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om 990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

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

as a Private Foundation

OMB No 1545-0052

2011

Far calendar year 2011 or tax year beginning , and ending
Name of foundation A Employer identification number
FLEMING FOUNDATION 23-2585510
Number and street (or P O box number if mall is not defivered to street Roonvsuite

7661 BERYL ROAD

B Telephone number

(610) 966-2010

City or town, state, and ZIP code

ZIONSVILLE, PA 18092
G Check all that apply. :] Initial returm L1 inttiat return of a former public chanty
Final retum D Amended return

D Address change

|:| Name change

H Check type of organization*

[X] Section 501(c)(3) exempt private foundation
D Section 4947(a)(1) nonexempt chantable trust I'__l Qther taxable private foundation

1 Fair market value of all assets at end of year

(from Part I, col. (c), line 16)
7,223,484.

J  Accounting method:
D Other (specify)

(Part I, column (d} must be on cash basis.)

|:] Cash lX| Accrual

Cu exemption application I1s pending, check here > D

D 1. Foreign organizattons, check here »[ ]
Foreign organizations meeting the 85% t:
2. check ners and attach com;ugtahgn est » D

E If pnvate foundation status was terminated
under section 507(b){1)(A), check here »(]

F If the foundation 1s in 2 60-month termination
under section 507(b)(1)(B), check here P[]

>
IPartiI

SCANNED WAY £ 4 209

Analysis of Revenue and Expenses ; d) Disbursements
et oo B ot | (et | Oelmement | A
1 Contributions, gifts, grants, etc , received 100,600. N/A
2 Check P> I:] i the foundation ts not required to attach Sch B
3 LT sange o ooy
4 Dwvidends and interest from secuntles 225,085. 225,085. STATEMENT 1
5a Gross rents
b Net rental income or (loss)
Py 623 Net gain or (loss) from sale of assets not on line 10 3 0 4 [ 2 7 0 L
2| bSepEemeee 3,779,310,
¢>, 7 Capital gain net income (from Part [V, line 2) 3 0 4 7 2 7 0 .
« 8 Net short-term capital gain
9 Income modifications
102 an’gszlﬁ?né:;s retum,s__‘v -
b Less Cost of goods soid RFCE“VFW
¢ Gross profit or (losg) g
11 Other income o A <319.p <319.p STATEMENT 2
12 Total. Add ines 1 thiann MAY 1 4 2012 417629,636. 529,036.
13 Compensation of officefs, difectors, trustees, etc. ___% 0. 0. 0.
14 Other empioyee saldnes an@@@EN N
" 15 Pension plans, emp
2 116a Legal fees .
§ b Accounting fees STMT 3 8,115. 8,115. 0.
u$| ¢ Other professional fees STMT 4 80,228. 80,214. 0.
2|17 interest . . ..
:g' 18 Taxes STMT 5 16,458. 12,176. 0.
' -2 (19 Depreciation and depletion
'_g 20 Occupancy
: 21 Travel, conferences, and meetings
5|22 Pninting and publications .
@(23 Other expenses _STMT 6 648. 648. 0.
'.‘:i 24 Total operating and administrative
a expenses. Add lines 13 through 23 105,449. 101,153. 0.
Ol2s5 Contnbutions, gifts, grants paid 357,825, 357,825.
26 Total expenses and dishursements.
Add lines 24 and 25 463,274. 101,153. 357,825.
27 Subtract line 26 from line 12:
aE of over exp and di nents 166,362.
b Net investment Income (f negative, enter -0-)_ 427,883.
¢ Adjusted net incoms (f negative, enter-0-) . N/A

123501
12-02-11

18270430 756436 FLEMINGFDN

LHA For Paperwork Reduction Act Notice, see instructions

2011.03020 FLEMING FOUNDA‘? 5

1

Form 990-PF (2011)

FLEMIN11



« Form 990-PF (2011)

FLEMING FOUNDATION

23

-2585510

Page 2

Balance Sheets Attached schedules and amounts in the descrption

column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

{h) Book Value

(c) Fair Market Value

1
2
3

8
9

Assets

1"
12
13
14
15

16

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

255,459.

355,813.

355,813.

Less: allowance for doubtful accounts ™

Pledges recevable P>

Less. allowance for doubtful accounts P

Grants recervable

Recsivables due from officers, dlrectors trustees, and other
disqualified persons

Other nofes and loans recervable | >

Less: allowance for doubtful accounts P

Inventones for sale or use
Prepaid expenses and deferred charges . .

10a Investments - U.S and state govemment obligations
b investments - corporate stock
¢ Investments - corporate bonds

Investments - land, bulldings, and equipment: basis .>

Less. accumulated depreciation | . >

Investments - mortgage loans
Investments - other .
Land, buildings, and equipment baS|s >

STMT 7

6,791,970.

7,857,530,

6,867,671.

Less. accumylated depreciation >

Other assets (describe P> STATEMENT 8 )

995,270.

<985,577.

> 0.

Total assets (to be completed by all filers)

8,042,699.

7,223,484.

7,223,484,

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable .

Deferred revenue . .

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable .

Other liabilities (descnbe P> )

Total liabilities (add lines 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.
Unrestnicted

Temporarily restricted

Permanently restricted

Foundatlons that do not follow SFAs 117 check here
and comp!ete lines 27 through 31.

Capital stock, trust pnincipal, or current funds

Paid-in or capital surplus, or fand, btdg , and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

> X

Total liabilities and net assets/fund balances

0.

0.

0.

0.

8,042,699.

7,223,484.

8,042,699.

7,223,484.

8,042,699.

7,223,484.

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)

D AW N

Enter amount from Part |, line 27a ]
Other increases not included in line 2 (itemize) b

8,042,699.

166,362.

0.

Add lines 1,2, and 3
Decreases not included In line 2 (itemize) P UNREALIZED LOSSES IN INVESTMENTS

8,209,061.

985,577.

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

o jen (& (W [N |~

7,223,484.

123511

12-02-11

18290430 756436 FLEMINGFDN
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« Form 990-PF (2011)

08060430 756436 FLEMINGFDN

FLEMING FOUNDATION

23-2585510 Page 3

{ Part ¥ { Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g , real estate, "’W’ﬁl’, f&saus'ged (:2 Date acquired {d) Date sold
2-story brick warehouse; or commen stock, 200 shs MLC Co ) D - Donation mo , day, yr) (mo, day, yr)

1a

b SEE ATTACHED STATEMENTS

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

b

c

d

e 3,779,310. 3,475,203. 304,270.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gamn minus
j) Adjusted basis k) Excess of col (I col (k), but not less than -0-) or
(i) FMV as of 12/31/69 (l;s olf 12/31/69 (o{/er col. (), i an§r) Losses (from col (h))

a

b

c

d

e 304,270.

If gain, also enter in Part !, fine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0~ in Part |, line 7 2 304 ’ 270.
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) }
If (loss), enter -0-n Part | line 8 3 N/A

| PartV | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4340(a) tax on net investment income )
If section 4940(d}(2) appties, leave this part blank
Was the foundation liable for the section 4942 tax on the distnbutable amount of any year n the base period? (1 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 instructions before making any entres

(2) b c (d)
Calendar ygaarsfo[r’?an)?ge);iat:gg|nn|ng in) Adjusted quallfglu!g distributions Net value of noncga)ntable-use assets (col (Dblf H{E,‘é‘;%"bg,atc'& {c)
2010 317,697. 7,201,653. .044114
2009 411,470. 6,377,308. .064521
2008 493,023. 8,311,101. .059321
2007 430,519. 10,087,572. .042678
2006 295,638. 9,249,821. .031961
2 Total of line 1, colurn (d) .242595
3 Average distnbution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years .048519

4 Enter the net value of nonchantable-use assets for 2011 from Part X, line 5

5 Multiply line 4 by line 3

6 Enter 1% of net investment income (1% of Part I, line 27b)

7 Add lines 5 and 6

8 Enter qualifying distnbutions from Part XII, ine 4 .
If ine 8 is equal to or greater than line 7, check the box in Part VI, Iine 1b, and complete that part using a 1% tax rate

See the Part VI instructions.

7,813,065.

379,082.

4,279.

383,361.

357,825.

123521 12-02-11
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Form 990-PF (2011)
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. Form 990-PF (2011) FLEMING FOUNDATION 23-2585510

Page 4

[Part V] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> [__1 and enter "N/A* on iime 1
Date of ruling or determination letter. (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here DI:]mmmmm% 1 8,558.
of Part |, line 27b
¢t All other domestic foundations enter 2% of line 27b Exempt forelgn orgamzatuons enter 4% of Pan I, Ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0.
3 Addlines 1 and 2 3 8,558.
4 Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract ne 4 from line 3. if zero or less, enter -0- 5 8,558.
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 2,141.
b Exempt foreign organizations - tax withheld at source 6h
¢ Tax paid with application for extenston of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 2,141.
8 Enter any penalty for underpayment of estmated tax Check here if Form 2220 1s attached 8 2.
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed » g 6,419.
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10
Enter the amount of line 10 to be: Credited to 2012 estimated tax P> Refunded > | 11
| Part Vii-A | Statements Regarding Activities
1a Dunng 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 dunng the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer is "Yes" to 1aor 1b, attach a detalled description of the activities and coples of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1¢ X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) Onthe foundation. P> $ 0. (2) onfoundation managers P> $ 0.
e Enter the reimbursement (if any) paid by the foundation dunng the year for political expenditure tax imposed on foundation
managers P § 0.
2 Has the foundation engaged In any activittes that have not previously been reported to the IRS? 2 X
If “Yes," attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more dunng the year? 4a X
b If"Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a hquidation, 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} satistied either
® By language In the governing instrument, or
K By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain (n the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time dunng the year? 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 mstructions) P>
PA
b If the answer Is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation gp | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? /f "Yes," complete Part XIV 9 X
10 Did any persons become substantial contnbutors duning the tax year? it “yes,* attach a schedule isting their names and addresses 10| X

12

12-

3531
02-11
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+ Form 990-PF (2011) FLEMING FOUNDATION 23-2585510 Page 5
| Part Vil-A | Statements Regarding Activities (continued)
11 At any time dunng the year, did the foundation, directly or indirectty, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) . 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundatmn or a disqualified person had advisory pnvileges?
If "Yes," attach statement (see instructions) Lo 12 X
13 Dud the foundation comply with the public inspection requirements for ts annual retums and exemption application? 13| X
Website address P> N/A
14 The books aremcareof » RICHARD FLEMING Telephone no » (610) 966-2010
Locatedat » 7661 BERYL ROAD, ZIONSVILLE, PA zP+4 18092
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041 - Check here »[ ]
and enter the amount of tax-exempt Interest receved or accrued during the year | 4 I 15 | N/A
16 Atany time dunng calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
secunties, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes,” enter the name of the foreign
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? [ ves No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disquatfied person? [ 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? D Yes 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)? D Yes No
{6) Agree to pay money or property to a government official? (Exception. Check "No”
if the foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminating within 90 days ) |:| Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed in Regulations
section 53 4941(d)-3 orn a current notice regarding disaster assistance (see instructions)? i N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 20112 1c X

2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundatlon was a private operating foundation
defined in section 4942())(3) or 4942(;)(5))
a Atthe end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part XIll) for tax year(s) beginning
before 2011? . [:l Yes No
If "Yes," list the years > , , .
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 Instructions ) N/A 2b
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
> \ , .
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterpnise at any time
dunng the year? 1 ves No

b If“Yes,” did it have excess business holdings in 2011 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 peniod approved by the Commisstoner 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 2011.) N/A 3b
4a Did the foundation invest dunng the year any amount in a manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize Its charttable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2011? 4b X
Form 990-PF (2011)
3%
5
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Form 990-PF (2011) FLEMING FOUNDATION 23-2585510
. !T’art Vii-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to

Page 6

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? [ Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,

any voter registration dnve? [ Yes No
(3) Provide a grant to an individual for travel, study, or other5|m|larpurposes'7 D Yes No
(4) Provide a grant to an organization other than a chantabie, etc., organization descnbed in sectlon

509(a)(1), (2), or (3), or section 4940(d)(2)? ] ves No
(5) Provide for any purpose other than religious, chantable, scientific, iterary, or educational purposes, or for

the prevention of cruelty to children or animals? [:] Yes No

b If any answer 1s "Yes" to 5a(1)~(5), did any of the transactions fail te qualify under the exceptions described in Regulations

section 53 4945 or In a current notice regarding disaster assistance (see instructions)? N/A 5h
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Ifthe answer Is “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ Jves [_JNo
If "Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, dunng the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [ Yes No

b Did the foundation, during the year, pay premlums dlrectly orlndlrectly ona personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.

7a At any time dunng the tax year, was the foundation a party to a prohibited tax shelter transaction? E] Yes No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7h
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors ’ ’ ’
1 List all officers, directors, trustees, foundation managers and their compensation.
b) Title, and (c) Compensation | (d)Contnbutonsto E
(a) Name and address hc()u)rs I eer evrelaeka\églao gd (If not paid, | emP9yop beneftplans at(:%u: ,egt%%r
0 position enter -0-) compensation allowances
RICHARD FLEMING TRUSTEE
7661 BERYL ROAD
ZIONSVILLE, PA 18092 10.00 0. 0. 0.
KATHLEEN ARNOLD TRUSTEE
7953 CROW ROAD
ZIONSVILLE, PA 18092 10.00 0. 0. 0.
ROBERT L GORMAN TRUSTEE
55 COVE ROAD
MOORESTOWN, NJ 08057 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 {d) Cantnbutions to E
{a) Name and address of each employee paid more than $50,000 ( )houssagr deek (c) Compensation | S™P/%¥s benefiplans aé%uﬁ egt?leer
devoted to position compensauon allowances
NONE
Total number of other employees paid over $50,000 . » | 0
Form 990-PF (2011)
123551
12-02-11
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. Form 990-PF (2011) FLEMING FOUNDATION 23-2585510  page7

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 receving over $50,000 for professtonal services

| Part X-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 the
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc

Expenses

1 THE FLEMING FOUNDATION DOES NOT CARRY ON ANY CHARITABLE

ACTIVITIES DIRECTLY, BUT INSTEAD MAKES GRANTS TO QUALIFYING

PUBLIC CHARITIES.

2

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

Describe the two largest program-refated 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 through 3 »

0.

12356
12-02-11
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« Form 990-PF (2011) FLEMING FOUNDATION

23-2585510 Page 8

Minimum Investment Retumn (Al domestic foundations must complete this part. Foreign foundations, see instructions.)

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

a Average monthly fair market value of secunties 12 7,495,791.

b Average of monthly cash balances 1b 436,255.

¢ Fair market value of all other assets 1c

d Total (add lines 1a, b, and ¢) . 1d 7,932,046,

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

1c (attach detailed explanation) I ie l 0.
2 Acquisttion indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d . 3 7,932,046,
4  Cash deemed held for charitable activities Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 118,981.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 7,813,065.
6__Minimum investment return. Enter 5% of line 5 . . 6 390,653.
- Distributable Amount (see instructions) (Section 4942(j}(3) and (j)(5) private operating foundations and certain
foreign organizations check here P> |:| and do not complete this part.)

1 Minimum investment return from Part X, line 6 . 1 390,653,
2a Tax on nvestment income for 2011 from Part VI, line 5 2a 8,558.

b Income tax for 2011 (This does not include the tax from Part VI ) 2b

¢ Add lines 2a and 2b . 2 8,558.
3 Distributable amount before adjustments Subtract line 2¢ from hine 1 3 382,095,
4 Recovenes of amounts treated as qualifying distnbutions 4 0.
5 Addlnes 3and 4 . 5 382,095.
6 Deduction from distnbutable amount (see instructions) 6 0.
7__Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIlII, ine 1 7 382,095.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes.

a Expenses, contnibutions, gifts, etc. - total from Part I, column (d), line 26 1a 357,825,

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

a Sutabilty test (prior IRS approval required) 3a

b .Cash distrbution test (attach the required schedule) 3b
4 Qualifying distributions. Add tines 1a through 3b Enter here and on Part V, ine 8, and Part XIlI, ine 4 4 357,825.
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 4 6 357,825.

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

4940(e) reduction of tax in those years.

123571
12-02-11
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+ Form 990-PF (2011) FLEMING FOUNDATION 23-2585510  pageg

Undistributed Income (see instructions)

(a) (b) (c) (d)
Corpus Years pnor to 2010 2010 2011

1 Distnbutable amount for 2011 from Part XI,
line 7 382,095.

2 Undistnbuted income, If any, as of the end of 2011
a Enter amount for 2010 only 357,793.

b Total for pnor years.

3 Excess distnbutions carryover, if any, to 2011
aFrom 2006
b From 2007
¢ From 2008
d From 2009
eFrom 2010
f Total of ines 3a through e _ 0.

4 Qualrfying distnibutions for 2011 from
Part XII, ing 4- P § 357,825.

a Applied to 2010, but not more than line 2a 357,793.

b Apphed to undistnbuted iIncome of pnor
years (Election required - see instructions) 0.

¢ Treated as distnbutions out of corpus
(Election required - see instructions) . . 0.

d Applied to 2011 distributable amount 32.

€ Remaining amount distnbuted out of corpus 0.

5§ Excess distnbutions carryover applied to 2011 0 . O .

(If 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:

@ Corpus Add lines 3f, 4c, and 4e Subtractiine 5 O -

b Prior years’ undistnibuted income Subtract
line 4b from line 2b . 0.

¢ Enter the amount of prior years'
undistributed iIncome for which a notice of
deficiency has been Issued, or on which
the section 4942(a) tax has been previously
assessed .. 0.

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions _ 0.

e Undistnibuted income for 2010. Subtract line
4a from line 2a Taxable amount - see instr. 0.

f Undistnibuted income for 2011 Subtract
lines 4d and 5 from line 1 This amount must
be distributed 1n 2012 382,063,

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 distnbutions carryover from 2006
not applied on line 5 or line 7 0.

9 Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a 0.

10 Analysis of line 9
a Excess from 2007
b Excess from 2008
¢ Excess from 2009
d Excess from 2010
e Excess from 2011

Form 990-PF (2011)
123581
12-02-11
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.« Form 995-PF {2011) FLEMING FOUNDATION 23-2585510 Page 10

| Part X§V | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruting 1s effective for 2011, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described in section E] 4942())(3) or D 4942())(5)
2 a Enter tha 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 retum from Part X for
each year listed
b 85% of line 2a L.
¢ Qualifying distnbutions from Part XII,
line 4 for each year listed
d Amounts included in ine 2c not
used directly for active conduct of
exempt activities .
e Qualifying distnbutions made directly
for active conduct of exempt activities

Subtract ine 2d from line 2¢
3 Gomplete 3a, b, or ¢ for the
atternative test relied upon
a "Assets” alternative test - enter
(1) Value of all assets

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

b "Endowment" alternative test - enter
2/3 of minimum investment return
shown in Part X, ine 6 for each year
listed

¢ "Support” alternative test - enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
secunties 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 .
| Part XV_| Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contnibuted more than 2% of the total contnibutions received by the foundation before the close of any tax
year (but only if they have contnibuted more than $5,000) (See section 507(d)(2) )

RICHARD FLEMING

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 » |X] if the foundation only makes contnibutions to preselected chantable organizations and does not accept unsolicited requests for funds If
the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlines

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

123601 12-02-11 Form 990-PF (2011)
10
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« Form 990-PF (2011) FLEMING FOUNDATION 23-2585510  Pagets
| Part XV¥| Supplementary Information (continued)

‘ 3 _Grants and Contributions Paid During the Year or Approved for Future Payment
! Recipient If recipient i1s an individual,
show any relationship to Fo;:r;datlt;n Purpose (!J)fgfant or Amount
any foundation manager status o contribution
mi h
Name and address (home or business) or substantial contrbutor recipient
a Paid dunng the year
ALLENTOWN AREA ECUMENICAL FOOD BANK N/A PUBLIC CHARITY CONTRIBUTION TO
| 534 WEST CHEW STREET GENERAL FUND
ALLENTOWN, PA 18102 2,500,
|
ALLENTOWN RESCUE MISSION N/A PUBLIC CHARITY [CONTRIBUTION TO
355 HAMILTON ST GENERAL FUND
ALLENTOWN, PA 18103 2,500,
ALZHEIMERS ASSOCIATION N/A PUBLIC CHARITY CONTRIBUTION TO
399 MARKET ST - SUITE 102 GENERAL FUND
| PHILADELPHIA K PA 19106 1,000,
ALZHEIMERS DISEASE RESEARCH N/A PUBLIC CHARITY CONTRIBUTION TO
22512 GATEWAY CENTER DRIVE GENERAL FUND
CLARKSBURG, MD 20871 500.
AMERICAN CANCER SOCIETY N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 1337 GENERAL FUND
BETHLEHEM _ PA 18017 150,
Total . . SEE. CONTINUATION SHEET(S) > 3a 357,825,
b Approved for future payment
NONE
Total . . . .. > 3b 0.
Form 990-PF (2011)
123611 12-02-11
11
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FLEMING

FOUNDATION

23-2585510

.| Part X’V! Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual,
show any relationship to mmeT Purpose of grant or Amount
Name and address (home or business any foundation manager sialus 0 contribution
ss (home or business) or substantial contributor recipient

AMERICAN HEART ASSOCIATION N/A PUBLIC CHARITY [CONTRIBUTION TO
PO BOX 2763 GENERAL FUND
HARRISBURG, PA 17105 150,
AMERICAN RED CROSS OF THE GLV N/A PUBLIC CHARITY CONTRIBUTION TO
2200 AVENUE A GENERAL FUND
BETHLEHEM, PA 18017 1,500,
ANIMAL RESCUE LEAGUE OF BERKS COUNTY N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 69 GENERAL FUND
MOHNTON, PA 19540 250,
BACH CHOIR OF BETHLEHEM N/A PUBLIC CHARITY CONTRIBUTION TO
423 HECKEWELDER PLACE GENERAL FUND
BETHLEHEM, PA 18018 250,
CANCER SUPPORT COMMUNITY OF GLV N/A PUBLIC CHARITY CONTRIBUTION TO
210 E. BROAD STREET - SUITE 202 GENERAL FUND
FALLS CHURCH,6 VA 22046 300.
CANINE PARTNERS FOR LIFE N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 170 GENERAL FUND
COCHRANVILLE, PA 19330 1,000,
CENTER FOR VISION LOSS N/A PUBLIC CHARITY CONTRIBUTION TO
845 WEST WYOMING STREET GENERAL FUND
ALLENTOWN, PA 18103 300,
CYSTIC FIBROSIS FOUNDATION N/A PUBLIC CHARITY CONTRIBUTION TO
6931 ARLINGTON ROAD GENERAL FUND
BETHESDA, MD 20814 500,
DAVINCI SCIENCE CENTER N/A PUBLIC CHARITY [CONTRIBUTION TO
3145 HAMILTON AVENUE BYPASS CAPITAL CAMPAIGN
ALLENTOWN, PA 18103 25,000,
DISABLED AMERICAN VETERANS N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 14301 GENERAL FUND
CINCINNATI, OH 45250 250,

Total from continuation sheets 351 .175.

123631 08-03-11

08060430 756436 FLEMINGFDN
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FLEMING FOUNDATION

23-2585510

[Part X¥| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to FO;Jr;datlc;n Purpos? %f grant or Amount
Name and address (home or business any foundation manager stats 0 contribution
ess ( ) or substantial contnbutor recipient
DOGS FOR THE DEAF N/A PUBLIC CHARITY CONTRIBUTION TO
10175 WHEELER ROAD GENERAL FUND
CENTRAL POINT, OR 97502 250,
EMMAUS PUBLIC LIBRARY EXPANSION FUND N/A PUBLIC CHARITY CONTRIBUTION TO
11 E. MAIN STREET CAPITAL CAMPAIGN
EMMAUS, PA 18049 1,100,
EQUI-LIBRIUM N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 305 GENERAL FUND
SCIOTA, PA 18354 1,000,
FEEDING AMERICA N/A PUBLIC CHARITY CONTRIBUTION TO
35 E, WACKER DRIVE - SUITE 2000 GENERAL FUND
CHICAGO, IL 60601 500.
FOUR SEASONS HOSPICE N/A PUBLIC CHARITY CONTRIBUTION TO
GENERAL FUND 250,
GOOD SHEPHERD HOME N/A PUBLIC CHARITY CONTRIBUTION TO
850 SOUTH 5TH STREET FLEMING ENDOWMENT FUND
ALLENTOWN, PA 18103 50,000,
GUIDE DOG FOUNDATION FOR THE BLIND N/A PUBLIC CHARITY CONTRIBUTION TO
371 EAST JERICHO TURNPIKE GENERAL FUND
SMITHTOWN, PA 11787 500,
LAFAYETTE COLLEGE - HUGH GALLAGHER N/A PUBLIC CHARITY CONTRIBUTION TO
SCOLARSHIP FUND ISCHOLARSHIP FUND
107 MARKLE HALL
EASTON, PA 18042 500,
LEHIGH COUNTY SENIOR CITIZENS CENTER N/A PUBLIC CHARITY CONTRIBUTION TO
1633 ELM STREET GENERAL FUND
ALLENTOWN, PA 18102 250.
LEHIGH VALLEY HOSPITAL AND HEALTH N/A [PUBLIC CHARITY [INFECTION CONTROL /
NETWORK CONTINUING EDUCATION
1247 S. CEDAR CREST BLVD - SUITE 200 ERIES
ALLENTOWN, PA 18103 150,000,
Tota! from continuation sheets
123631 08-03-11
15
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FLEMING FOUNDATION

23-2585510

[Part X¥| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to hﬂ&%n Nm%?f?mwr Amount
Name and address (home or business any foundation manager sialus 0 contribution
dress (home or bustness) or substantial contributor reciplent
LV COMMUNITY FDN - DR RICHARD MARTIN N/A PUBLIC CHARITY
MEMORIAL FUND CONTRIBUTION TO
961 MARCON BLVD MEMORIAL FUND
ALLENTOWN , PA 18109 400,
MACUNGIE AMBULANCE CORPS N/A PUBLIC CHARITY CONTRIBUTION TO
5550 NORTH WALNUT STREET GENERAL FUND
MACUNGIE, PA 18062 250,
MEALS ON WHEELS OF LEHIGH COUNTY N/A PUBLIC CHARITY CONTRIBUTION TO
4234 DORNEY PARK ROAD GENERAL FUND
ALLENTOWN, PA 18104 400,
MISCELLANEOUS ORGANIZED CHARITIES N/A PUBLIC CHARITY CONTRIBUTION TO
VARIOUS GENERAL FUND
VARIOUS 575.
PARALYZED VETERANS OF AMERICA h/a PUBLIC CHARITY CONTRIBUTION TO
PO BOX 96010 GENERAL FUND
WASHINGTON, DC 20077 200.
PBS39 AT STEELSTACKS N/A PUBLIC CHARITY CONTRIBUTION TO
123 SESAME STREET GENERAL FUND
BETHLEHEM  PA 18015 25000,
SECOND HARVEST FOOD BANK OF LV & NE  N/A PUBLIC CHARITY CONTRIBUTION TO
PA GENERAL FUND
2045 HARVEST WAY
ALLENTOWN , PA 18104 500.
SIXTH STREET SHELTER N/A PUBLIC CHARITY CONTRIBUTION TO
219 NORTH 6TH STREET GENERAL FUND
ALLENTOWN , PA 18102 10,000,
SPECIAL OLYMPICS N/A PUBLIC CHARITY CONTRIBUTION TO
4076 MARRET STREET GENERAL FUND
CAMP HILL K PA 17011 100.
ST THOMAS MORE CHURCH ki/a PUBLIC CHARITY [CONTRIBUTION TO
1040 FLEXER AVENUE CAPITAL CAMPAIGN
ALLENTOWN  PA 18103 50,000,

Total from continuation sheets

123831 08-03-11
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FLEMING FOUNDATION

23-2585510

| Part XV] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If rectpient 1s an individual,
show any relattonship to Foundatlc;n Purpose of grant or Amount
u
Name and address (home or business any foundation manager status o contribution
( 0 ) or substantial contnbutor recipient
THE CAT SHACK INC N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 950 [GENERAL FUND
TREXLERTOWN, PA 18187 1,500,
THE LRONARD POOL SOCIETY N/A PUBLIC CHARITY CONTRIBUTION TO
1247 S. CEDAR CREST BLVD - SUITE 200 GENERAL FUND
ALLENTOWN, PA 18103 1,000.
THE LEUKEMIA AND LYMPHOMA SOCIETY N/A PUBLIC CHARITY [CONTRIBUTION TO
#2 INTERNATIONAL PLAZA GENERAL FUND
PHILADELPHIA,K6 PA 19113 600,
THE SALVATION ARMY N/A PUBLIC CHARITY CONTRIBUTION TO
144 NORTH 8TH STREET GENERAL FUND
ALLENTOWN, PA 18102 1,000,
THE USO N/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 96860 GENERAL FUND
WASHINGTON, DC 20077 250.
TREATMENT TRENDS INC N/A PUBLIC CHARITY
18 SOUTH 6TH STREET CONTRIBUTION TO
ALLENTOWN, PA 18101 GENERAL FUND 1,000,
UNITED STATES OLYMPIC COMMITTER N/A PUBLIC CHARITY CONTRIBUTION TO
1 OLYMPIC PLAZA GENERAL FUND
COLORADO SPRINGS,6 CO 80909 200,
UNITED WAY OF GREATER LEHIGH VALLEY N/A PUBLIC CHARITY CONTRIBUTION TO
2200 AVENUE A - THIRD FLOOR GENERAL FUND
BETHLEHEM, PA 18017 15,000,
UPPER MILFORD WESTERN DISTRICT FIRE N/A PUBLIC CHARITY CONTRIBUTION TO
co GENERAL FUND
4093 MAIN ROAD WEST
EMMAUS, PA 18049 350.
VALLEY YOUTH HOUSE N/A PUBLIC CHARITY CONTRIBUTION TO
829 W. LINDEN STREET GENERAL FUND
ALLENTOWN, PA 18101 7,000,
Total from continuation sheets
123631 08-03-11
17
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FLEMING

FOUNDAT ION

23-2585510

s[Part X%¥| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient

If recipient 1s an individual,

show any relationship to Fo;u;datlofn PUTDOS;% %f%faﬂt or Amount
Name and ad r busin any foundation manager status o contribution
dress (homa or business) or substantial contributor fecipient
WORLD VISION N/a PUBLIC CHARITY CONTRIBUTION TO
34834 WEYERHAEUSER WAY SOUTH GENERAL FUND
FEDERAL WAY £ WA 98001 2,000,

Total from continuation sheets

‘ 123631 08-03-11

08060430 756436 FLEMINGFDN
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« Form 890-PF (2011) FLEMING FOUNDATION 23-2585510  page12
Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income (Ecxcluded by section 512, 513, or 514 (e)
BusSI%)ess (b) Exclu- (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
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
vestments ..
4 Dwidends and interest from secunties 14 225,085. 0.
5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property .
6 Net rental Income or (loss) from personal

property ..
7 Other investment income L 14 <319.p 0.
8 Gain or (foss) from sales of assets other

than inventory . . 18 304,270. 0.

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. 529,036. 0.
13 Total. Add tine 12, columns (b), (d), and (e) 13 529,036.

(See worksheet in line 13 instructions to venfy calculations )

Part X¥1-B| Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation’s exempt purposes (other than by providing funds for such purposes)
129821 Form 990-PF (2011)
12
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Form 980-PF (2011) FLEMING FOUNDATION 23-2585510  page13

* {Part XVl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 D the organization directly or indirectty engage in any of the following with any other organization descnbed 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 nonchantable exempt organization 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) Rentat of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans orloan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Shanng of facilities, equipment, mailing lists, other assets, or paid employees

Yes| No

1a(1)

<<

1a(2)

1b(1)

1b(2)

1h(3)

1b(4)

10(5)

1h(6)

PSIPS| PR De| D] <

1c

d Ifthe 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 recerved less than fair market value in any transaction or sharing arrangement, show In

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

(a8)uneno (b} Amount involved (c) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng arrangements

N/A

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

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 [ Yes No
b If*Yes,  complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of refationship

N/A

Under penalties of penury, | declare that | have examined this retumn, including accompanying schedules and statements, and to the best of my knowledge

Sign and behef, it Is trugy correct, and complete Declaration of preparer (other than taxpayer) ts based on all information of which preparer has any knowledge
J

May the {RS discuss this
retum with the preparer
shown below (see instr)?

Yes [—__J No
Signature of officer or trustee Date Title
Pnnt/Type preparer's name Preparer's signature Date Check |:] it |PTIN
self- employed

Paid /eoée‘—‘ Gcfv»;qq ;io’ﬂ-—«_" %—— ‘[/’//9\ P00145960
Preparer | Fim's name » GORMAN & GORMAN, PC Frm'sEIN > 23-2219882
Use Only

Firm's address > 901 SPRUCE STREET

PHILADELPHIA, PA 19107 Phone no 215 627-4440

123622
12-02-11
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-Schédule B Schedule of Contributors

(Form 990, 990-EZ, OMB No 1545-0047

or 890-PF) P 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
FLEMING FOUNDATION 23-2585510

Organization type (check one):

Filers of: Section:

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

':] 4947(a)(1) nonexempt chantable trust not treated as a private foundation
I__—I 527 political organization

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

E] 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 fillng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contnbutor. Complete Parts | and Il.

Special Rules

|:| For a section 501(c)(3) organization filing Form 930 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 recelved 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 990, Part VIII, ine 1h, or (1) Form 990-EZ, line 1. Complete Parts | and Il.

|:] 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 contnbutions of more than $1,000 for use exclusively for religious, chantable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts |, I, and ill.

[:] For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
contnibutions for use exclusively for religious, chantable, etc., purposes, but these contnbutions did not total to more than $1,000.
If this box i1s checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chantable, etc.,
purpose. Do not complete any of the parts unless the Generat Rule applies to this organization because It received nonexclusively
religious, charitable, etc., contnbutions of $5,000 or more dunng the year. > 3

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

FLEMING FOUNDATION

Employer identification number

23-2585510

Part} Contributors (see instructions). Use duplicate copies of Part | if additional space Is needed.

(a) (b)
No. Name, address, and ZIP + 4

(c)

Total contributions

{d)

Type of contribution

1 | RICHARD FLEMING

7661 BERYL ROAD

$ 100,600.

ZIONSVILLE, PA 18092

Person [:
Payroll E]
Noncash

(Complete Part Il if there
Is a noncash contrbution.)

{a) (b)
No. Name, address, and ZIP + 4

(c)

Total contributions

{d)

Type of contribution

Person [:]
Payroll [:]
Noncash [ |

(Complete Part |l if there
Is @ noncash contribution.)

(a) (b)
No. Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person l:l
Payroll D
Noncash [ |

(Complete Part Il If there
Is a noncash contribution.)

(a) (b)
No. Name, address, and ZIP + 4

(c)

Total contributions

(d)

Type of contribution

Person [:]
Payroll |:]
Noncash [ _]

(Complete Part Il if there
Is a noncash contribution )

(a) (b)
No. Name, address, and ZIP + 4

(c)

Total contributions

{d)

Type of contribution

Person EI
Payroll D
Noncash [ |

(Complete Part 11 if there
Is a noncash contribution )

(a) (b)
No. Name, address, and ZIP + 4

(c)

Total contributions

{d)

Type of contribution

Person [:|
Payroll |:|
Noncash [ |

(Complete Part Il If there
Is a noncash contnbution.)

123452 01-23-12
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*Schedule B (Form 990, 990-EZ, or 990-PF) (2011) Page 3

Name of organization Employer identification number
FLEMING FOUNDATION 23-2585510
Part# Noncash Property (see instructions). Use duplicate copies of Part Il If additional space is needed.
(a)

No. ®) FMV (or(:)stimate) d
from Description of noncash property given h . Date received
Part| (see instructions)

1250 SHARES - AIR PRODUCTS AND
1 | CHEMICALS COMMON STOCK VALUED AT
$80.48 PER SHARE
$ 100,600. 12/14/11
(a)
(c)

No. - (b} . FMV (or estimate) d
from Description of noncash property given . . Date received
Part1 (see instructions)

$

(a)

{c)

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

$
(a)
{c}

No. - ) . FMV (or estimate) d
from Description of noncash property given . . Date received
Partl (see instructions)

$
(a)
(c)

No. () . (d)
from Description of noncash property given FMV ( or estlrrnate) Date received
Part | (see instructions)

$
(a)
{c)

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

$
123453 01-23-12 Schedule B (Form 990, 990-EZ, ar 990-PF) (2011)
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*Schedule B (Form 990, 990-EZ, or 930-PF) (2011)

Page 4

Name of organization

FLEMING FOUNDATION

Employer identification number

23-2585510

'Fapg i'g Exclusivelyteligious, charitable, ett., individual contributions to section 501(c)(7), (8), or (10) organizations that total 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, chantable, etc., contnbutions of $1,000 or less for the year. (Enter this informatien once)

Use duplicate copies of Part |ll if additional space Is needed.

(a) No.
g:;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.
Ii;raor'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
| (@ No.
g:)'TI (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.
lgrao;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

123454 01-23-12
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CONTINUATION FOR 990-PF, PART IV

FLEMING FOUNDATION 23-2585510 PAGE 1 OF 2
[Part I | Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold, e g , real estate, ‘"W"Sﬁ ?(?l?ausléw (? Date acquired | (d) Date sold
2-story brck warehouse; or common stock, 200 shs MLC Co D - Donation mo,day,yr) | (mo,day,yr)
1a LIBERTY GLOBAL INC SER A P 03/24/9704/06/11
b LIBERTY GLOBAL INC SER C P 08/26/05/04/06/11
¢ WELLS FARGO ADVISORS - #9677 P VARIOUS [VARIOUS
d WELLS FARGO ADVISORS - #9677 P VARIOUS [VARIOUS
¢ WELLS FARGO ADVISORS - #9677 P VARIOUS [VARIOQUS
f WELLS FARGO ADVISORS - #9683 P VARIQUS VARIOUS
g WELLS FARGO ADVISORS - #9683 P VARIOUS [VARIOUS
h WELLS FARGO ADVISORS -~ #9683 P VARIOUS NVARIOQOUS
i WELLS FARGO ADVISORS - #9685 P VARIOUS [VARIOUS
i WELLS FARGO ADVISORS - #4114 P VARIOUS [VARIOUS
k WELLS FARGO ADVISORS - #4114 P VARIOUS [VARIOUS
1 WELLS FARGO ADVISORS - #4116 P VARIOUS [VARIOUS
m WELLS FARGO ADVISORS - #4116 P VARIOUS [VARIOUS
n WELLS FARGO ADVISORS - #4116 P WVARIOUS VARIOUS
o WELLS FARGO ADVISORS - #6049 P VARIOUS VARIOUS
oo ampres | (0% s | () ot ol et
a 11,664. 10,212. 1,452,
b 11,172. 10,212. 960.
c 101,292. 91,963. 9,329.
d 145,446. 146,285. <839.>
8 96,073. 83,062. 13,011.
f 285,928. 327,034. <41,106.>
g 298,706. 250,323. 48,383.
h 688,884, 439,100. 249,784.
I 243,582. 136,095. 107,487.
] 48,861. 40,751. 8,110.
k 428,496, 411,018. 17,478.
I 129,814, 147,338. <17,524.>
m 6,281. 4,599, 1,682,
n 374,788. 398,422. <23,634.>
0 17,566. 21,218. <3,652.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col (h})
In vercol (k
(I) FMV. as of 12/31/69 O voes. (?vgfg?js(ﬁf ﬁ‘?n(yl) sans et nogtﬁgés(ma%al?o?n)e col (k)
a 1,452.
b 960.
c 9,329,
d <839.>
P 13,011.
t <41,106.>
q 48,383.
h 249,784,
I 107,487.
I 8,110.
k 17,478.
l <17,524.>
m 1,682,
n <23,634.>
0 <3,652.>
2 Capttal gain net income or (netcapitaltoss) {1 ?Iglgé)?lgr?ts:]!%-lpuf al. Ilj?fnZ7 }
3 Net short-term captal gain or (loss) as defined In sections 1222(5) and (6) }
if gain, also entern Part |, line 8, column (c)
If (loss), enter “-0-* in Part |, line 8
.
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CONTINUATION FOR 990-PF, PART IV

FLEMING FOUNDATION 23-2585510 PAGE 2 OF 2
[Part ¥ Capital Gains and Losses for Tax on Investment Income
(a) List and descnibe the kind(s) of property sold, e g , real estate, (b) How acquired (1? Date acquired| (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co D-Donation | (Me.day,yr) | (mo,day,yr)
12 WELLS FARGO ADVISORS - #6049 P VARIOUS NVARIOUS
p WELLS FARGO ADVISORS - #6049 P VARIOUS VVARIOQUS
¢ WELLS FARGO ADVISORS - #3435 P VARIOUS [VARIOUS
d WELLS FARGO ADVISORS - #3435 P VARIOUS WVARIOUS
¢ ICAHN ENTERPRISES LP - SHORT TERM GAINS
f ICAHN ENTERPRISES LP — LONG TERM LOSSES
g CAPITAL GAINS DIVIDENDS
h
1
]
k
|
m
n
0
amsssamspree | (0oplonslon (0 Cosor ot s oo
a 34,207. 26,501. 7,706.
b 459,464. 489,265. <29,801.>
¢ 15,691. 12,655. 3,036.
d 381,244. 429,150. <47,906.>
e 218.
) <55.>
g 151. 151.
h
i
]
k
|
m
n
0
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col (h})}
i Gains (excess of col (h) gain over col (k),
()FMV as of 12/31/69 () Adjustes bases (';)\,Efﬁfjs(ﬁf §°a'n§,' ) ot iots ma oy 0
a 7,706.
b <29,801.>
¢ 3,036.
d <47,906.>
e 218.
f <55.>
g 151.
h
[
|
k
|
m
n
0
. If gain, also enter in Part |, ine 7
2 Captal gain net income or (net caprtal loss) {HﬂmﬂJMNWJm%mmm7} 2 304,270.
3 Net short-term caprtal gan 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-" n Part |, line 8 3 N/A
Pl
24
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FLEMING FOUNDATION

FORM 990-PF

23-2585510

DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
ICAHN ENTERPRISES LP 89. 0. 89.
WELLS FARGO ADVISORS - A/C #3435 123,257. 0. 123,257.
WELLS FARGO ADVISORS - A/C #4114 18,225. 0. 18,225.
WELLS FARGO ADVISORS - A/C #4116 4,974. 55. 4,919.
WELLS FARGO ADVISORS - A/C #6469 34,876. 0. 34,876.
WELLS FARGO ADVISORS - A/C #7759 9. 0. 9.
WELLS FARGO ADVISORS - A/C #9673 8,030. 96. 7,934.
WELLS FARGO ADVISORS - A/C #9675 1,196. 0. 1,196.
WELLS FARGO ADVISORS - A/C #9677 5,851. 0. 5,851.
WELLS FARGO ADVISORS - A/C #9683 7,615. 0. 7,615.
WELLS FARGO ADVISORS - A/C #9685 21,114. 0. 21,114.
TOTAL TO FM 990-PF, PART I, LN 4 225,236. 151. 225,085.
FORM 990-PF OTHER INCOME STATEMENT 2

(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
ICAHN ENTERPRISES <319.> <319.>
TOTAL TO FORM 990-PF, PART I, LINE 11 <319.> <319.>
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(A) (B) (<) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 8,115. 8,115. 0.
TO FORM 990-PF, PG 1, LN 16B 8,115. 8,115. 0.

25 STATEMENT(S) 1, 2, 3
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FLEMING FOUNDATION

23-2585510

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

(B) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT FEES 80,228. 80,214. 0.
TO FORM 990-PF, PG 1, LN 16C 80,228. 80,214. 0.
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 WITTHELD ON
DIVIDENDS 12,176. 12,176. 0.
FEDERAL EXCISE TAXES PAID
IN 2011 FOR 2010 2,141. 0. 0.
FEDERAL EXCISE TAXES PAID
IN 2011 FOR 2011 2,141. 0. 0.
TO FORM 990-PF, PG 1, LN 18 16,458. 12,176. 0.

FORM 990-PF

OTHER EXPENSES STATEMENT 6

DESCRIPTION

PORTFOLIO DEDUCTIONS -
PASSED THRU PARTNERSHIP
OTHER LOSS - PASSED THRU
PARTNERSHIPS

INTEREST EXPENSE - PASSED
THRU PARTNERSHIP

TO FORM 990-PF, PG 1, LN 23

18290430 756436 FLEMINGFDN

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

12. 12. 0.

338. 338. 0.

298. 298. 0.

648. 648. 0.

26 STATEMENT(S) 4, 5, 6
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