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Form 990- P F

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 satisty state reporting requirements.

OMB No 1545-0052

2011

For c2lendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
APPLEMAN FOUNDATION, INC.
C/0O BESSEMER TRUST 13-6154978
Number and street (or P O box number if mail is not delivered to street address) Roomvsuite

630 FIFTH AVENUE

B Telephone number

(212)708-9216

City or town, state, and ZIP code

NEW YORK, NY 10111
G Check all that apply: E] Inial return [:I Initial return of a former public chanty
Final return D Amended return
D Address change ,:] Name change
H Check type of organization; m Section 501(c)(3) exempt private foundation

|:] Section 4947(a)(1) nonexempt charitable trust D Other taxable private foundation

I Fair market value of all assets at end of year
(from Part i, col. (c), line 16)

J  Accounting method:
D Other (specify)

l:] Accrual

II] Cash

Cu axemption application 1s pending, check here ’I:l

>

»[]
E if private foundation status was terminated
under section 507(b)(1)(A), check here >

F If the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here »[ |

D 1. Foreign organizations, check here

Forelgn organizations meeting the 85% test,
2. check here and attach computation

»$ 32,628,998 .|(Part], column (d) must be on cash basis.)
Part 1| Analysis of Revenue and Expenses i d) Disbursements
I e e
1 Contributions, grfts, grants, etc., received 2,849,862. N/A
2 Chwkbcl 1t the foundatlon is not required to attach Sch 8
3 GERGmRE 1,946. 1,946, STATEMENT 1
4 Dividends and interest from securities 600,684. 600,684. STATEMENT 2 .
5a Gross rents
b Net rental income or (loss)
® 62 Net gain or (loss) from sale of assets noton ing 10 1,842,631-
2| bommueEe _ 5,187,623,
2| 7 caphtal gain netincome (rom Part v, ine 2) 1,842,631.
©| 8 Netshort-term capitalgan
9 Income modifications ..
Gross sales less returns
102 and altowances .
b Less Costof goods sold __
¢ Gross profitor (loss) . ,
11 Other income L 75,675. 75,675. STATEMENT 3
12 Total. Add lines 1 through 11 5,370,798.] 2,520,936.
13 Compensation of officers, directers, trustees, etc 0. 0. 0.
14 Other employee salaries and wages = .
" 15 Pension plans, employee benefits
$116a Legalfees = . .
§ b Accounting fees i i
&1 ¢ Other professional fees STMT 4 85,969. 52,169. 33,800.
2117 Interest e
E 18 Taxes STMT S 28,586, 8,586. 0.
g 19 Deprectation and depletion
”_!E; 20 Occupancy ) ) B
< |21 Travel, conferences, and meetings . - ”
' E 22 Printing and publications i . B
o|23 Other expenses . STMT 6 175,456. 175,1689. 446.
' ‘@ |24 Total operating and administrative
E’ expenses. Add lines 13 through 23 290,011. 235,924. 34,246.
Olas Contributions, grfts, grants paid 2,025,575. 2,025,575,
26 Total expenses and disbursements.
Add lines 24 and 25 2,315,586. 235,924. 2,059,821.
27 Subtract line 26 from line 12;
@ Excess of revenue over expenses and disbursements 3 7 0 5 5 7 2 1 2 .
b Net investment income (f negative, enter -0-) 2,285,012.
¢ Adjusted net income (if negative, enter -0-) N/A
13%2%: LHA For Paperwork Reduction Act Notice, see instructions. 2 Fogm 990'BF (2011)
1 J= L an
15471023 791007 136154978 2011.04040 APPLEMAN FOUNDATION, INC. C 13615491
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APPLEMAN FOUNDATION, INC.

C/O BESSEMER TRUST

Attached schedules and amounts in the descnption

13-6154978
End of year

Form 990-PF (2011) Page 2

Beginning of year

Part Il |-Balance Sheets

column should be for end-of-year amounts only

(a) Book Value

(b) Book Value

(c) Far Market Value

1

2
3

Assets

11
12
13
14
15

16

Cash - non-interest-bearing .
Savings and temporary cash investments
Accounts recevable P>

<6,500.

>

1,130,618.

11552’254.

1,552,254.

Less: allowance for doubtful accounts P

750.

750.

750.

Pledges recevable P>

Less: allowance for doubtful accounts P

Grants recewvable .

Receivables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans receivable >

Less: allowance for doubtfu! accounts P>

Inventories for sale or use o
Prepaid expenses and deferred charges | _ .

. STMT. 8

10a Investments - U.S. and state government obligations STMT 7
b Investments - corporate stock
¢ Investments - corporate bonds

Invesiments - land, buildings, and equipment basis | 4

439,124.

1,074,696.

1,074,696.

4,193,709.

2,652,229,

3,623,605,

Less accumulated depreciation e e e >

Investments - mortgageloans . ... .. .. ... . ...
Investments - other B L
Land, buildings, and equipment: basis P>

Less accumulaied depreciation »

[

Other assets (describe»> STATEMENT 9 )

22,758,048.

26,290,419.

26,377,693.

Total assets (to be completed by all filers)

28,515,749.

31,570,348.

32,628,338.

17
18
19
20
21
22

Liablilities

23

Accounts payable and accrued expenses
Grants payable

Deferred revenue . . Lo
Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable e e e e eeee e
Other labilities (describe p )

Total llabilities (add ines 17 through 22)

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

> []

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted L . . .
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds _
Total net assets or fund balances . _

X

Total liabilities and net assetsfund balances

28,515,749.

31,570,348.

0.

0.

0.

28,515,749.

0.
31,570,348.

28,515,749.

31,570,348.

Analysis of Changes in Net Assets or Fund Balances

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

(must agree with end-of-year figure reported on prior year's return)

h N N

Enter amount from Part |, ine 27a
Other increases not included in line 2 (itemize) P>

28,515,749.

3,055,212,

0.

Add hines 1,2, and 3
Decreases not included in line 2 itemize) » RETURN OF CAP

31,570,961.

613.

Total net assets or fund balances at end of year (lne 4 minus hne 5) - Part Il, columa (b), ne 30

@D |on & o (N |-

31,570,348.

123511

12-02-11

15471023 791007 136154978
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APPLEMAN FOUNDATION, INC.

Form 990-PF (2011) C/0O BESSEMER TRUST

13-6154978 Page 3

[ Part IV] Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate, (hyfo“l’] acquired (ce Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
| (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
() Gross sales price {(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 5,187,623. 3,344,992, 1,842,631.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col. (h) gain minus
A . (k), but not less than -0-) or
(i) Adjusted basis (k) Excess of col. (1) co
(l) F.M.V. as of 12/31/69 as of 12/31/69 over col. (l)v if any Losses (from col. (h))
a
b
c
d
8 1,842,631,
If gain, also enter in Part |, line 7
2 Capital gain net ncome or (net capital loss) If (loss), enter -0-in Part |, line 7 2 1,842,631.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, line 8, column (c).
If (loss), enter-0-mPart L bne8 ... .. ... ... ... 3 N/A
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 liable for the section 4942 tax on the distributable amount of any year in the base period? . e, [:I Yes [X] 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 instructions before making any entries.
(a) (b) (©) {4
Calendar ygﬁsfogwgegatgggmmng in) Adjusted qualifying distributions Net value of noncharitable-use assets {(col. (Db')s 'J‘i\'}#,‘;%“b;a};g,_ (<)
2010 2,206,313, 30,554,062, .072210
2009 5,207,438. 27,628,780, .188479
2008 2,937,910. 33,144,822, .088639
2007 2,709,362, 33,952,427, .079799
2008 2,371,734, 30,852,729, .076873
2 Total of Ime 1, column (d) 2 .506000
3 Average distribution ratio for the 5-year base period - dwnde the total on Ilne 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .101200
4 Enter the net value of noncharitable-use assets for 2011 fram Part X, line 5 4 34,534,850.
5 Multiply ine 4 by line 3 5 3,494,927,
6 Enter 1% of net nvestment income (1% of Part |, line 27b) 6 22,850.
7 Add hines 5and 6 7 3,517,7717.
8 Enter qualifying distributions from Part XII, ine 4 8 2,059,821.

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

See the Part VI instructions.

123521 12-02-1

3

Form 990-PF (2011)
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APPLEMAN FOUNDATION, INC.

Form 990-PF (2011 C/0O BESSEMER TRUST 13-6154978 Page 4
Part VI] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described n section 4940(d)(2), check here P |:| and enter “"N/A" on hine 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 n PartV, check here B> [ and enter 1% 1 45,700.
of Part 1, line 27b
¢ All other domestic foundations enler 2% of I|ne 27b Exempt foreign organlzauons enter 4% of Pan I, 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 Add lines 1and 2 B ) 3 45,700.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment Income. Subtract line 4 from line 3. If zero or less, enter-0- = 5 45,700.
6 Credits/Payments:;
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 33,789. '
b Exempt foreign organizations - tax withheld at source . . . . 6b
¢ Tax paid with application for extension of time to file (Form 8868) L | B¢
d Backup withholding erroneously withheld . . . . . . . . ... L6d N .
7 Total credits and payments. Add lines 6a through 6d . o . 7 33,789.
8 Enter any penalty for underpayment of estimated tax. Check here I_I_L] |f Form 2220 is attached i 8
9 Tax due. If the total of lines 5 and 8 is more than tine 7, enter amount owed _ o » | 9 11,911.
10 Overpayment. If kne 7 is more than the total of lines 5 and 8, enter the amount overpald L T R [
11__Enter the amount of line 10 to be: Credited to 2012 estimated tax P> ] Refundedp> | 11
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in Yes| No
any political campaign? _ . 1a X
b Did it spend more than $100 during the year (enher dlrectly or indirectly) 1or political purposes (see mstructlons 1or def nition)? 1b X
If the answer Is "Yes® to 1a or 1b, attach a detailed description of the activities and copies of any materials published or :
distnbuted by the foundation in connection with the activities. N e
¢ Diud the foundation file Form 1120-POL forthisyear? ... . . . L 1e X
d Enter the amount (if any) of tax on poliical expenditures (section 4355) imposed during the year 1
(1) On the foundation. P $ 0. (2) Onfoundation managers.p> $ 0. {
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation ?
managers. > $ 0. N
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? . . o 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 T N
bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes B e 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? e e . .| 4a X
b If"Yes," has it filed a tax return on Form 990-Tfor thisyear? . N/A _{ &
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? . L 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 that conflict with the state law e
remarn 1 the governing instrument? . 6 X
7 Did the foundation have at least $5,000 in assets at any time durmg the year? i . 7 X
If "Yes," complete Part ll, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
FL
b If the answer 1s "Yes" to line 7, has the foundation furmished 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 S i b | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)(5) for calendar
year 2011 or the taxable year beginning in 2011 (see nstructions for Part XIV)? /f “Yes, " complete Part XIV . 9 X
10 Did any persons become substantial contributors during the tax year? it “ves,” attach a schedule histing ther names and addresses . 10 X
Form 990-PF (2011)
123531
12-02-11
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APPLEMAN FOUNDATION, INC.
Form 990-PF (2011) C/0 BESSEMER TRUST 13-6154978 Page 5
[ Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? 1 “Yes," attach schedule (see instructions) 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) . 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcahon” o 131X
Website address p» N/A
14 The books are ncareof p» BESSEMER TRUST CO. OF FLORIDA Telephone no.»> (561 )655-4030
Locatedat 222 ROYAL PALM WAY, PALM BEACH, FL 2P+4 33480
15 Sechion 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 - Check here . . e > D

and enter the amount of tax-exempt interest received or accrued during the year > | 15 I N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authonty over a bank, Yes| No
securities, or other financial account in a foreign country? P I [ X

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes,” enter the name ot lhe forelgn

country P>
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. 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? o o L D Yes m No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) .
a disqualified person? . e D Yes m No ‘

(3) Furnish goods, services, or facilities to (or accept them from) a dlsqualmed person? L L [:I Yes m No '
(4) Pay compensation te, or pay or reimburse the expenses of, a disqualified person? e l:] Yes m No
(5) Transfer any income or assets to a disqualified person (or make any of erther available

for the benefit or use of a disqualified person)? . . D Yes IX] No
(6) Agree to pay money or property to a government official? (Exceptlon 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.) . X . D Yes IK] No .
b If any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptnons described in Regulatlons I e m]
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? A N/A |1
Organizations relying on a current notice regarding disaster assistance check here . B > l:]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected I T
before the first day of the tax year beginning in 20117 . i S Lde X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundatuon was a prlvate operatmg foundation
defined in section 4942())(3) or 4942(j)(5)): .
a Atthe end of tax year 2011, did the foundation have any undistributed income {lines 6d and 6e, Part XiI!) for tax year(s) beginning
before2011? L e . o Eves XTI o
If “Yes,” ist the years p» . . ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect

valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years histed, answer "No® and attach , :

statement - see instructions.) . N/A 2b
¢ If the provisions of section 4942(a)(2) are bemg applled to any of the years listed in 2a, list the years here.
> 1] H} H]

3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
durng theyear? ] ves [XJ Mo
b If "Yes," did it have excess business holdings in 2011 asa 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 Commusstoner under section 4343(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 perod? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2011.) . . . . N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable 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 beginning in 20117 4b X

Form 990-PF (2011)

123541
12-02-11
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i APPLEMAN FOUNDATION, INC.
" Form 990-PF (2011) C/0 BESSEMER TRUST 13-6154978 Page 6
[ Part VII-B | 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))? . |:| Yes lz} No
(2) Influence the outcome of any specific public election (see section 4355); or to carry on, directly or indirectly,
any voter registration drive? oL . . E] Yes [ﬂ No
(3) Prowvide a grant to an indwidual for travel, study, or other snmllar purposes? . e D Yes LY_] No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? _ LI ves (Xd o
(5) Provide for any purpose other than religious, chantable, scientific, hterary, or educational purposes or for
the prevention of cruelty to children or animals? D Yes EL—] Ko
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulatlons .
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained !
expenditure responsibility for the grant? N/A . |:] Yes |:| No
If "Yes, " attach the statement required by Regulations sect/on 53 4945 -5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on : f
a personal benefit contract? . . |:| Yes [ﬂ Ne | _ 1 1. _‘l
b Did the foundation, during the year, pay premiums, directly or mdnrectly, ona personal benehit contract? . ... |.6b X
If "Yes" to 6b, file Form 8870. ,
7a Atany time during the tax year, was the foundation a party to a prohibited tax sheiter transaction? L [:I Yes [E No )
b_It "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? .. e NJA 7b

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

1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and average | (c) Compensation | (d) Contiibutions to (e) Expense

(a) Name and address hours per week devoted (fnotpald, | SmPoyeedeneiiglans | account, other
0 position enter -0-) compensation allowances
SEE ATTACHED
0.00 0. 0. 0.

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

b) Title, and average d) Contnbutons to (e) Expense
(a) Name and address of each employee paid more than $50,000 ( )hours er week {c) Compensation (""’}med"é&if;‘d""“‘ account, other
devoted to position allowances
NONE
Total number of other employees paid over $50,000 » l 0
Form 990-PF (2011)
123551
12-02-11
6
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APPLEMAN FOUNDATION, INC.

Form 990-PF (2011) C/0 BESSEMER TRUST 13-6154978 Page 7

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

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

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

(c) Compensation

NONE

Total number of others receiving over $50,000 for professional services

I«Partxlng Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

{Part IX-B | Summary of Program-Related Investments

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total, Add lines 1 through3 .. |

0.

123561
12-02-11

7

Form 990-PF (2011)
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APPLEMAN FOUNDATION, INC.

Form 990-PF (2011) C/0 BESSEMER TRUST 13-6154978  Pages
Minimum Investment Return (Al domestic foundations must complete this part Foreign foundations, see instructions.)
1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:
a Average monthly fair market value of securities 1a 20,659,821.
b Average of monthly cash balances 1b 1,560,751,
¢ Fair market value of all other assets 1c 12,840,189,
d Total (add hnes 1a,b,and¢) | 1d 35,060,761,
e Reduction claimed for blockage or other factors reported on hnes 1a and
1c (attach detailed explanation) L I 1e l 0.
2  Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from line 1d ) ) ) 3 35,060,761.
4  Cash deemed held for chartable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 525,911.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on PartV,lmed 5 34,534,850,
6 Minimum Investment return. Enter 5% of line 5 6 1,726,743.
- Distributable Amount (see mstructrons) (Sectlon 4942(;)(3) and (1)(5) prrvate operatrng toundatrons and certain
foreign organizations check here P E] and do not complete this part.)
Minimum investment return from Part X, line 6 o . T 1,726,743.
2a Tax on mvestment income for 2011 from Part VI, line5 . o 2a 45,700.] -
b Income tax for 2011. (This does not include the tax from Part VL) . . i 2b L
¢ Add lines 2aand 2b _ L 2¢ 45,700.
3 Distributable amount before adjustments Subtract e 2¢ from line 1 L 3 1,681,043.
4 Recoveries of amounts treated as qualifying distnibutions .. 4 0.
5 Addhnes3andd4 _ 5 1,681,043,
6 Deduction from dlstrrbutable amount (see mstructrons) ....................... [} 0.
7__ Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII line 1 7 1,681,043,
[Part XII ] Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, efc. - total from Part I, column (d), ine 26 . . . 1a 2,059,821,
b Program-related investments - total from PartIX-B = ib 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrymg out chantable etc purposes 2
3 Amounts set aside for specific charitable projects that satisfy the: o
a Suiability test (prior IRS approvalrequired). ... .. . . . . ... 3a
b Cash distribution test (attach the required schedule) B 3b
4 Qualltylng distributions. Add lines 1a through 3b. Enter here and on PartV line B and Part X, line 4 4 2,059,821.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b ) 5 0.
6 Adjusted qualifying distributions. Subtract line 5 from line o 6 2,059,821,

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

4940(e) reduction of tax in those years.

123571
12-02-11
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Form 990-PF (2011)

APPLEMAN FOUNDATION,

C/O BESSEMER TRUST

INC.

13-6154978

Page 9

Undistributed Income (see instructions)

1 Distributable amount for 2011 from Part XI,

ne 7

2 Undistributed income, If any, as of the end of 2011
a Enter amount for 2010 only

b Total for prior years:

(a)
Corpus

(b)
Years prior to 2010

(c)
2010

(4)
2011

1,681,043.

3 Excess distributions carryover, if any, to 2011;

a From 2006
b From 2007
¢ From 2008
d From 2009
e From 2010

2,371,734.

2,709,362.

2,937,910.

5,209,298.

2,206,313.

t Total of lines 3a through e _

15,434,617.

4 Qualifying distributions for 2011 from
PartXil,ine4:»$__ 2,059,821,
a Applied to 2010, but not more than line 2a __

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

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

0.

{
!

d Applied to 2011 distributable amount

1,681,043.

¢ Remaining amount distributed out of corpus

378,778.

{

5 Excess distributions carryover applied to 2011

0.

0.I

(f an amount appears In column (d), the same amount
must be shown In column (a).}

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

8 Corpus Add lines 31, 4¢, and 4e Subtractline5 .

'15,813,395.

b Prior years' undistributed income. Subtract
line 4b from line2b

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

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions

e Undistributed income for 2010. Subtract line
4a from hne 2a. Taxable amount - see instr.

t Undistributed income for 2011. Subtract
lines 4d and 5 from hne 1. This amount must
be distributed in 2012

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

0.

8 Excess distributions carryover from 2006
not apphed on line 5 or ine 7

2,371,734.

9 Excess distributions carryover to 2012.
Subtract ines 7 and 8 from line 6a

13,441 ,661.

10 Analysis of line 9:
a Excess from 2007

2,709,362.

b Excess from 2008 2,937,910.

¢ Excess from 2009

5,209,298.

d Excess from 2010 2,206,313.

378,7178.

e Excess from 2011

123581
12-02-11
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APPLEMAN FOUNDATION, INC.

Form 390-PF (2011) C/0O BESSEMER TRUST 13-6154978  Paget0
[Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a [f the foundation has received a ruling or determination letter that itis a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described in section . . D 4942(j)(3) or I:' 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum {a) 2011 (b) 2010 {c) 2009 {d) 2008 {e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year listed

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

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

Subtract line 2d from hine 2¢
3 Complete 33, b, or c for the
alternative test relied upon:
a "Assets" alternative test - enter;
(1) Value of ali assets

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

b "Endowment" alternative test - enter
2/3 of minimum investment return
shown n Part X, line 6 for each year
listed i .

¢ "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(j)(3)(B)(iin) . .

(8) Largest amount of support from
an exempt organization

(4)_Gross investment income ... ..
|-Pai‘t XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have 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).)

NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

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

Check here P II] if the foundation only makes contributions to preselected chanitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applhications should be addressed:

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

¢ Any submission deadlines;

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

123601 12-02-11 Form 990-PF (2011)
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APPLEMAN FOUNDATION, INC.
Form 990-PF (2011) C/0 BESSEMER TRUST

13-6154978 Pageit

[Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient i1s an indidual, .
show any relationship to Foundatlo'n Purpose %f grant or Amount
Name any foundation manager status o contribution
and address (home or business) or substantial contributor reciplent
a Paid dunng the year
SCHEDULE ATTACHED NONE EXEMPT GENERAL OPERATIONAL
2,025,575,

Total » 3a 2 025 575,

b Approved for future payment
NONE
Total > 3b 0

123611 12-02-11

15471023 791007 136154978
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APPLEMAN FOUNDATION, INC.
Form 990-PF (2011) C/0 BESSEMER TRUST 13-6154978 Page12

Part XVI-A Analysis of Income-Producing Activities

Unrelated business income Excluded by section 512, 513, or 514 (e)

{b) el (d) Related or exempt

Amount code Amount function income

Enter gross amounts unless otherwise indicated.

(a)
Business
1 Program service revenue: code

a

m a O o

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments B . . 14 1,946.
4 Dividends and interest from securities ) . 14 600,684.
§ Net rental income or (loss) from real estate:
a Debt-financed property
b Notdebt-financed property . .
6 Net rental income or (loss) from personal
property - - -
7 Other investmentincome _ . 14 75,675.
8 Gam or (loss) from sales of assets other
than inventory ) o 18 1,842,631.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) 0. 2,520,936. 0.

13 Total. Add line 12, columns (b), (d),and (e} . . . . .. o o .. 13 2,520,936,

{See worksheet in ine 13 instructions to venfy caiculations.)

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVi-A coninbuted importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
123621 Form 990-PF (2011)
12
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APPLEMAN FOUNDATION, INC.
Form 990-PF (2011) C/0O BESSEMER TRUST

13-6154978  Page 13

Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the orgamization directly or indirectly engage in any of the following with any other organization described in section 50 1(c) of - |Yes| No

the Code (other than section 501(c)(3) organizations) or in section 527, relating to political orgamizations?

a Transfers from the reporting foundation to a noncharitable exempt orgamization of;
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a nonchantable exempt organization .
(2) Purchases of assets from a nonchantable exempt organization
(3) Rental of facilities, equipment, or other assets
{4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membershlp or 1undra|smg sohcltatlons
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

¢

1a(1)

1a(2)

1b(1)
1b(2)

1b(3)
1b(4)
1b(5)
1b(6)
1c

PADIDE DDA DDA D]

d [f 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 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 receved.

(a)Line no (b) Amount involved (c) Name of noncharitable exempt organization

(d) Description of transfers, ransactions, and sharing arangements

N/A

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

in section 501(c) of the Code (other than section 501(c)(3)) or n section 527? . .
b If "Yes," complete the following schedule.

I:] Yes IK] No

(a) Name of organization (b) TWgamzanon

(c) Description of relationship

N/A )

Under penalties of perjury, | declargfhat | ave pfamined this return, including accompanying schedules and statements, and to the best of my knowledge om—
Sign and behef, It Is true, cormr and gomplgle Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge xagh&msm(g:%;s;:‘s
shown below (ses instr J?
Here } | } Yes [ INo
Signature of officrdr trustde” Date Title
Print/Type preparer's name Preparer's signature Date Check |:| if |PTIN
. self- employed
Paid LAI NGOR YEE Sar Noa Yo P00377226
Preparer |frm'sname » BESSEMER TRUST V) v Frm'sEIN > 13-2792165
Use Only
Firm's address » 630 FIFTH AVENUE
NEW_YORK, NE 10111 Phoneno.  (212) 708-9216
Form 990-PF (2011)
123622
12-02-11
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Schedule B Schedule of Contributors OMB No 1545.0047
{Form 990),~990-EZ, > ; 20 1 1
or 990-PF Attach to Form 990, Form 990-EZ, or Form 990-PF.

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
APPLEMAN FOUNDATION, INC.
C/0 BESSEMER TRUST 13-6154978
Organization type(check one):
Filers of: Section:
Form 990 or 990-EZ :] 501(c)( ) (enter number) organization

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

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

501(c)(3) taxable pnvate foundation

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

General Rule

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

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A){vi) 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 (i) Form 990, Part VI, line 1h, or (i) Form 990-EZ, line 1. Complete Parts | and II.

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,
total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals Complete Parts I, I, and IIl.

D For a section 501(c)(7), (8), or (10) organization filing Form 9390 or 990-EZ that received from any one contributor, dunng the year,
contributions for use exclusively for religious, charttable, etc., purposes, but these contributions did not total to more than $1,000.
If this box is checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc.,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc., contributions of $5,000 or more during the year. > $

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 Part |, ine 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).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

123451 01-23-12



Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 2

Name of organization

APPLEMAN FOUNDATION,

INC.

C/0 BESSEMER TRUST

Employer identification number

13-6154978

. ?a_r! 'IL ,‘ Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)
No

(b)

Name, address, and ZIP + 4

(c)

Total contributions

{d)
Type of contribution

1

APPLEMAN CHARITABLE LEAD TRUST

BESSEMER TRUST
100 WOODBRIDGE CENTER DRIVE $

2,849,862,

WOODBRIDGE, NJ 07095

Person II!
Payroll |:]
Noncash [ |

{Complete Part Il if there
is a noncash contribution.)

(a)

No.

(b)
Name, address, and ZIP + 4

(¢)

Total contributions

(d)
Type of contribution

Person D
Payroll [
Noncash [ ]

(Complete Part Il if there
is a noncash contribution.)

(a)

No.

()
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [_]

(Compiete Part Il if there
is a noncash contribution.)

(a)

No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person l:]
Payroll [ ]
Noncash [ |

(Complete Part Il if there
is a noncash contribution.)

(a)

No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person E]

Payroll [
Noncash [ |

(Complete Part Il if there
is a noncash contnibution )

(a)

No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

]
[
]

(Complete Part Il if there
is a noncash contribution.)

Person
Payroll
Noncash

123452 01-23-12

15471023 791007 136154978
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Schedule B {(Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization

APPLEMAN FOUNDATION, INC.
C/O BESSEMER TRUST

Employer identification number

13-6154978

Part I Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a)
No. (b) EMV @ (d)
from Description of noncash property given ( or t::sh:\ate) Date received
Part| {see instructions)
(a)
No. ()
t i ®) i FMV (or estimate) (d) .
om Description of noncash property given instructi Date received
Parti {see instructions)
(a)
No. )
f A ®) FMV (or estimate) (d)
om Description of noncash property given ( instructi Date received
Part| see instructions)
(a)
No. (b) © (@)
ti
from Description of noncash property given I(::AV (:r :s |:13te) Date received
Part| ee instructions)
(a)
No. {c)
fr A ) FMV (or estimate) (d)
om Description of noncash property given instructi Date received
Part| (see instructions)
(a)
(c)
No.
fr . ®) . FMV (or estimate) (d)
om Description of noncash property given (see instructions) Date received
Part | instru

123453 01-23-12

15471023 791007 136154978
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011) Page 4

Name of organization Employer identification number
APPLEMAN FOUNDATION, INC.
C/0O BESSEMER TRUST 13-6154978

Part il Exclusively religious, charitable, etc., individual contributions to section 501(c){7), (8), or (10) organizations that total more than $1,000 for the
B year. Complete columns (a) through (e) and the following line entry. For organizations completing Part I11, enter
the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. (enter this informaton once )

Use duplicate copies of Part lil if additional space 1s needed

(a) No.
g:rrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
lf’r:r'tnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
g:rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
If?raorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
123454 01-23-12 Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
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.APPLEMAN FOUNDATION, INC. CONTINUATION FOR 990-PF, PART IV

C/0 BESSEMER TRUST 13-6154978 PAGE 1 OF 1
[ Part M Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (b) How acqurred (ce Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D- Donation | (Mo day,yr.) | (mo.,day,yr.)
1a_PUBLICLY TRADED SECS - BESSEMER TR CAP GAIN DIV P
b PUBLICLY TRADED SECURITIES - BESSEMER TR P
¢ SECURITIES LITIGATION P
d AG PARTNERSHIP P
e PUBLICLY TRADED SECURITIES - FIRST MANHATTAN P
f
9
h
i
|
k
|
m
n
0
@ossumspris | O0hemsbongloned (@ Cos b o e
a 88,073. 88,073.
b 3,420,361. 3,333,277. 87,084.
c 2,631. 2,631.
d 1,650,903. 1,650,903.
e 25,655, 11,715. 13,940.
f
g
h
i
j
k
|
m
n
0
Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
Druvsonam | O K ) B i bt
a 88,073.
b 87,084.
c 2,631.
d 1,650,903,
e 13,940.
1
g
h
i
J
3
|
m
n
0
2 Capital gan net income or (net capital loss) ( :; gﬁ?;f':,?,g?lf’a_'!‘ irl1) ?:r;rlt .'";,?uf 7) - 2 1,842,631.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
If gain, also enter n Part I, ine 8, column (c).
If (loss), enter "-0-" in Part |, line 8 3 N/A

123591
05-01-11
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APPLEMAN FOUNDATION, INC. C/0O BESSEMER T

13-6154978

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

BESSEMER TRUST
FIRST MANHATTAN

TOTAL TO FORM 990-PF, PART I,

LINE 3, COLUMN A

AMOUNT

1,421.
525.

1,946.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
AG ADVISORS STRATEGIC INV FD LP 136,888. 0. 136,888.
BESSEMER TRUST 411,550. 0. 411,550.
FIRST MANHATTAN CO. 52,246. 0. 52,246.
TOTAL TO FM 990-PF, PART I, LN 4 600,684. 0. 600,684.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (c)

REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
VARIOUS OIL AND GAS 726. 726.
AG ADVISORS 74,949. 74,949.
TOTAL TO FORM 990-PF, PART I, LINE 11 75,675. 75,675.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

DESCRIPTION

BESSEMER INVESTMENT FEES

LAUREN KATZOWITZ
CONSULTING

FIRST MANHATTAN INVESTMENT

ADVISORY FEES

TO FORM 990-PF, PG 1,

15471023 791007 136154978

(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES
17,326. 17,326. 0.
33,800. 33,800.
34,843. 34,843. 0.
LN 16C 85,969. 52,169. 33,800.
19 STATEMENT(S) 1, 2, 3, 4

2011.04040 APPLEMAN FOUNDATION,

INC. C 13615491



APPLEMAN FOUNDATION, INC. C/O BESSEMER T

13-6154978

FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES PAID 1,5689. 1,569. 0.
ESTIMATED EXCISE TAX 20,000. 0. 0.
FGN TAXES [AG ADVISORS
STRATEGIC INV FD LP] 7,017. 7,017. 0.
TO FORM 990-PF, PG 1, LN 18 28,586. 8,586. 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 6

DESCRIPTION

PARTNERSHIP EXP- INVESTMENT
PARTNERSHIP EXP- OTHER

CT CORPORATION TAX

DELAWARE SECRETARY OF STATE
OTHER EXPENSES

OIL AND GAS EXPENSES

TO FORM 990-PF, PG 1, LN 23

() (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

158,943. 158,943. 0.
16,067. 16,067. 0.
365. 0. 365.

25. 0. 25.

56. 0. 56.

0. 159. 0.
175,456. 175,1689. 446.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 7

DESCRIPTION

DETAIL ATTACHED

TOTAL U.S. GOVERNMENT OBLIGATIONS

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 990-PF, PART II,

15471023 791007 136154978

U.S. OTHER FAIR MARKET
Gov'T Gov'T BOOK VALUE VALUE
X 1,074,696. 1,074,696.
1,074,696. 1,074,696.
LINE 10A 1,074,696. 1,074,696.

20

2011.04040 APPLEMAN FOUNDATION,

STATEMENT(S) 5, 6, 7
INC. C 13615491



IAPPLEMAN FOUNDATION, INC. C/O BESSEMER T

13-6154978

FORM 990-PF

CORPORATE STOCK

STATEMENT 8

DESCRIPTION

DETAIL ATTACHED

TOTAL TO FORM 990-PF, PART II, LINE 10B

FAIR MARKET

BOOK VALUE VALUE
2,652,229. 3,623,605.
2,652,229. 3,623,605.

FORM 990-PF

OTHER ASSETS

STATEMENT 9

DESCRIPTION

NON US FUNDS
MUTUAL FUNDS
PARTNERSHIP

TO FORM 990-PF, PART II, LINE 15

14471023 791007 136154978

BEGINNING OF

END OF YEAR

FATR MARKET

YR BOOK VALUE BOOK VALUE VALUE
5,756,706. 470,404. 482,281.
7,926,239. 15,064,199. 13,969, 385.
9,075,103. 10,755,816. 11,926,027.

22,758,048. 26,290,419. 26,377,693.
21 STATEMENT(S) 8, 9
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APPLEMAN FOUNDATION, INC.
9D4002
EIN: 13-6154978
TAX YEAR ENDED: 12/31/11

Supplemental Schedule of Information

Part XV, Line 3a, Grants and Contributions Paid During the Year **

DATE ORGANIZATION

1/18/2011  FJC Donor Advised Fund (AWAW)
New York, NY

1/19/2011  The Third Way Institute
Washington, DC

1/27/2011  Project Kesher
Evanston, IL

1/31/2011  WNYC Radio
New York, NY

1/31/2011 Museum of Modern Art
New York, NY

1/31/2011  Whitney Museum of American Art
New York, NY

2/2/2011  Building A Global Community
Minooka, IL

2/2/2011  Immaculata University
Immaculata, PA

2/2/2011 FJC Donor Advised Funds
New York, NY

2/10/2011  International Center for Photography
New York, NY

2/10/2011  Citizens committee For Children of NY, Inc.
New York, NY

AMOUNT

$10,000

$50,000

$23,150

$1,000

$1,000

$500

$3,000

$5,000

$12,500

$1,000

$3,000



2/15/2011

4/8/2011

4/12/2011

4/12/2011

4/13/2011

4/26/2011

4/28/2011

4/28/2011

4/28/2011

4/28/2011

5/2/2011

5/9/2011

5/10/2011

5/12/2011

5/12/2011

Audax Theatre Group
New York, NY

Metropolitan Museum of Art
New York, NY

The JCC in Manhattan
New York, NY

Say Yes To Education
New York, NY

The Award of Courage Corporation
Holmdel. N.J.

American Enterprise Institute
Washington, DC

Hineni Heritage Center
New York, NY

The Whitney Museum
New York, NY

The Land Institute
Salina, KS

Music and Poetry Synchronized, Inc.

Easthampton, MA

FJC Donor Advised Funds
New York, NY

Heneni Israel Program
New York, NY

New York Presbyterian Hospital
New York, NY

YADDO
Saratoga Springs, NY

Brooklyn Academy of Music
New York, NY

$10,000

$18,000

$23,500

$25,000

$7,500

$25,000

$5,000

$20,000

$10,000

$20,000

$10,000

$40,000

$50,000

$2,000

$2,500



5/16/2011

5/17/2011

5/26/2011

5/26/2011

6/1/2011

6/6/2011

6/8/2011

6/17/2011

6/17/2011

6/27/2011

6/27/2011

7/5/2011

7/5/2011

7/6/2011

Bogliasco Foundation
New York, NY

Covenant House
New York, NY

The Mountain School
Vershire, VT

Children's Museum of Manhattan
New York, NY

The Open Space Institute
New York, NY

Exceptional Education Outreach
Eleuthera, Bahamas

University of Pennsylvania
Philadelphia, PA

Club of Ranch Cotati Foundation (RCRCF)
Rohnert Park, CA

Club of Ranch Cotati Foundation (RCRCF)
Rohnert Park, CA

Congregation Emanu-El
New York, NY

Congregation Rodeph Sholom
New York, NY

New York Presbyterian Hospital
New York, NY

The Samaritans
New York, NY

(NYFA - New York Foundation for the Arts
Brooklyn, NY

$10,000

$25,000

$5,000

$25,000

$12,000

$5,000

$50,000

$5,000

$5,000

$5,000

$6,625

$50,000

$100,000

$10,800



8/3/2011

8/8/2011

8/9/2011

8/16/2011

8/22/2011

8/25/2011

8/31/2011

9/9/2011

9/16/2011

9/19/2011

9/20/2011

9/20/2011

9/20/2011

9/20/2011

Club of Ranch Cotati Foundation (RCRCF)
Rohnert Park, CA

New York Presbyterian Hospital
New York, NY

CFDA Foundation
New York, NY

Ovarian Cancer Research Fund
New York, NY

FJC Donor Advised Funds
New York, NY

Film Society of Lincoln Center
New York, NY

East Hill Synagogue
Englewood, NJ

Island Relieft Charity
Crystal Lake, IL

Bahamas Habitat
Cary, North Carolina

YADDO
Saratoga Springs, NY

University of Pennsylvania
Philadelphia, PA

University of Pennsylvania
Philadelphia, PA

University of Pennsylvania
Philadelphia, PA

Heneni Israel Program
New York, NY

$4,000

$100,000

$100,000

$48,500

$20,000

$5,000

$50,000

$25,000

$10,000

$70,000

$15,000

$25,000

$10,000

$40,000



10/3/2011

10/3/2011

11/3/2011

11/15/2011

11/15/2011

11/15/2011

11/16/2011

11/25/2011

11/25/2011

12/5/2011

12/6/2011

12/13/2011

12/14/2011

12/14/2011

Audax Theatre Group
New York, NY

Make a Wish Foundation
New York, NY

Citizens committee For Children of NY, Inc.

New York, NY

Pepatian Inc.
Bronx, NY

The Whitney Museum
New York, NY

Manhattan Theatre
New York, NY

FJC Donor Advised Funds
New York, NY

Colby College
Waterville, ME

Collegiate School Annual Fund
New York, NY

University of Pennsylvania
Philadelphia, PA

American Enterprise Institute
Washington, DC

Project Kesher
Evanston, IL

The Industry
Long Island City, NY

Ethical Culture Fieldston School
New York, NY

$10,000

$£500

$10,000

$3,000

$500

$500

$272,000

$5,000

$6,000

$300,000

$100,000

$50,000

$5,000

$1,000



12/14/2011  Neighborhood Coalition $500
New York, NY

12/14/2011  Sarah Lawrence College $10,000
Bronxville, NY

12/14/2011  Hyde Hall $1,000
Cooperstown, NY

12/14/2011  The Jewish Museum $10,000
New York, NY

12/29/2011  National Disabled Veterans Winter $25,000
Washington, DC

Total: $2,025,575

«* All contributions were made to aid and assist the various donees in the
function for which they have been granted tax exempt status.



APPLEMAN FOUNDATION, INC.
EIN 13-6154978
TAXABLE YEAR ENDED 12/31/11

SUPPLEMENTAL SCHEDULE OF INFORMATION

Part VIII. Information about Officers, Directors,
Trustees, etc.

Line 1, List of Officers, Trustees and Foundation
Managers and their Compensation

Name & Address Title

Susan Unterberg Vice President
c/o Bessemer Trust

222 Royal Palm Way

Palm Beach, FL 33480

Jill A. Roberts Director
c/o Bessemer Trust

222 Royal Palm Way

Palm Beach, FL 33480

David Roberts President
c/o Bessemer Trust

222 Royal Palm Way

Palm Beach, FL 33480

Ellen Unterberg Celli Director
c/o Bessemer Trust

222 Royal Palm Way

Palm Beach, FL 33480

G \Tax\DEPTDOCS\FDNSWWPPLLEMANAPPLEMAN_ATTACHMENTS DOC

Compensation

None

None

None

None
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FIRST

MANHATTAN
gl\gs.ks NEW YORK STOCK EXCHANGE 437 MADISON AVENUE, NEW YORK,N'Y 10022

ACCOUNT THE APPLEMAN FOUNDATION, INC C/0 BESSEMER TRUST CO PAGE 2
ACCOUNT NO. SEQUENCE NO. _ VALUEASOF  12/31/2011
Par Value Cost Market Estimated

Or Security Per Unit Total Per Unit Value Annual
Share Income
LONG POSITIONS
COMMON STOCKS
3,500 AMDOCS LIMITED SHS 17.32 60,611 28.53 99,855 0
2,200] ACCENTURE PLC CL A 36.08 79,379 53.23 117,106 2,992
3,800 RECKITT BENCKISER 15.52 58,978 49.41 187,773 7,144
1,000 ABBOTT LABORATORIES 30.23 30,232 56.23 56,230 1,920
1,400 AMGEN INC 67.44 94,422 64.21 89,894 2,016
400 APPLE COMPUTER INC 327.66 131,064 405.00 162,000 0
900/ AUTOZONE INC 78.39 70,555 324.97 292,473 0
1,750, BERKSHIRE HATHAWAY INC CL B 66.35 116,115 76.30 133,525 0
4,800, CVS CAREMARK CORP 12.32 59,113 40.78 195,744 3,120
4,700, CISCO SYSTEMS 17.21 80,890 18.08 84,976 1,128
2,756] DISCOVERY COMM. INC SER A 14.22 39,194 40.97 112,913 0
2,756 DISCOVERY COMM. INC SER C 12.77 35,191 37.70 103,901 0
1,223 DIRECTV COM CL A 11.49 14,053 42.76 52,295 0
2,400 ***DOREL INDS INC CL B SUB VTG 28.07 67,358 24.90 59,760 1,440
1,200, DUN & BRADSTREET CORP DEL NEW 70.52 84,620 74.83 89,796 1,728
COM

1,000 FRANKLIN RESOURCES INC 96.31 96,313 96.06 96,060 1,080
3,400 GENERAL ELECTRIC CO 35.36 120,240 17.91 60,894 2,312
1,200, KIMBERLY CLARK CORP 49.60 59,518 73.56 88,272 3,360
1,534} LIBERTY INTERACTIVE SER A 16.44 25,214 16.22 24,874 0

In instances where valid quotations are not readily available, values are based on independent appraisals or our estimates




FIRST

MANHATTAN
gl\gE.f{S NEW YORK STOCK EXCHANGE 437 MADISON AVENUE, NEW YORK, N.Y. 10022

ACCOUNT THE APPLEMAN FOUNDATION, INC  C/0 BESSEMER TRUST CO PAGE 3
ACCOUNT NO SEQUENCE NO VALUE AS OF 12/31/2011
Par Value Cost Market Estimated

Or Security Per Unit Total Per Unit Value Annual
Share Income
2,100 MC GRAW HILL INC 45,21 94,949 44 .97 94,437 2,100
2,400 MOODYS CORP COM AVERAGE UNIT 39.90 95,754 33.68 80,832 1,536
1,900, NYSE EURONEXT COM 45.02 85,542 26.10 49,590 2,280
1,800 NORTHERN TRUST CO 39.95 71,907 39.66 71,388 2,016
1,800 ***NOVARTIS AG-SPONSORED ADR 51.45 92,609 57.17 102,906 3,609
2,300 OMNICOM GROUP INC 40.43 92,997 44 .58 102,534 2,300
1,970 PFIZER INC 17.66 34,790 21.64 42,631 1,734
3,900, TEVA PHARMACEUTICAL INDS ADR 31.14 121,465 40.36 157,404 3,062
LTD
2,160 UNITEDHEALTH GROUP INC COM 29.87 64,522 50.68 109,469 1,404
2,700 VIACOM INC - CL B 34.65 93,553 45 .41 122,607 2,700
2,600, WEIGHT WATCHERS INTL INC NEW 29.29 76,144 55.01 143,026 1,820
2,100 WESTERN UNION CO 12.87 27,030 18.26 38,346 672
GROUP TOTAL 2,274,322 3,223,511 53,473
0
0
CASH

PRINCIPAL CASH 107,959 107,959 22
GROUP TOTAL 107,959 107,959 22
TOTAL LONG 2,386,592 3,331,470 | 53,495
TOTAL ACCOUNT 2,382,231 3,334,470 | 53,495

In instances where valid quotations are not readily available, values are based on independent appraisals or our estimates




Form 8868 (Rev. 1-2012)

Page 2

® |f you areiling for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box
Note. Only complete Part I if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
® |f you are filing for an Automatic 3-Month Extension, complete only Part [ (on page 1).

» [X]

tPartll|  Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).
Enter filer’s identifying number, see instructions
Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or

print APPLEMAN FOUNDATION,
File by the C/O BESSEMER TRUST

INC.

X

13-6154978

due date for

Number, street, and room or suite no. If a P.O. box, see instructions.

Social security number (SSN})

retun Ses 630 FIFTH AVENUE O
instructions | City town or post office, state, and ZIP code. For a foreign address, see instructions.

NEW YORK, NY 10111
Enter the Return code for the return that this application is for (file a separate application for each return) .
Application Return | Application Return
Is For Code |]isFor Code
Form 990 01
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 6227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

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

BESSEMER TRUST CO. OF FLORIDA

® The books are inthe careof p» 222 ROYAIL: PALM WAY - PALM BEACH, FL 33480

Telephone No.p» (561)655-4030
® |[f the organization does not have an office or place of business in the United States, check this box
® |f this 1s for a Group Retum, enter the organization's four digit Group Exemption Number (GEN)

FAX No. p>

» [

. If this is for the whole group, check this

box P l:] . if it Is for part of the group, check this box P> l:] and attach a list with the names and EINs of all members the extension is for.

4  |request an additional 3-month extension of time unti ~ NOVEMBER 15, 2012.
5 Forcalendar year 2011 , or other tax year beginning , and ending
6  If the tax year entered in line 5 is for less than 12 months, check reason: |:] Inttial retum E] Final retum
Change in accounting period
7  State in detail why you need the extension
INFORMATION NEEDED TO FILE A COMPLETE AND ACCURATE RETURN IS NOT YET
AVAILABLE.
8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8al| $ 17,819,
b If this apphication Is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed as a credit and any amount paid
previously with Form 8868. 8b| $ 33,7889.
¢ Balance due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See Instructions. 8| $ 0.

Signature and Verification must be completed for Part Il only.

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

Signature p>

Title P Date P>

123842

Form 8868 (Rev 1-2012)

01-06-12



