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990-PF Return of Private Foundation OMB No_1545-0052
Form or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury Treated as a Private Foundation m'l 1
Intemal Revenue Service,, Note. The foundation may be able to use a copy of this return to satsfy state reporting requirements
‘ For calendar year 2011 or tax year beginning » 2011, and ending
' Name of foundation A Employer identification number
| APS Foundation, Inc. 95-3735903
i Number and street (or P O box number if mail is not delivered to street address) Room/suite | B Telephone number (see instructions)
P.O. Box 53999, MS 8657 602-250-2574
City or town, state, and ZIP code
f
€ omam chadrporaen®s L > ]
Phoenix, AZ 85072
G Check all that apply: [ | Imitial return || Initial return of a former public chanty |p 4 roreign organizations, check here . P I:I
| Final return - Amended return 2 Foreign organizations meeting the
X | Address change Name change o opockhere andatach -y []
H_Check type of organization: | Section 501(c,)_(_‘ exempt private foundation ' E It private foundation status was terminated
Section 4947(a)(1) nonexempt charitable trust Other taxable private foundation under section 507(b}(1)(A), check here . P>
I Fair market value of all assets atend [J Accounting method:| | Cash | X IAccruaI F If the foundation is n a 60-month termination
of year (from Part li, col. (c), ine Other (specty) ____ under section 507(b)(1XB). check hero . P>
16) > $ 25,792,301 (Pan‘ 1, column (d) must be on cash basis.)
| Analysls of Revenue and Expenses (Th (d) Disbursements
| fotal of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment (c) Adjusted net for charitable
may not necessarily equal the amounts in e"pgggﬁz per income Income purposes

column (a) (see instructions).) (cash basis only)

Contributions, gifts, grants, etc , receved (attach schedule) ,
if the foundation 1s not required to
Check B> attachSch B . ... .....

Interest on savings and temporary cash investments
Dividends and interest from securites , | | . 628,717 628,717

N & WN -

Net rental income or (loss)

a
b
6a Net gain or (loss) from sale of assets not on line 10 -746,892
b Gross sales pnce for all
assets on line 6a

7 Capital gain net income (from Part |V, line 2) .
8 Netshort-termcaptalgain . . . ......
9 Income modifications « « - - - - - ¢ < o .
10

a Gross sales less: netums

QEC ‘é:é 0&9°°de°
€ Gross proflt or (loss) (attach schedute) _ .
’% RO}Pe&mEQWe (attach schedule) | . . . . .
2 Total Addllnes1throuqh11 ........ -118,175 628,717
@slw_ fnsatlon t{f officers, directors, trustees, etc
oyee-salaries andwages . . . . .

Pension plans, employee benefits

16a Legal fees (attach schedule)

c
&
s W| b Accounting fees (attach schedule) . . |
& 2| ¢ Other protessional fees (attach schedule), . . 129,235 129,235
S Bl17 interest, SChEFUIE T L.
‘ Z:_; % 18 Taxes (attach schedule) (see |nsl§uct|ons u‘l.e ,I,I .. 21,315
o E 19 Depreciation (attach schedule) and depletion, _ j
: = E 20 OCCUPANCY . . . v v v v v o e o v n e
; = 1=: 21 Travel, conferences, and meetings , ., . . . .
I £ ®!22 Prnting and publicatons ., . . ... .. ..
‘ % g 23 Other expenses (attach schedule) . . . . . .
% 8124 Total operating and administrative expenses.
< § Add ines 13 through23 . ... ...... 150,550 129,235
% ©l25  contributions, gifts, grants paid . . . . ... 1,218,775 1,704,785
126 Total expenses and disbursements. Add Iines 24 and 25 1,369,325 129,235 1,704,785
27 Subtract line 26 from line 12
aE ot over exp and L. -1,487,500
b Net investment income (if negative, enter -0-) 499,482
¢_Adjusted net income (if negative, enter -0-).
For Paperwork Reduction Act Notice, see instructions. JSA Form 990-PF (2011

1E1410 1 000
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Form 990-PF (2011)

Page 2

m Balance Sheets gg:gr?:t?o?\cggﬁjurf: :r?guiay I:?: ?c:f;cl!r-lgf-year Beginning of year End of year
amounts only (See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearing , . . . .. ... ......... 16,564 9, 605 9, 605
2 Savings and temporary cash investments | _ . ., . . ... ..
3  Accountsrecewvabe®» 5,480 ]
Less: allowance for doubtful accounts » __ 5,480 5,480
4 Pledges receivable »______________________ T
Less: allowance for doubtful accounts » _ _ _ __ ________
5 Grantsrecevable _ ., . ... .. ... ... ... ...
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) _ . . .
7  Other notes and loans receivable (attach schedule) » _ j
Less: allowance for doubtful accounts » _ _ ___ _ ____ ___
w| 8 Inventonesforsaleoruse |, . ... ... .......
§ 9 Prepaid expenses and deferredcharges , . . . ... ... ..
2 10 a Investments - U S and state government obligations (attach schedule). .,
b Investments - corporate stock (attach schedule) , , . . . ...
¢ Investments - corporate bonds (attach schedule), . . . . . . . 6,088,682 7,225,561 7,225,561
T et S e |
Less accumulated depreciaton p»
(attach schedule) = =00 e e
12 Investments -mortgageloans . . . . . . . ..« .. ...
13 Investments - other (attach schedule) Schedule IIT 21,539,199 18,551, 655 18,551,655
14 Land, buildings, and >
equipment basis Y __ _ _ ___ _ _ _________
Less accumulated depreciation »
(attach schedule) &
16 Other assets (descnbe »_ )
16 Total assets (to be completed by all filers - see the
instructions Also,seepagei,teml) . . . . ... ...... 27,644,445 25,792,301 25,792,301
17 Accounts payable and accruedexpenses _ . . . . . ...
18 Grantspayable _ ., ., .. ................ 477,875 121,100
gl19 Deferedrevenve . ... ... ... ... ... ...
'E" 20 Loans from officers, directors, trustees, and other disqualified persons
Q21 Mortgages and other notes payable (attach schedule) _ . _ . .
22 Other nabilities (descrbe » __ _ _ _______________ )
23 Total liabilities (add lines 17 through22) . . . . ... .. .. 477,875 121,100
Foundations that follow SFAS 117, check here Pm
and complete lines 24 through 26 and lines 30 and 31.
Bl2a uUnrestncted . ... ... 27,166,570 25,671,201
§|25 Temporanlyrestcted . . ... ... ... ...... ...
@26 Permanentlyrestncted . . . .. ... .......... ..
2 Foundations that do not follow SFAS 117,
e check here and complete lines 27 through 31. » [:l
6|27 Capital stock, trust principal, orcurrentfunds | _ _ . . _ . . .
% 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | |, .
P129  Retained earnings, accumulated income, endowment, or other funds _ .
_<_, 30 Total net assets or fund balances (see instructions), . , . . . 27,166,570 25,671,201
% 31 Total liabilities and net assets/fund balances (see
INSIFUCHIONS) & & & v v 4 v v v i a a e e v e e w e e m e nn 27,644,445 25,792,301

:

Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prioryear'sreturn) _ . . . L L, 1 27,166,570
2 Enter amount from Part I‘ Ine 27a 2 -1 L 487 L 500
3 Other increases not included in line 2 (temize}»__ 3
4 Addlines 1,2,and3 L e e 4 25,619,070
5 Decreases notincluded in line 2 (temize) » Unrealized Net Loss 5 7,869
6 Total net assets or fund balances at end of year (line 4 minus fine 5) - Part ll, column (b), Ine30 . . . . . 6 25,671,201

Form 990-PF (2011)
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Form 990-PF (2011)

Page 3

Capitalﬁains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e g., real estate, Soquroa Lo {4 Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co.) Dhurchase | (mo., day, yr.) | (Mo. day, yr)
la State Street Corporation P Various |Various
b
c
d
e
(e) Gross sales pnce @ De(%rre:;;ti?:bz)lowed (gZ,ﬁ: s:xz;g;le;fb::;: <e§"3.3§’ (?)orLI(rI\?Jssszg)

a 746,892 -746,892
b
c
d
e

Complete only for assets

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

(i) F.M.V. as of 12/31/69

(1) Adjusted basis
as of 12/31/69

(k) Excess of col. (1)
over col. (), if any

(I) Gains (Col. (h) gan minus
col. (k), but not less than -0-) or
Losses (from col (h))

-746,892

o Q0 oW

2 Capital gain net iIncome or

(net capital loss) {

If gain, also enter in Part |, ine 7
If (loss), enter -0- in Part |, ine 7 }

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0 in}

Part |, ine 8

2 -746,892

3

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,

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base pernod?

leave this part blank.

If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.

DYesNo

1 _Enter the appropniate amount in each column for each year; see the instructions before making any entries.

@ ®) © o
CalendarByzasle(:retgxocy’ezfiLsgmmng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?és;tgzlgé%nb?gg, (©)

2010 1,550,875 25,392,061 0.0611

2009 1,710,223 22,731,983 0.0752

2008 1,753,836 27,731,161 0.0632

2007 2,123,375 26,481,662 0.0802

2006 1,692,536 20,991,173 0.0806

2 Totalofine 1,column(d) . . . . . ... ... ... ... 2 0.3603
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the

number of years the foundation has been in existence If lessthan5years _ . ., .. .. .. 3 0.0721

4 Enter the net value of noncharitable-use assets for 2011 from Part X, lnes 4 27,482,020

5 Multiplylinedbylned L 5 1,981,454

6 Enter 1% of net investment income (1% of Part I, ine27b) . . . . ... .. . ... .. 6 4,995

7 Add“nessands ------------------------------------------ 7 1,9861449

8 Enter qualfying distributions from Part Xll, ine 4 ... .. .. ... ... . 8 1,704,785

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

Part Vi instructions.

JSA
1E1430 1 000

Form 990-PF (2011)



Form 990-PF (2011)

1a

b
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Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

Exempt operating foundations descnbed In section 4940(d)(2), check here > u and enter "N/A" on line 1

Date of ruling or determmnationfetter _ _ _ _ _ _ _ _ __ _____ (attach copy of letter if necessary - see instructions)

Domestic foundations that meet the section 4940(e) requirements in Part V, check

here » [ andenter 19 of Partl,ime 270 . . . ...

All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of

9,990

Part |, line 12, col. (b).

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . . . 2

AddINes 1aNd2. | | . L L L. . e 3 9,990
Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) , . . 4

Tax based on investment income. Subtract hne 4 from ine 3. if zeroor less, enter-0- . . . _ . . . . ... .. 5 9,990
Credits/Payments:

2011 estimated tax payments and 2010 overpayment credited to 2011, _ . . | 6a 12,684

Exempt foreign orgamzations - taxwithheldatsource , ., , . . . . . .. ... 6b

Tax paid with application for extension of time to file (Form 8868), . . . = . . 6¢c

Backup withholding erroneously withheld , _ |, . . . . .. ... ... ... 6d

Total credits and payments. Add ines 6athrough B . . . . v v o o v v v v v o e e e e e e e e e 7 12,684
Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached , . . . . .. 8

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed , ., . . . . . ... ... ... >l 9

Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid . _ ., . . . . _ . . »| 10 2,694
Enter the amount of line 10 to be: Credited to 2012 estimated tax p 2,694 Refunded p| 11

E1aQYIT.y Statements Regarding Activities

ta

b

10

Dunng the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate
orintervene in any political CaMPaIGN? | . L L . L L L L. L L. i e e e e e e e e e e e
Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
instructions for defiNON)? . | L . . L L L e e e e e e e e e e e e e e e e e e |
If the answer is "Yes" to 1a or 1b, attach a detalled description of the activites and copies of any materials published or :
distributed by the foundaton in connection with the activities

Did the foundation file Form 1120-POL forthis year? | . . . . . . . . . . e,
Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year

(1) On the foundation P $
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detailed description of the activities

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
Incorporation, or bylaws, or other similar instruments? If “Yes,* attach a conformed copy of the changes S€€ Attachment A
Did the foundation have unrelated business gross income of $1,000 or more during the year?

If "Yes," has it filed a tax return on Form 990-T for this year?

(2) On foundation managers P> $

If "Yes,* attach the statement required by General Instruction T.

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:

® By language In the governing instrument, or

e By state legislation that effectively amends the governing Instrument so that no mandatory directions that
conflict with the state law remain in the govermning INStrument? | . . . . . . . . 0 i 0 v i s e e e e e e e e e e e e
Did the foundation have at least $5,000 in assets at any time during the year? If *Yes,” complete Part ll, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) »

If the answer 1s "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," attachexplanation, . . . . . . . . . . . . v v v ..
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)? If *Yes,” complete
Part Xiv

Did any persons become substantal contributors during the tax year? If "Yes,” attach a schedule listing their names
and addresses

10 X

JSA

Form 990-PF (2011)
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Form 990-PF (2011)

Page 5

IRIID.Y Statements Regarding Activities (continueq)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If “Yes," attach schedule (seeinstructions) . . . . . . . . . . . . v v v v v v v e i 11 X
12 Did the foundaton make a distribution to a donor adwvised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes,” attach statement (see instructions) , . . . . . . . ... .. ... ... 12 X
13 Dud the foundation comply with the public inspection requirements for its annual retums and exemption applicaton? | , , . . 13 X
Webstte address » N/A o
14 Thebooksaremncareof $ APS_FOUNDATION, INC. Telephoneno B _602-250-2574_ _________
Locatedat BP.O. BOX 53999, MS_8657 _PHOENIX, Az _______________ ZP+4 »85072-3999
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lieu of Form 1041-Checkhere . . . . . . . . . . . v v v o v 4 & >U
and enter the amount of tax-exempt interest received or accrued dunngtheyear, . . . . . ... ... ... ... » I 15 I
16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority Yes | No

over a bank, secunttes, or other financial accountin aforeign country? . . . . . L. . . s e e e e e e e e e e e e
See the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes,” enter the name of

the foreign country B
GEIRUEC] Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a Durning the year did the foundation (either directly or indirectly)

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , , ., . . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified PErSON? . . . . . . . e Yes [X|No
(3) Furnmish 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 disquatified person? , . ., . . ... Yes X |No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualifted PErSON) ? . . . . . . . v v vt s e e e e e e e e e e e e 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 thé official for a penod after
termination of government service, if terminating within90days.), . . ... .. ... ... .. D Yes No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fal to qualfy under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see Instructions)? . . . . . . . . . ..o o o |
Organizations relying on a current notice regarding disaster assistance checkhere . . . . . . . . ... ... > |:|
c Did the foundation engage in a prior year in any of the acts descrnibed in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20112 | | . . . . . . . . 0 i v s e e e e e e e

2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundation was a private

operating foundation defined in section 4942(;)(3) or 4942(j)}(5))

a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part Xlll) for tax year(s) beginning before 20112, _ | . . . . . . . ... .. .. .. .. .... I:l Yes No
If "Yes," st the years »

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer “No" and attach statement-see Instructions } . . . . . _ . . . . L . L L L e e e e e e e e

¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, list the years here.

3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterpnse
atanytmedunngtheyear? | | . . . . . ... ... L e e i e e e e e e e e e e Yes D 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 period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings IN2011.) | | . . . . . . . . @ i i i i i it e e e e e e e e
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , ., . . . . . .
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its

chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20112 . 4b

X

Form 990-PF (2011)
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Form 990-PF (2011)

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

S5a Dunng the year did the foundation pay or incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

I:]Yes No

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

(4) Prowde a grant to an organization other than a chartable, etc, organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions)

Yes No
Yes

No
Yes No

(5) Provnide for any purpose other than religious, chantable, scientific, Witerary, or educational

purposes, or for the prevention of cruelty to children or animals?

DYes No

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described in

Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here

¢ If the answer I1s “Yes" to question 5a(4), does the foundation claim exemption from the tax

because It maintained expenditure responsibility forthegrant? ., . . . . . .. .. .. .. ... .. Yes
: If "Yes," attach the statement required by Regulations section 53.4945-5(d).
i 6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
| onapersonal benefitcontract?, | ., . _ .. ... ... ... . .. .. o Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefitcontract? , , . ... .. ..
If “Yes"* to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transacton? _ I:l Yes No

b If "Yes,” did the foundation receive any proceeds or have any net income attnbutable to the transaction?

UL 7hd Contractors

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

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

(a) Name and address

(b) Title, and average
hours per week
devoted to position

éﬁ) Compensation
not paid, enter
0)

{d) Contributions to
employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

SEE SCHEDULE IV

2 Compensation of five highest-paid employees
"NONE."

(other than those included on line 1 - see instructions). f none, enter

(a) Name and address of each employee paid more than $50,000

(b) Title, and average
hours per week
devoted to position

{c) Compensation

{d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

JSA
1E1460 1 000

Form 990-PF (2011)



Form 990-PF (2011) Page 7
1A} Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3 _ Five highest-paid independent contractors for professional services (see instructions). if none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation

‘ Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . . .. .. .. ... .. >
LNy Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of

organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses

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

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

Form 990-PF (2011)

JSA
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Form 990-PF (2011)

Page 8

Minimum Investment Return (All 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 vaiue of securites .~~~ . 1a 27,887,869
b Average of monthly cashbalances . ... ... ... ... ... 1b 12,659
¢ Fair market value of all other assets (see instructions) ... ... 1c
d Total (add ines 1a,b,andC) | | | ... ... 1d 27,900,528
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ... ... ... l 1e |
2 Acquisition indebtedness applicable to line tassets . 2
3 SUbtraCt "ne 2 from Ilne 1d ......................................... 3 27 ! 900 L 528
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see
IMSHUCKONS) | |\ ot e e e L 4 418,508
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, ine 4 .. L5 27,482,020
6 Minimum investment return. Enter 5% ofline5 | . . . . . . . . . .. ... 6 1,374,101
Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating
foundations and certain foreign organizations check here » |:| and do not complete this part.)
1 Minimum investment returnfrom Part X, INe 6. . . . . . . v . v it ittt e e e e e e 1 1,374,101
2a Tax oninvestment income for 2011 from Part VI, lne5 . . 2a 9,990
b Income tax for 2011. (This does not include the tax from Part VI.) | 2b
c Add 'ines 2a and 2b ............................................. 2c 9 U 990
3 Distributable amount before adjustments. Subtract ine 2c frombne1 . . ... ... ... ... 3 1,364,111
4 Recoveries of amounts treated as qualfyingdistrbutions | . . . . .. .. ... ... ... ... .. 4
5 Add Iinesaand4 .............................................. 5 1’364’111
6 Deduction from distributable amount (see instructions) . .. .. ... ... ... .. ... 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIil,
T8 T= R 7 1,364,111
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: -
a Expenses, contributions, gifts, etc. - total from Part I, coumn (d), line26 = . . . .. ... . 1a 1,704,785
b Program-related investments - total fromPatix-8 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc.,
PUIP oSS e e 2
3 Amounts set aside for specific chantable projects that satisfy the: -
a Sutabilty test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedule) ... .. ... ... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here andon Part V, line 8, and Part XIll, ine4 | 4 1,704,785
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part I, ine 27b (see instructions) . . . . . . . . . ., 5
6  Adjusted qualifying distributions. Subtract line 5 from ine4_ ...~~~ 6 1,704,785

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.

JSA
1E1470 1 000

Form 990-PF (2011)



Form 990-PF (2011)-
Undistributed Income (see instructions)

o

- 0 a0 o o

Page 9

Distributable amount for 2011 from Part X,
ne7 .
Undistrbuted income, if any, as of the end of 2011
Enter amount for 2010only , . . ... .. ..

Total for prior years 20 ,20 20

(a)
Corpus

(b)
Years prior to 2010

(©)
2010

(d)
2011

1,364,111

BExcess distributions carryover, if any, to 2011
From 2006 661, 905

From 2007 859,242

From 2008 378,957

From 2009 587,868

From 2010 , ., . . . 293,956

Total of ines 3athroughe , ., , . . ... ...
Qualifying distributions for 2011 from Part XlI,
lined: » § 1,704,785

a Applied to 2010, but not more than line2a , |

b Applied to undistributed income of prior years

d Applied to 2011 distributable amount

(Election required - see instructions)

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

Remaining amount distributed out of corpus

Excess distnbutions carryover applied to 2011 |
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

a Corpus. Add lines 3f, 4c, and 4e. Subtract line 5
b Pnor years' undistnbuted income. Subtract

coao oo

ne 4b fromline2b .
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . ... .....

Subtract Ine 6c from line 6b Taxable
amount - see instructions

Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see
instructions . . . ... . ... ... ...

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

Amounts treated as distributions out of corpus
to satsfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions)

Excess distnibutions carryover from 2006 not
apphed on Ime 5 or line 7 (see instructions) | |
Excess distributions carryover to 2012.
Subtract lines 7 and 8 from line 6a

Analysis of line 9:
Excess from 2007 , , .

859,242

2,781,928

1,364,111

340,674

|

3,122,602

661, 905

2,460,697

Excess from 2008 _ | | 378,957

Excess from 2009 | . | 587,868

Excess from 2010 , , . 293,956

Excess from 2011 , . . 340,674

JSA

1E1480 1 000

Form 990-PF (2011)



Form 990-PF (2011) Page 10
U@ 'A Private Operating Foundations (see instructions and Part VII-A, question 9)

1a

2a

if the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling is effective for 2011, enterthedateof therung . . . . > N/A
Check box to indicate whether the foundation Is a private operating foundation descnbed in section | I 4942())(3) or l I 4942())(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Totat

justed net income from Part {(a)2011 ®)2010 (c) 2009 (d) 2008
| or the minimum investment
return from Part X for each
year listed

Qualitying distnbutions from Part
X, hne 4 for each year listed

Amounts included in line 2¢ not
used directly for actrve conduct
of exempt activites . . . . .
Qualfying distributions made
drrectly for actve conduct of
exempt activittes Subtract line
2dfromlme2c , ., , . . .
Complete 3a, b, or ¢ for the
alternative test relied upon
"Assets® altemative test - enter

(1) value of all assets

(2) Value of assets qualifying
under section
49420X3)B)N. .« . . .

"Endowment® alternatve test-

enter 2/3 of minimum mnvest-

ment retum shown in Part X,

Iine 6 for each year listed

‘Support" altemnatve test - enter

(1) Total support other than
gross invaestment income
(interest, dmdends, rents,
payments on secunties
loans (section 512(aX5)),
or royaltes) . |

(2) Support trom  general
public and 5 or more
exempt organizations as
provided in section 4942
(1), 6)0=)7 (11}

(3) Largest amount of sup-
port from an exempt
organization

4) Gross investment mcome
m Supplementary information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

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

List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

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

Check here> if the foundation only makes contributions to preselected charitable 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.

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

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

Any submission deadlines:

Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:

JSA
1E1490 1 000

Form 990-PF (2011)




Form 990-PF (2011) Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

Recipient "s;me:»::p;e:;' ‘fenaa'}.lﬂmds'r‘i'.‘;”:%" Fgg:g:'g}" Purpose of grant or Amount
Name and address (home or business) any foundation manage’ | recipient contribution
a Paid during the year
SEE SCHEDULE V
|
1,575,550
L0 ¢ I I » 3a 1,575,550
b Approved for future payment

SEE SCHEDULE VI
968, 800
L3 - e » 3b 968,800

Form 990-PF (2011)

JSA
1E1491 1 000




Form 990-PF (2011) Page 12
CES@ LYY -Analysis of income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
Related or exempt
(@ () (© (d) function income

1 Program service revenue Business code Amount Exclusion code Amount (See mnstructions.)
a
b
c
d
e
f

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dwvidends and interest from secunties | , , . 14 628,717

Net rental income or (loss) from real estate 3 % = e

a N

y
i
i
i

!
Al

6 Net rental income or (loss) from personal property
7 Other investmentincome . , ., . ... ...
8 Gan or (loss) from sales of assets other than inventory 18 =746 . 892
9 Net income or (loss) from special events |, , .
10 Gross profit or (loss) from sales of inventory. .
11 Other revenue: a
b
c
d
e
12 Subtotal Add columns (b), (d), and {e) . . . . -118,175
13 Total. Add line 12, columns (0), (), @NA (). . . . . . . o i vttt e e e 13 -118,175

(See worksheet in ine 13 instructions to venfy calculations )
ETa® 4188 Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions.)
N/A
JSA Form 990-PF (2011)

1E1492 1 000



Form 990-PF (2011)

Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did.the organization directly or indirectly engage in any of the following with any other organization described

in sectio

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

organizations?

a Transfer
(1) Cash

s from the reporting foundation to a noncharitable exempt organization of:

b Other transactions:
(1) Sales of assets to a nonchantable exempt organization . . . . . . . . . . . . . .
(2) Purchases of assets from a noncharitable exempt orgamzation . . . . . . . . . . . . . . .
(3) Rental of facilities, equipment, orotherassets . . . . . . . . . . . . 0 0 0
(4) Reimbursement arrangements | . . . . . ... L L L L. e e

(5) Loan

SOrloanQUAraNIEES | . . . . . . . . .. i e e e e e e e e e e e e e e e e e

(6) Performance of services or membership or fundraising solicitations _ _ . . . ... .. .. ... .. ......
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees . . . . . ... ... .. . ... ...
d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market

value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market

value in any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.

1a(1)

Yes | No

1a(2

1b(1)

XX

1b(2)

1b(3)

1b(4)

1b(5)

1b(6)

bl Bl Bl el B A B

1c

X

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

N/A

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

[ ]ves[X]No

described in section 501(c) of the Code (other than section 501(c)(3)) orin section527? . . . . . . ... .. ..
b If "Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penaltes of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belef, 1t 1s true,
Sign correct, and complete Deglara reparer (other than taxpayer) is based on all information of which preparer has any knowledge
} May the IRS dscuss this retum
Here C l 5/9/2012 VP & Treasurer with the preparer shown below
Signature of Oﬁl7/ or}c#e f J / Date Title (see nstructions)? Dveg No
Paid Print/Type preparer's name Preparer's signature Date Checkl I'f PTIN
I
P self-employed
reparer - ,
ep Firn's name P Firm's EIN P>
Use Only |Fim's address p
Phone no
Form 990-PF (2011)
JSA

1E1493 2 000
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ps/22/2011 ©9:59 65825420818 ACC
COMMISSIONERS ERNEST G, JOHNSQON
GARY ;ggﬁwc;wman ST Executive Director
SANDRA D. KENNEDY PATRICIA L. BARFIELD
PAUL NEWMAN Interim Director
BRENDA BURNS Corporations Division
ARIZONA CORPORATION CONRMISSION
August 22, 2011
DAVID HINNANT
SNELL & WILMER

400 E. VAN BUREN
PHOENIX, AZ 85004

RE: APS FOUNDATION. INC.
File Number: 01437729

We are plcased to notify you that your Amendment to Articles of tncorporation for the above-referenced
corporation HAS BEEN APPROVED.

You must publish 2 copy of thc Amendment. The publication must be in a ncwspaper of general
circuiation in the county of the known place of business in Arizona for threc consecutive
publications. A list of acceplable newspapers in each county is cnclosed and is also posted on the
Commission website. Publication must be completed WITHIN 60 DAYS after August 22. 201 1.
which is the date the document was approved for filing by the Commission. The corporation may
be subiject to administrative dissolution if it fails to publish. You will receive an Affidavit of
Publication from the newspaper, and you may file it with the Commission.

We strongly rccommend that you periodically monitor your corporation’s record with the
Commission, which can be vicwed al www.azce.gov/divisions/corporations. 11 you have guestions
or need further information. please contact us at (602) 542-3026 in Phoenix, or Toll Free

(Arizona residents only) at 1-800-345-5819.

Sincerely,
Earique Lira
Examiner, Corporations Division

CFE:11
REV. 01/2009

4300 WEST WASHINGTON, PHOENIX, ARIZONA §5007-2629
Wiy 3260.gov - GU2842-20%6
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03563020

AZ CORPORATION COMISSION
FILED

NON-PRGFIT CORPORATION
AUG 17 200 ARTICLES OF ExNT

Pursuant to AR.S. §10-11006
men DAL

1. The name of the corporatian is;
APS Pounddtion. Ing.

2,  Auached herato as Exhibit A is the text of each amandment adoptad.

3.  The smendmentwasadoptedthe _1Sth_ dayof _July ,_2011
4, The amendment was duly adopted by act of (choase one): .
0 the members '

[ the board of directors (without member acion and elthar
mamber action wes not requirad or membesé are not

entitied to vots).
5. Q eand with approval, in writing, by the parson or persons so specified in the
corporation’s Articles of Incorporation ar bylaws.
Pated as of this __15th dayof___July , 2011

$103120 (F)Q)] the Articlos of Aman

Purgugnt axacuted by
an officer of the corporation or the Chalrman of the Boand of Directors),

Tiie: Yice President. & Secraetary

Printed Name;__ Davad P, Paick

O 0038 wlF-003) inmiructione Artrong Qorporation Commession
Rev, 102008 Paga0ld Corporations Division
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EXHIBIT A

CF: 6038 wCF-0033 Inatruxtions As\zona Corparafiod Comenission
Rey; {02009 Pagr 3ol 3 Comorikicne Division
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Aticle 1, Section () of the Articles of Incorporation is hereby amended to read as

follows:;

{a) The character of business that the corporation intends actually o
conduct in the State of Arizona and the purposes for which the corpontion is
organizad are exclysively: To recelve and maintain a fund or funds of real or
personal proparly, or both, and, subject to the restrictions and Emitations
hereinafter set torth, to use and apply the whole or any part of the income
therefrom and the principal thersof exclusivaly for chartable, rafiglous,
scientific, tosting for public safety, literary, or educational purposes either
directly ot Dby contributions to o that quailfy as exempt
organizations under Section 501(c)(3) of the intemal Revenue Code of 19886,
as amended (the ‘Code"), or to govemmental units described in Section
170(c)(1) of the Code. .

#x TOTAL PAGE.BS *x%




APS Foundation, Inc.

EIN: 95-3735903

Form 990-PF

Year Ended December 31, 2011

Part I, Line 16¢
Other Professional Fees

Payee

Schedule 1

Amount

Trustee Fees

Fund Advisory Fee
Consultant Fees
Other Expense

Total

52,928
12,252

135
63,920

129,235




APS Foundation, Inc.

EIN: 95-3735903

Form 990-PF

Year Ended December 31, 2011

Part I, Line 18, Taxes

Excise Tax
Property Tax
Other

Total

Schedule IT

21,315

21,315




APS Foundation, Inc.

EIN: 95-3735903

Form 990-PF

Year Ended December 31, 2011

Part I, Line 10a
Summary of Current Investments - Government

Investment

Market Value

Debt

Total

Part I1, Line 10c
Summary of Current Investments - Corporate

Investment

Market Value

Debt
Fixed Income Fund Net Assets at Market

Total

Part II, Line 13
Summary of Current Investments - Other

Investment

7,225,561

7,225,561

Market Value

Equity

US Equity Fund Net Assets at Market
Int'l Equity Fund Net Assets at Market
Large Cap Growth BC Assets at Market

Total

8,985,835
4,974,797
4,591,024

18,551,655

Schedule ITT



APS Foundation, Inc.

EIN: 95-3735903

Form 990-PF

Year Ended December 31, 2011

DIRECTORS

Donald E. Brandt
David P. Falck
Tammy D. McLeod
Donald G. Robinson
Mark A. Schiavoni

OFFICERS

Donald E. Brandt, Chairman and President

David P. Falck, Vice President and Secretary
Tammy D. McLeod, Vice President and Treasurer
Donald G. Robinson, Vice President

Mark A. Schiavoni, Vice President

Schedule IV



APS Foundation, Inc.

EIN: 95-3735903

Form 990-PF

Year Ended December 31, 2011

Part XV, Line 3, Contributions Paid During the Year

Donee

Schedule V

Amount

American Indian College Fund

American Indian Science and Engineering Society

Arizona Community Foundation
Arizona Science Center

Arizona State University Foundation
Campaign for Leadership

Center for the Future of Arizona
Challenger Learning Center of Arizona
Educare Arizona

Friendly House Inc

Hopi Education Endowment Fund
Maricopa Community College Foundation
McDowell Sonoran Conservancy

New Mexico State University

Northern Arizona University Foundation
Phoenix Theater

San Juan College Foundation

Teach for America, Inc.

UMOM New Day Center

University of the Pacific

Total

100,000
40,000
161,100
100,000
5,000
15,000
30,000
10,000
200,000
90,000
60,000
45,000
25,000
193,200
243,000
80,000
50,000
40,000
20,000
68,250

1,575,550




APS Foundation, Inc. Schedule VI
EIN: 95-3735903

Form 990-PF

Year Ended December 31, 2011

Date Remaining
Donee Approved Total Pledge 2012 Contributions
Arizona State University Foundation 07/01/10 1,089,900 121,100 847,700
Pledge Payments 121,100 847,700

Total Pledge Payments 968,800




