. Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively religious, charitable, etc., contributions of $5,000 or more
during the year Coe . . . . ) . . > 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 line H of its Form 990-EZ,
or on line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

(HTA)




Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page 1 of 1

of Part|

Name of organization

Employer identification number

Foreign State or Province
Foreign Country

THE ATLANTIC FOUNDATION 22-6054882
T Contributors (see nstructions)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
_.1... | Thed Seward Johnson 1963 Chantable Trust _____. Person [ |
443 Northfield Avenve ... .. Payroll [ ]
WestOrange ... NJ.__. 07052 .. | $.._._.._.........3600000 Noncash [ ]
Foreign State or Province ______________ (Complete Part il if there 1s
Foreign Country .. a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
...2... | Johnson Artand Education Foundaton .. Person [ ]
A4 Fairgrounds R ... Payroll [ ]
Hamiton ... NJ......08619 .. | S 1,500,000 Noncash []
Foreign State or Province __________ _______________. (Complete Part Il if there 1s
Foreign Country .. a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- R Person |:]
__________________________________________________ Payroll [:]
___________________________________________________________________________ 0 Noncash D
Foreign State or Province _____ ____________________. (Complete Part Il if there 1s
Foreign Country _ _ ... a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- A Person |:|
__________________________________________________ Payroll D
___________________________________________________________________________ 0 Noncash
Foreign State or Province _________ (Complete Part Il if there 1s
Foreign Country _ __ ... a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
- R Person I:]
__________________________________________________ Payroll |:]
___________________________________________________________________________ 0 Noncash |:]
Foreign State or Province ____ (Complete Part il if there 1s
ForegnCountry ___________ a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
L R Person E]
__________________________________________________ Payroll l:]
0 Noncash E]

(Complete Part 1l if there 1s
a noncash contribution )

Schedule B (Form 990, 990-EZ, or 890-PF) (2010)




Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page_ 1 of _1 ofPartll

Name of organization

Employer identification number

THE ATLANTIC FOUNDATION 22-6054882
'IEI Noncash Property (see instructions)

(a) No. (c)

from D ioti f (b) h . FMV (or estimate) Date (d)eived

Part | escription of noncash property given (see instructions) ate rec
e |8 O | s

(a) No. (c)

from Descripti f (b) h . FMV (or estimate) Dat (d():e. d

Part | escription of noncash property given (see instructions) ate receive
S O | oo

(a) No. (c)

from Description of norgb) h pr ive FMV (or estimate) Date :gt):e'v d

Part| e pu cash property given (see instructions) a fve
S O | oo

(a) No. (c)

from Descripti f ) h . FMV (or estimate) Dat (@) ived

Part | escription of noncash property given (see instructions) ate receive
i | S O | oo

(a) No. (c)

from Description of n rsb) h pr i FMV (or estimate) Date :: ) ived

Part| pu oncash property given (see instructions) celve
e U8 oI

a) No. c

(a) (b) (e (d)

from Description of noncash prope i FMV (or estimate) Dat ived

Part | escrip property given (see instructions) e receive
..................................................... 0

Schedule B (Form 990, 990-EZ, or 990-PF) (2010)




Schedule B (Form 990, 990-EZ, or 990-PF) (2010) Page. 1 of _1 of Part Il
Name of organization Employer identification number
THE ATLANTIC FOUNDATION 22-6054882

Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
aggregating more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.
For organizations completing Part lll, enter the total of exclusively religious, charitable, etc ,

contnibutions of $1,000 or less for the year (Enter this information once. See instructions.) » $ 0
(a) No.
from (b) Purpose of gift (c) Use of gift {d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov County | oo
(a) No.
;roml (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
art
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov______ 7 county | e
(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov_____ o
(@) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov______ coonty | oo

Schedule B (Form 990, 990-EZ, or 990-PF) (2010)
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MarTHeEws & Co, LLP

Certified Public Accountants

270 Madison Avenue, 16t Floor
New York, NY 10016
Telephone {212) 293-5100
Fax {212) 293-5560

Independent Auditors' Report

To the Board of Trustees of
The Atlantic Foundation

We have audited the accompanying statements of financial position of The Atlantic Foundation (the "Foundation")
as of December 31, 2010 and 2009, and the related statements of activities and changes in net assets, and cash
flows for the years then ended. These financial statements are the responsibility of the Foundation's management.
Our responsibility is to express an opinion on these financial statements based on our audits.

We conducted our audits in accordance with auditing standards generally accepted in the United States of America.
Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the financial
position of The Atlantic Foundation as of December 31, 2010 and 2009, and the changes in net assets and cash
flows for the years then ended in conformity with auditing standards generally accepted in the United States of
America.

Our audits were made for the purpose of forming an opinion on the basic financial statements taken as a whole.
The supplementary information included in Schedules | through 4 is presented for purposes of additional analysis
and is not a required part of the basic financial statements. Such information has been subjected to the auditing
procedures applied in the audits of the basic financial statements and, in our opinion, is fairly stated in all material
respects in relation to the basic financial statements taken as a whole.

IMNIsun & G LLP

May 3, 2011

www.matthewsco.com




THE ATLANTIC FOUNDATION
Statements of Financial Position

December 31, 2010 and 2009

Assets

Cash (note 2)
Investments (note 3 & 4)
Receivables (note 5):
Notes and loans receivable, less allowance
for uncollectible loans
Miscellaneous receivables

Prepaid excise tax (note 8)
Other current assets

Property and equipment, less accumulated
depreciation of $5,823,650 and $5,255,212 (note 6)

Bond issuance costs, net (note 7)

Liabilities and Net Assets

Current liabilities:
Accounts payable and accrued expenses
Total current liabilities

Long term loan payable (note 7)
Long term bond payable (note 7)
Total liabilities
Unrestricted net assets:
Operating

Net investment in property and equipment

Total net assets

See accompanying notes to financial statements.

2010
§ 9,689,548
33,702,214

350,000
93.328
443,328
20,000
18,941

17,387,119

515913

$_ 61,777,063

$____ 405.886
405,886

4,275,000

21,545,000
26.225.886

18,164,058
17.387.119
— 35551177

$_ 61.777.063

2009
$ 616,259
37,936,640

575,000
159.054
734,054
64,088

8,481
17,774,160

— 544,577

§_57.678259

$___378.792
378,792

5,225,000

21,545,000
27.148.792

12,755,307
17.774.160
—30,529.467

$_ 57,678,259




THE ATLANTIC FOUNDATION
Statements of Activities and Changes in Net Assets
Years Ended December 31, 2010 and 2009

Revenues:
Net investment income:
Dividend and interest income
Net realized (loss) gain on investments
Unrealized gain on investments
Investment management fees

Grants income
Rental income
Miscellaneous income

Total revenues

Expenditures:
Gifts and grants made
Operating expenses:
Salaries and related costs
Interest expense
Auto expense
Bond issuance costs (note 7)
Consulting fees
Depreciation and amortization
Director's fees
Dues, subscriptions and education
Federal excise tax
Insurance
Meeting and travel expenses
Professional fees
Repairs and maintenance
Supplies and administrative expenses
Telephone
Utilities
Total expenditures

Change in net assets
Net assets at beginning of year

Net assets at end of year

See accompanying notes to financial statements.

2010 2009
$ 579,274 $ 735,584
(1,215,477) 486,075
4,697,070 8,687,450
(16,522) (33.081)
4,044,345 9,876,028
5,100,000
101,350 98,054

5.164

9,250,859

1,051,678

763,924
81,774
1,475
177,845
5,654
568,438
2,000
6,768
234
67,594
7,667
1,051,196
207,105
87,243
16,410

132.144

4,229,149
5,021,710
30.529.467

$__ 35,551,177

12,859

9.986.941

81,865

706,671
85,113
3,952
181,002
77,236
697,337
2,000
8,850
2,723
65,102
11,305
958,400
167,539
79,311
24,220

130.930

—3.283,556
6,703,385
— 23,826,082

$__30.529.467



THE ATLANTIC FOUNDATION

Statements of Cash Flows

Years Ended December 31, 2010 and 2009

Cash flows from operating activities:
Grants received
Investment income
Rental and miscellaneous income
Cash paid to grants
Cash paid to salaries and related cost
Cash paid to suppliers
Net cash provided by (used in) operating activities

Cash flows from investing activities:
Proceeds on sale of investments
Purchase of investments
Purchase of property and equipment
Repayment of loans made
Net cash provided by investing activities

Cash flows from financing activities:
Repayment of bond payable
Net cash (used in) provided by in financing activities

Increase (decrease) in cash
Cash at beginning of year

Cash at end of year

Change in net assets
Adjustments to reconcile changes in net assets
to net cash used in operating activities:
Depreciation and amortization
Bond issuance costs
Net realized (loss) gain on investments
Unrealized gain on investments
(Increase) decrease in assets:
Miscellaneous receivables
Prepaid excise tax
Other current assets
Increase (decrease) in liabilities:
Accounts payable and accrued expenses
Accrued excise tax
Net cash provided by (used in) operating activities

See accompanying notes to financial statements.

2010

$ 5,100,000
172,240
579,274

(1,051,678)

(747,318)

(1,788.851)
2.263.667

7,898,247
(182,228)
(181,397)

225.000
7.759.622

(950,000)
(950,000)

9,073,289
616,259
§_0.689,548
$ 5,021,710
568,438
28,664
1,215,477
(4,697,070)
65,726

44,088
(10,460)

27,094

S__2.263.667

2009

178,963
735,584
(81,865)

(711,183)
(1.813.557)
(1,692.058)

4,392,794
(2,858,628)
(9,061)

200,000

1,725.105

(905.000)
(905.000)

(871,953)
1.488.212

5___616250

$ 6,703,385

697,337

28,664
(486,075)
(8,687,450)

68,050
(64,088)
(8,314)

64,569

(8.136)
$_ (1.692.058)




THE ATLANTIC FOUNDATION
Notes to Financial Statements
December 31, 2010 and 2009

Organization and Summary of Significant Accounting Policies

Organization

The Atlantic Foundation (the "Foundation") was incorporated under the laws of the State of New Jersey as a
private foundation.

The Foundation was established for charitable, religious, scientific, literary or educational purposes either
directly or by contributions to organizations that qualify as exempt organizations under Section 501(c)(3) of
the Internal Revenue Code.

Basis of Accounting

The accompanying financial statements of the Foundation have been prepared on the accrual basis of
accounting and accordingly reflect all significant receivable, payable and other liabilities.

Estimates
The preparation of financial statements in conformity with United States Generally Accepted Accounting
Principles requires management to make estimates and assumptions that affect certain reported amounts and

disclosures. Accordingly, actual results could differ from those estimates.

Fair Value Definition and Hierarchy

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. The Foundation follows the
provision for fair value measurements which establishes a fair value hierarchy that prioritizes and ranks the
input in valuation techniques to measure fair value.

The fair value hierarchy used in measuring fair value maximizes the use of observable inputs and minimizes
the use of unobservable inputs by requiring that the most observable inputs be used when available.
Observable inputs are those that market participants would use in pricing the asset or liability based on market
data obtained from source independent of the Foundation. Unobservable inputs reflect the Foundation's
assumption about the inputs market participants would use in pricing the asset or liability developed based on
the best information available in the circumstances. The fair value hierarchy consists of:

Level 1 - Quoted prices are available in active market for identical assets or liabilities as of the reporting
date. The Foundation does not adjust the quoted price for these securities even in situations
where the Foundation holds a large position and a sale could reasonably impact the quoted
price.

Level 2- Observable market inputs, other than quoted prices within Level 1, for identical or similar
assets or liabilities that are observable either directly or indirectly.

(Continued)
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Continued

Fair Value Definition and Hierarchy, continued

Level 3- Pricing inputs are unobservable and there is little, if any, market activity for the assets or
liabilities. The inputs must be used to measure the fair value of an asset or liability when
observable inputs are not available because there is little or no market activity for the asset or
liability at the measurement date.

Investments

Investments consist principally of publicly traded debt and equity securities. Fair value of investments in
securities is based on the last reported sales price at December 31, 2010.

Investment in a partnership is carried at estimated fair value as determined by the general partner after giving
consideration to various financial data currently available.

Revenue Recognition

Revenues are reported as increases in unrestricted net assets unless use of the related assets are limited by
donor-imposed restrictions. Expenses are reported as decreases in unrestricted net assets. Gains and losses on
investments and other assets or liabilities are reported as increases or decreases in unrestricted net assets unless
their use is restricted by explicit donor stipulation or by law.

Reserve for uncollectible loans

Loans considered uncollectible are charged against the allowance account in the year they are deemed
uncollectible.

Property and Equipment

Property and equipment are carried at cost. Depreciation is computed using the straight-line method based on
the assets estimated useful lives. When assets are retired or otherwise disposed of, the cost and related
accumulated depreciation are removed from the accounts, and any resulting gain or loss is recognized in
income for the period. The cost of maintenance and repairs is charged to operations as incurred; significant
renewals and betterments are capitalized.

Bond Issuance Costs

The bond issue was restructured in October 2008. Fees and expenses incurred directly in connection with the
bond issue are deferred and amortized using the straight-line method over the term of the respective debt.
Amortization expense amounted to $28,664 for the years ended December 31, 2010 and 2009.

(Continued)
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Continued

Net Asset Classifications

The Foundation is required to report information regarding its financial position and activities according to
three classes of net assets: Unrestricted Net Assets, Temporarily Restricted Net Assets, and Permanently
Restricted Net Assets. Net assets are defined as follows:

Unrestricted net assets - net assets that are not subject to donor-imposed stipulations or the donor-imposed
restrictions have expired.

Temporarily Restricted net assets - subject to donor-imposed stipulations that may be fulfilled by actions
of the Foundation to meet the stipulations or become unrestricted at the date specified by the donor.

Permanently Restricted net assets - subject to donor-imposed stipulations that they be retained and
invested permanently by the Foundation.

Changes in Financial Statement Presentation

Certain reclassifications have been made to the 2009 information for comparative purposes in order to conform
to the 2010 presentation.

Concentration of Credit Risk

Financial instruments that potentially subject the Foundation to concentrations of credit risk consist of cash
accounts in a bank. At times, the balances in the account may be in excess of federally insured limits. At
December 31, 2010, cash did not exceed federally insured limits. At December 31, 2009, cash exceeded
federally insured limits by $23,806.

Fair Value Measurements

The following fair value hierarchy table presents information about the Foundation's investments measured at
fair value as of :
Quoted Prices

in Active Market Significant
for Identical Unobservable
Assets Inputs
Level 1 Level 3 Total

December 31, 2010
Fixed income - domestic 5 4,110,525 $ $ 4,110,525

Equity - international 6,437,095 6,437,095
Equity - domestic 22,850,572 22,850,572
Private equity fund 304.022 304,022

$ 33.398.192 p 304.022 $ 33,702,214

(Continued)
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3. Continued

Quoted Prices

in Active Market Significant
for ldentical Unobservable
Assets Inputs
Level | Level 3 Total
December 31, 2009
Fixed income - domestic $ 3,856,536 $ $ 3,856,536
Equity - international 7,562,278 7,562,278
Equity - domestic 26,223,868 26,223,868
Private equity fund 303.958 303.958
$ 37,642,682 $ 303,958 $ 37,946,640

Fair value measurement using significant unobservable inputs, Level III to determine fair value for Private
Equity Fund are as follows:

2010 2009
Balance at January 1, $ 303,958 $ 349,339
Investment loss, net (16,339) (32,713)
Realized (loss) gain, net (147,028) 22,512
Unrealized gain (loss), net 163.431 (35.180)

Balance at December 31, $ 304.022 $ 303,958
4. Investments

Investments are stated at fair value and consist of the following:

December 31, 2010 Fair Value Cost
Equity mutual funds $ 28,733,699 $ 28,601,548
Bond mutual funds 4,110,525 4,103,035
Exchange trade funds 553,968 408,347
Private Equity Fund 304.022 512,094

December 31, 2009
Equity mutual funds
Bond mutual funds
Stock
Private Equity Fund

§_33.702214

§_33625.004

Fair Value Cost
$ 32,635,922 $ 37,042,564
3,856,536 3,957,154
1,150,224 881,343
303,958 675,460
$_ 37,946,640 $_ 42,556,521

(Continued)
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Receivable

Notes and loans receivable consist principally of the following:

2010 2009
Related Parties:
The Sculpture Foundation, Inc.
5% demand note. Interest charges for 2010
and 2009 have been forgiven by the Foundation $ 1,700,000 $ 1,700,000
Unrelated Parties:
Eyebeam Atelier
3.5% promissory note unsecured. Interest charges
for 2010 and 2009 have been forgiven by the Foundation.
The note matures on August I, 2013. 550,000 550,000
GFSL, Inc. at prime rate, secured 350,000 575,000
Total notes and loans receivable 2,600,000 2,825,000
Less allowance for uncollectible loans __ 2,250,000 _ 2,250,000
§____350.000 §____575.000
Miscellaneous receivables consist of the following:
2010 2009
Related Parties:
Digital Atelier $ $ 42,935
The Sculpture Foundation, Inc 78,604 9,267
Johnson Art and Education Foundation 11.880 97,508
90,484 149,710
Unrelated Party:
GFSL, Inc. 2,844 9.344
$ 93,328 $ 159,054
Property and Equipment
Property and equipment consists of the following:
Estimated
2010 2009 _Useful Lives
Land and improvements $ 10,399,297 $ 10,399,296
Buildings and improvements 10,830,152 10,830,152 20 years
Furniture and equipment 1,874,230 1,799,924 3-10 years
Construction in progress 107.090
23,210,769 23,029,372
Less accumulated depreciation (5.823.650) (5.255.212)
$_17.387.119 $_17.774.160

(Continued)
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7. Long-Term Liabilities

The Foundation restructured it's bond agreement (the "Restructured Agreement") with the Mercer County
Improvement Authority (the "Authority") on October 2, 2008. Under the Restructured Agreement, the
Authority issued a new Variable Rate Demand Obligations Series 2008 (the "Bonds") in the amount of
$21,545,000. The bonds are to be used in connection with specified purposes as described in the 1998 bond
agreement. The variable rate bonds require monthly interest payments with an interest rate of 0.41% at
December 31, 2010. The Foundation, may convert the bonds to a term rate or fixed rate instrument, after
which, semi-annual interest payments will be required. In connection with the Restructured Agreement, the
Authority also entered into a trust indenture with a bank to serve as trustee and tender agent. Interest is
payable monthly to the trustee through 2028. The trust indenture is secured by a letter of credit and a liquidity
facility issued by another bank in the face amount of the Bonds plus any unpaid interest. The liquidity facility
contains restrictive covenants including a liquidity ratio. The Foundation pays fees for the liquidity facility
and remarketing services related to the Bonds. The Revenue Refunding Bonds mature on September 1, 2028.

On October 2, 2008, Bank of America issued a commercial loan to the Foundation, which matures on
November 1, 2014. At December 31, 2010, the loan balance is $4,275,000. The commercial loan requires
monthly interest payments with an interest rate of 0.61% at December 31, 2010. Interest is payable monthly to
the trustee through 2014.

See footnote 1 (i) for related bond issuance cost disclosure.

Federal Excise Tax

The Atlantic Foundation is a private foundation and is exempt from Federal income taxes under Section
501(c)(3) of the Internal Revenue Code. An excise tax of 2% of net investment income is imposed however.
The Foundation must meet certain requirements to be subject to a Federal excise tax of |% of net investment
income which is determined on the accrual basis of accounting.

The following tabulation reflects such tax due for the years ended December 31, 2010 and 2009:

2010 2009
Total investment income - cash basis $ 682,906 $ 1,332,571
Less allocation of expenses for preservation of assets
and collection of income 981.669 1,019.797
Net investment income subject to Federal excise tax $__ (298.763) $ 312,774
Federal excise tax $ $ 3,128
Prior year (over) under accrual of tax 234 (405)
S_______234 S____2.723

(Continued)
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Continued

The Foundation is required by the Internal Revenue Code to distribute 5% of the average fair market value of

its investment assets during the year or be subject to a tax of 15% of undistributed income. The distribution
must be made by the end of the subsequent year.

The distribution requirements for 2010 and 2009, including excess distributions made, are as follows:

2010 2009
Qualifying distributions $ 2,989,713 $ 1,923,061
Distribution requirements 1,712,609 1.486.163
1,277,104 436,898
Excess distributions of prior years 2,513,178 2,076,280
Unapplied distribution carryover (367.021)
Excess distributions $_3.423.261 $_ 2513,178

Subsequent Events

The Foundation is retiring a portion of the Mercer County Improvement Authority bond. In March 2011, the
Foundation re-paid $3,600,000 of the bond.

Management has evaluated and noted no subsequent events, except noted above, through May 3, 2011 the date
which the financial statements were available for issue.
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Schedule 1
THE ATLANTIC FOUNDATION
Investments
December 31, 2010
Number of
Shares
Units or Carrying Fair Market
Description Par Value Value Value
Equity mutual funds:
Vanguard 500 Index Fund Admiral Shares 6,509 $ 511,134 $ 622,780
Vanguard Explorer Fund Admiral Shares 4,384 311,552 331,351
Vanguard International Growth
Fund Admiral Shares 48,094 3,212,371 2,958,724
Vanguard International Value Fund 108,158 4,001,150 3,478,371
Vanguard Mid-Cap Index Fund
Admiral Shares 54,833 1,299,350 1,595,080
Vanguard PrimeCap Fund Admiral Shares 6,075,300 11,201,774 12,526,424
Vanguard Small-Cap Index Fund
Admiral Shares 58,558 1,266,704 1,834,615
Vanguard Windsor Il Fund Admiral Shares 118,170 6.797.513 5.386.354
Total equity mutual funds 28.601.548 28.733.699
Bond mutual funds:
Vanguard Long-Term Investment Shares 166,110 1,601,249 1,551,465
Vanguard Short-Term Investment Shares 2,152,327 2.501.786 2.559.060
Total bond mutual funds 4.103.035 4,110,525
Others:
Zone Venture Fund II, L.P. 512,094 304,022
Exchange Trade Funds 26,200 408,347 553,968
Total others 920,441 857,990
Total investments $_33.625.,024 $_33,702.214

See accompanying auditors' report.
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Schedule 2
THE ATLANTIC FOUNDATION
Net Realized Loss on Investments
Year Ended December 31, 2010
Number of
Shares
Units or Carrying Gain
Description Par Value Proceeds Cost (Loss)
Equities:
Vanguard Explorer Fund
Admiral Shares 1,363 $ 75,000 $ 86,910 $ (11,910)
Vanguard Small-Cap Index Fund
Admiral Shares 16,422 425,000 355,207 69,793
Vanguard International Growth Fund
Admiral Shares 13,288 700,000 887,490 (187,490)
Vanguard International Value Fund 30,529 900,000 1,129,579 (229,579)
Vanguard Mid-Cap Index Fund
Admiral Shares 16,454 400,000 389,963 10,037
Vanguard PRIMECAP Fund
Admiral Shares 48,567 3,000,000 3,503,157 (503,157)
Vanguard 500 Index Fund
Admiral Shares 1,757 150,000 138,014 11,986
Vanguard Windsor 1l Fund
Admiral Shares 33,913 1,400,000 1,950,696 (550,696)
Capital gain distributions:
Vanguard PRIMECAP Fund
‘ Admiral Shares 127.704 127.704
Net realized loss on equities 7.177.704 8,441,016 (1,263.312)
| Capital gain distribution:
| Vanguard Short - Term Admiral Shares 1,421 1,421
Net realized gain on bond mutual fund 1.421 1.421
Others:
Zone Venture Fund I, L.P. 147,030 (147,030)
Dryships Inc 10,815 63,043 50,121 12,922
Semiconductors Holders Trust 15,200 429,703 299,435 130,268
Xinhua HK China 9,000 355,502 309,989 45,513
Recovery stocks 4,741 4.741
Net realized loss on investments $_ 8032114 $_ 9,247,591 $_(1,215.477)

See accompanying auditors' report.




THE ATLANTIC FOUNDATION
Change in Net Unrealized Gain on Investments
Years Ended December 31, 2010 and 2009

Description

Unrealized Gain (Loss)

Equity mutual funds:

Vanguard Mid-Cap Admiral Fund
Vanguard S&P 500 Index Fund Signal Shares
Vanguard 500 Index Fund Admiral Shares
Vanguard Explorer Fund Admiral Shares
Vanguard International Growth
Fund Admiral Shares
Vanguard International Value Fund
Vanguard Mid-Cap Index Fund
Signal Shares
Vanguard PrimeCap Fund
Admiral Shares
Vanguard Smail-Cap Index Fund
Admiral Shares
Vanguard Small-Cap Index Fund Signal Fund
Vanguard Windsor 11 Fund
Admiral Shares

Bond mutual funds:

Vanguard Long-Term Admiral Shares
Vanguard Short-Term Admiral Shares

Others:

Zone Venture Fund II, L.P.
Exchange Trade Funds
Stocks

Net unrealized gain (loss) on investments at end of year
Net unrealized (loss) on investments at beginning of year

Changes in net unrealized gain on investments

See accompanying auditors' report.

2010 2009
295730  $
51,930
111,646
19,799 (65,499)
(253,647) (782,807)
(522,780) (885,506)
(19,065)
1,324,649 (396,677)
567,910
236,836
(1,411,159) (2,555,856)
(49,785) (116,437)
57,274 15,818
(208,072) (371,502)
145,622
268,882
77,187 (4,619,883)
(4,619.883) (13.307.332)
4697070  $__ 8,687,449
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Schedule 4
THE ATLANTIC FOUNDATION
Gifts and Grants Made
Years Ended December 31, 2010 and 2009
2010 2009
The Willow School $ 25,000 b 25,000
Grounds For Sculpture 11,865
The Nation Institute 15,000 15,000
Kharme Choling 30,000
Sculpture Foundation 1,000,000
Council of New Jersey Grantmakers 500

The Pacific Foundation

11,178

Total gifts and grants made b 1,051,678

$=81_—@

See accompanying auditors' report.




THE ATLANTIC FOUNDATION
Fixed Assets

Years Ended December 31, 2010 and 2009

December 31, 2010:
14 Fairgrounds Road
Furniture and Fixtures
Software and Hardware
Vehicles
Furniture and Fixtures - 540 West 21st Street
540 West 21st Street
60 Sculptors' Way
Equipment - Johnson Atelier

December 31, 2009
14 Fairgrounds Road
Furniture and Fixtures
Software and Hardware
Vehicles
Furniture and Fixtures - 540 West 2 |st Street
540 West 2 Ist Street
60 Sculptors' Way
Equipment - Johnson Atelier

See accompanying auditors' report.

Schedule 5
Net
Accumulated Carrying
Cost Depreciation Value
$ 10,830,153 $ 3,366,636 $ 7,463,517
266,739 261,926 4,813
148,156 81,251 66,905
39,001 39,001
59,758 59,758
7,806,387 328,916 7,477,471
2,700,000 325,587 2,374,413
1,360,575 1,360,575
$ 23210,769 $ _5.823.650 $_17.387,119
Net
Accumulated Carrying
Cost Depreciation Value
$ 10,830,152 $ 3,068277 $ 7,761,875
266,739 259,233 7,506
73,851 63,554 10,297
39,001 39,001
59,758 59,758
7,699,296 274,482 7,424,814
2,700,000 266,390 2,433,610
1,360,575 1,224,517 136.058
$ 23,029,372 $ 5255212 $ 17,774,160

16
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