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Return of Private Foundation OMB No_1545-0052

Form 990' PF or Section 4947(a)}{1) Trust Treated as Private Foundation 20 1 3

Department of the TXasury P> Do not enter Social Secunty numbers on this form as it may be made public.
Internal Revenus Service P> Information about Form 990-PF and its separate instructions is at www. irs gov/form990pf.
For calerdar year 2013 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 mail is not delivered to street address) Room/suite  |B Te|ephone number
7661 BERYL ROAD (610) 966-2010
City or town, state or province, country, and ZIP or foreign postat code C it exemption application 1s pending, check here PI_I
ZIONSVILLE, PA 18092
G Check all that apply: LI Inttal return L1 Initial return of a former public charity D 1 Foreign organizations, check here PD
Final return D Amended return
[ Address change [_J Name change 2. Foreign organizations meeting tho 85% test. [
H Check type of orgamzation; [X | Section 501(c)(3) exempt private foundation E If private foundation status was termmated
D Section 4947(a)(1) nonexempt charitable trust D Other taxable private foundation under section 507(b)(1)(A), check here PD
I Farr market value of all assets at end of year | J Accounting method: || Cash [ X[ Accrual E If the foundation 1s in a 60-month termination
(from Part Il, col (c), Iine 16) (] other (spectfy) under section 507(b)(1)(B), check here PD
»$ 9,389, 036 .|(Parti, column (dj must be on cash basis.)
| | Analysis of Revenue and Expenses (d) Disbursements
e s I I T R B

(cash basis only)
Contributions, gifts, grants, etc., receved 300,149. R UN/AC LT e

1

2 Check ’l:] if the foundation 15 not required to attach Sch B . N . .. . . ‘,‘gi ?
3 Interest on savings and temporary o o
4

cash investments e, ' PO
Dividends and interest from securities 176,077. 176,077. STATEMENT 1.
5a Gross rents . T e o

b Net rental ncome or (loss)

63 Net gain or (loss) from sale of assets not on line 10 356,115- . TR, ' S
p Sosssdesprceforal 17 356,348, [ . i RN T

7 Capstal gain net income {from Part IV, ine 2) T A T 356 ’ 1150~ - R L JAIT

8 Net short-term capital gain I R S T I

9 income modifications

Gross sales less returns d I S BEREEEYD A
103 and attowances e SN LR . , e o

Revenue

b Less Cost of goods sold < ) ety BRI =S R R
¢ Gross profit or (loss)
11 Other income
12 Total Add hnes 1 through 11 832,341. 532,192.
13 Compensation of officers, directors, trustees, etc 0 . 0 . 0 .
14 Other employee salaries and wages
15 Pension-planssemployee benefits
16a Legaljfees AW 2 -
meLM¢é3g¥2§iE&§;MT 2 8,715. 8,715. 0.
cOtheﬁ rofessional fees STMIa 8 87,183. 87,183. 0.
17 mterese| MAY 7 9 2014
ST

18 TaxT, e TS,
19 Depreciatio épietion ! -
20 Occ!paney@gﬁg L d}‘
21 Travel, conferences, and meetings
22 Pninting and publications
23 Other expenses
24 Total operating and administrative
expenses. Add lmes 13 through 23 102,929. 102,929. 0.
25 Contributions, gifts, grants paid 370,839.] .~- - . . 370,839.
26 Total expenses and disbursements.
Add lines 24 and 25 473,768. 102,929,
27 Subtract kine 26 from line 12: P R o
a Excess of revenue over expenses and disbursements 3 5 8 , 57 3 o "”:‘ LR zw‘( » . e . Lot
b Netinvestment income (f negative, enter -0-) - T 429,263. T . R
¢ Adjusted net income (f negative, enter -0-) P i I - . N/A ! ’ sl
Y033 LHA For Paperwork Reduction Act Notice, see instructions.

SCANNED MAY 2 7 2014

‘. 7,031. 7,031. 0.

Operating and Administrative Expenses

370,839.

A

3wl

Form 990-PF (2013)
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Form 990-PF (2013)

FLEMING FOUNDATION

23-2585510

Page 2

e Attached schedules and amounts i the descnphion
Part I Balance Sheets column should be for end-of-year amounts only

Begmning of year

End of year

{a) Book Value

(b) Book Value

(c) Farr Market Value

Assets

1 €ash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable P

Less: aliowance for doubtful accounts P

327,592.

420,419.

420,419.

4 Pledges recevable b

Less: allowance for doubtful accounts P>

5 Grants recevable

6 Recewvables due from officers, directors, trustees, and other
disqualified persons

7 Other notes and Ioans receivable >

Less: allowance for doubtful accounts P

8 (inventones for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11 tnvestments - 1and, buldings, and equipment basis >

Poeka

Less accumulated depreciabion ’

12 Investments - mortgage loans
13 Investments - other
14 Land, buildings, and equipment; basis P>

STMT 6

Less accumutated depreciation ) |

6,690,560.

% i ila

8,968,617.

P |

15 Other assets (describe P>

629,991.

0'

0.

16 Total assets {to be completed by all filers - see the
nstructions. Also, see page 1, item 1)

7,648,143,

9,389,036.

Liabilities

17 Accounts payable and accrued expenses

18 Grants payabie

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons
21 Mortgages and other notes payable

22 Other habilities (describe p

23 Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here |
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporanily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31
27 Capuntal stock, trust principal, or current funds .
28 Paid-in or capital surplus, or fand, bldg., and equipment fund
29 Retamed earnings, accumulated income, endowment, or other funds
30 Total net assets or fund balances

» [X]

31 Total liabilities and net assets/fund balances

0.

0.

0.

7,648,143.

7,648,143,

7,648,143.

9,389,036. "

9,389,036.

O. l‘,‘ . x“(“" i
9,389,036.} X
9,389,036.}"

Part lll | Analysis of Changes in Net Assets or Fund Balances

1

D O AW N

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

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize) P>

SEE STATEMENT 5

7,648,143.

358,573.

1,382,320.

Add lines 1,2, and 3
Decreases not included i line 2 (itemize) P

9,389,036.

0.

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

anin |l [N |-

9,389,036.

323511
10-10-13
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|
|
| Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  Page3
‘ {Part IV | Capital Gains and Losses for Tax on Investment Income

" (a) Listand describe the kind(s) of property sold (e.g., real estate, (bwo};"l’];’éﬂa“;ge (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation (mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENTS
c
d
e
(f) Depreciation allowed (9) Cost or other basis (h) Gain or (loss)
(&) Gross sales price (or aflowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 17,356,348, 17,000,232, 356,115.
Complete only for assets showing gain in column {h) and owned by the foundation on 12/31/69 (1) Gains (Co. (h) gam minus
_ i) Adjusted basts k) Excess of col. (i col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (’;),s o% 12/31/69 (Ozlef col. ()), if any Losses (from col. (h))
a
b
c
d
e 356,115.
If gain, also enter in Part 1, line 7
2 Capttal gan net income or (net capital loss) If (loss), enter -0- in Part |, ine 7 2 356,115.
3 Net short-term capital gain or (loss) as defined i sections 1222(5) and (6):
If gamn, also enter in Part {, line 8, column (c).
If (loss), enter -0-n Part |, ne 8 . 3 N/A
[ Part V| 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) apphes, leave this part biank.
Was the foundation iable for the section 4942 tax on the distributable amount of any year in the base perniod? . |:] 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 the nstructions before making any entries.
Base pe(r?gd years (b) . (c) Dlstnblsg()m ratio
Calendar year (or tax year beginning in) Adjusted qualifying distributions Net value of nonchartable-use assets (col. (b) dvided by col. (c))
2012 382,063. 7,468,573. .051156
2011 357,825. 7,813,065. .045798
2010 317,697. 7,201,653, .044114
2009 411,470. 6,377,308. .064521
2008 493,023. 8,311,101. .059321
2 Total of Iine 1, column (d) 2 .264910
3 Average distibution ratio for the 5-year base period - divide the total on hine 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .052982
4 Enter the net value of noncharitable-use assets for 2013 from Part X, line . 4 8,596,823.
5 Multiply Itne 4 by line 3 ) 5 455,4717.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 4,293.
7 Add hnes 5and 6 . . . 7 459,770.
8 Enter qualifying distributions from Part XiI, ine 4 8 370,839.

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

323521 10-10-13 Form 990-PF (2013)
3
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510 Page 4
{Part VI ] Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 see lnstructlons)

1a Exempt opérating foundations described i section 4940(d)(2), check here B> [__J and enter "N/A" on ling 1. - . -

Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) R . e
b Domestic foundations that meet the section 4940(e) requrements in Part V, check here > (1 and enter 1% 1 8,585.

of Part 1, line 27b ) - , C

¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b). g o ‘
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2

3 Add lines 1and 2 . 3 8,585.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4
5 5

6

Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0-
Credits/Payments; N
a 2013 estimated tax payments and 2012 overpayment credited to 2013 6a 5,460.[. ~} S R
b Exempt foreign organizations - tax withheld at source 6b T et oo
¢ Tax pard with application for extension of time to file (Form 8868) . 6¢ o
d Backup withholding erroneously withheld 6d .

T Total credits and payments. Add hnes 6a through 6d . 7

8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached 8

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

10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid . » | 10
11 _Enter the amount of ine 10 to be: Credited to 2014 estimated tax P> I Refundedp | 11
| Part-Vil-A | Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in ~r- |Yes| No
any pohtical campaign? 1a X

b Did it spend more than $100 during the year (either directly or indirectly) for political purpases (see instructions for the definition)? . 1b X
If the answer is "Yes" to 14 or 1, aftach a detalled description of the activities and copies of any materials published or Y A c
distnibuted by the foundation in connection with the activities. e e

¢ Did the foundation file Form 1120-POL for this year? . 1c X

d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year: ) '
{1) On the foundation. > $ 0. (2) Onfoundation managers. > $ 0.

¢ Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation : «\
managers. > $ 0. N O

2 Has the foundation engaged in any activities 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 L -
bylaws, or other similar instruments? If *Yes,* attach a conformed copy of the changes 3 X

4a Did the foundation have unrelated bustess gross income of $1,000 or more during the year? 4a X

b If"Yes," has it filed a tax return on Form 990-T for this year? ) ] 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) satisfied either: A A
® By language in the governing mstrument, or S P B
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law N . )
remam in the governing instrument? _ 6 ) 'X

7 Did the foundation have at least $5,000 in assets at any tlme during the year? If *Yes, " complete Part i, col. (c), and Pan Xv 71X

RS

N\

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) » P PR R

b If the answer 1s “Yes™ to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate) ] o |
of each state as required by General Instruction G? If "No, " attach explanation o b | X

9 Is the foundation claiming status as a private aperating foundation within the meaning of section 4942(3)(3) or 4942(j)(5) for calendar . ) e % .

year 2013 or the taxable year beginning in 2013 (see mstructions for Part XIV)? If "Yes," complete Part XiV ) 9 X

10 Did any persons become substantial contributors during the tax year? if *ves,” attach a schedule listing therr names and addresses 10 X

Form 990-PF (2013)

323531
10-10-13

4
L7180425 756436 FLEMINGFDN 2013.03010 FLEMING FOUNDATION FLEMIN11



Form 990-PF (2013) FLEMING FQUNDATION 23-2585510

Page 5

{ Part VII-A | Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlied entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 1

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges®
If "Yes," attach statement (see instructions) 12

13 Did the foundation comply with the pubhic inspection reguirements for its annual returns and exemption apphcation? 13

X

Website address P> N/A

14 Thebooksaremcareof p» RICHARD FLEMING Telephone no.p(610) 966-2010

Locatedat 7661 BERYL ROAD, ZIONSVILLE, PA zP+4 p18092

15 Section 4947(a)(1) nonexempt charitable trusts fihing Form 990-PF in heu of Form 1041 - Check here

> |

and enter the amount of tax-exempt interest recewed or accrued during the year > L 15 | N/A

16 Atany time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank,

Yes

No
X

securities, or other financial account in a foreign country? . 16
See the nstructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes,” enter the name of the foreign v

country P>

| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

Yes

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

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? l:j Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? L__I Yes No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? D 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)? |:| Yes No
(6) Agree to pay money or property to a government officral? (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, f terminating within 90 days.) . . |:] Yes No

b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descnbed n Regulatlons

No

section 53.4941(d)-3 or 1n a current notice regarding disaster assistance (see instructions)? o N/A ) 1bk
Organtzations 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 n 2013? 1c
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operatmg foundallon CL
defined in section 4942())(3) or 4942()}(5)): )
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part XIit) for tax year(s) beginning .
before 20132 _ Clves XN |[.°
If "Yes,” list the years P , , ,
b Are there any years listed in 2a for which the foundation is notapplying the provisions of section 4942(a)(2) (relating to incarrect
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 . “Zb"_
¢ If the provisions of section 4942(a)(2) are being applied to any of the years Ilsted in 2a, list lhe years here. v
> , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ Yes - No
b If “Yes," did it have excess busmess holdings in 2013 as a result of (1) any purchase by lhe foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2013 } N/A 3b

4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? . 4a

b Did the foundation make any investment in a prior year {(but after December 31, 1969) that could jeopardize s charitable purpose that .
had not been removed from jeopardy before the first day of the tax year beginning n 20137 4b

X

X

Form 990-PF (2013)

323541
10-10-13
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510 Page 6
@rt—VII-BIStatements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry &n propaganda, or otherwise attempt to influence legislation (section 4945(e))? . D Yes No
(2). Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? D Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes DQ No
(4) Provide a grant to an organization other than a charitable, etc., orgamzation described in section .
509(a)(1), (2), o (3), or section 4940(d)(2)? [ Yes No . |
(5) Provide for any purpose other than rehigious, charitable, scientific, literary, or educational purposes, or for o
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 to qualify under the exceptions described in Regulations < 4 ):(;;
sechon 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > |:] .
¢ If the answer I1s "Yes” to question 5a(4), does the foundation claim exemption from the tax because it maintamed -
expenditure responsibility for the grant? ] N/A D Yes D No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [T Yes No | N
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . . 6b X
If "Yes" to 6b, file Form 8870. ’ R
Ta Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No -
hIf "Yes,” did the foundation receive any proceeds or have any net income attnibutable to the transactron? N/ A 7b
| Part VIII- | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, and average (c) (I);Jmpengatlon eml)ocyggg»g&t%ﬂshlgs {e) Ex ense
(a) Name and address W asnon | lmersy | awnd™ | e
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 average {d) contrbutions to (e) Expense
{a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | emPloveebencliolans | account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 » l 0

323551
10-10-13
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  page7

| Part Vil [ information About Officers, Directors, Trustees, Foundation Managers, Highly
* 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 recewving over $50,000 for professional services

| Part IX:AI Summary of Direct Charitable Activities

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

Expenses

1THE 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-related investments made by the foundation during the tax year on ines 1and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 >

0.

323561
10-10-13
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Form 990-PF (2013) FLEMING FOUNDATION

23-2585510 Page 8

|PartX |

Minimum Investment Return (all 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 charttable, efc., purposes:

a Average monthly far market value of securities fa 8,196,802.

b Average of monthly cash balances 1b 530,937.

¢ Fair market value of all ather assets ¢

d Total (add Iines 1a, b, and c) 1d 8,727,739.

e Reduction claimed for blockage or other factors reported on lines 12 and '

1c (attach detailed explanation) | 1e I 0.l
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from hine 1d . . 3 8,727,739.
4 Cash deemed held for chantable activities. Enter 1 1/2% of ne 3 (for greater amount, see instructions) 4 130,916.
5 Netvalue of noncharitable-use assets. Subtract line 4 from hine 3. Enter here and on Part V, line 4 5 8,596,823.
6 Minimum investment return Enter 5% of line § 6 429,841.
| Part XI | Distributable Amount (see instructions) (Section 4942(j)(3) and ())(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 1 429,841.
2a Tax on investment income for 2013 from Part Vi, ine 5 2a 8,585,

b Income tax for 2013. (This does not include the tax from Part V1.) 2b »i

¢ Addines 2aand 2b ) 2 8,585.
3 Distributable amount before adjustments. Subtract hne 2¢ from line 1 3 421,256.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3 and 4 ) 5 421,256.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract ine 6 from line 5. Enter here and on Part X1l Iine 1 7 421, 256.
Malifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chartable, etc., purposes: R

a Expenses, contributions, gifts, etc. - total from Part |, column (d), lne 26 1a 370,839.

b Program-related investments - totai from Part IX-B . . 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific chartable projects that satisfy the: f,ff"fifi

a Suitabihty test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) L . 3b
4 Qualifying distributions. Add imes 1a through 3b. Enter here and on Part V, tine 8, and Part XII, ine 4 4 370,839.
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 6 370,839.

Note. The amount on hine 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.

323571
10-10-13
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  Page9

Part Xlll | Undistributed Income (see nstructions)

(a) (b) (c) (d)
Corpus Years prior to 2012 2012 2013

1 Distnibutable amount for 2013 from Part XI,
ine 7

2 Undistributed mcome, if any, as of the end of 2013 A N

| 421,256.

na,

aEnter amount for 2012 only ol e e[ e s AT 370,289,
b Totai for prior years: T s RN TCRETR+ SN A PATER S

3

3 Excess distributions carryover, if any, t0 2013:
aFrom 2008
bFrom 2009
¢From 2010
dFrom 2011
eFrom 2012
f Total of Lines 3a through e

4 Qualfying distnbutions for 2013 from N

Part XIl, line 4: > $ 370,839.|
aApplied to 2012, but not more than line 2a )
b Applied to undistributed income of prior

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

(Election required - see instructions)
dApplied to 2013 distributable amount
¢ Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2013
(If an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enterthe nettotal of each column as
indicated below:

A Corpus Add lines 3f, 4c, and 4¢ Subtract line 5
bPrior years' undistributed income. Subtract
line 4b from line 2b

¢ 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 previously
assessed

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions
e Undistributed income for 2012. Subtract line
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2014
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2008 R
not apphed on line 5 or line 7 0. 2 -~
9 Excess distributions carryover to 2014, N eran eI A
Subtract ines 7 and 8 from line 6a ) 0.l .. . e LT
10 Analyss of line 9: N . Lo e e Ee b T e .
aExcess from 2009 ’ PR P N o "
b Excess from 2010
¢ Excess from 2011 .
dExcess from 2012 IR B |
e Excess from 2013 S R s

Form 990-PF (2013)

323581
10-10-13
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  Page 10

{ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has recewved a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2013, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described in section L 4942())(3) or [ 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum {a) 2013 {b)2012 {c)2011 {d) 2010 (e) Total

investment return from Part X for
each year histed

b 85% of line 2a

¢ Qualifying distributtons from Part XIi,
line 4 for each year listed

d Amounts ncluded in line 2¢ not
used drrectly for active conduct of
exempt activities .

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

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

(2) Value of assets qualifying
under section 4942(1)(3)(B)(1}
b "Endowment” alternative test - enter
2/3 of minimum investment return
shown n Part X, line 6 for each year
listed
¢ "Support alternative test - enter:

‘ {1) Total support other than gross
investment income (interest,
|
|
|
|
|
|

dwidends, rents, payments on
securities loans (section
512(a)(5)), or royalties) _

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

(3) Largest amount of support from
an exempt organization

(4) Gross mvestment 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 contributed more than 2% of the total contributions recewed 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).)

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 » 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.

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:

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

¢ Any submission deadlines:

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

323601 10-10-13 Form 990-PF (2013)
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  Page 11
[Part XV [ Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an indidual,
show any relationship to Wummqn Pmpwg?gmMor Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contribLitor recipient * %
a Paid duning the year

ALLENTOWN AREA ECUMENICAL FOOD BANK k/a PUBLIC CHARITY CONTRIBUTION TO
534 CHEW STREET GENERAL FUND
ALLENTOWN, PA 18102 2,500,
ALLENTOWN RESCUE MISSION F/A PUBLIC CHARITY LONTRIBUTION TO
355 HAMILTON ST GENERAL FUND
ALLENTOWN, PA 18103 2,500,
ALZHEIMERS ASSOCIATION N/A PUBLIC CHARITY CONTRIBUTION TO
399 MARKET ST - SUITE 102 SENERAL FUND
PHILADELPHIA, PA 19106 1,500,
ALZHEIMERS DISEASE RESEARCH N/A PUBLIC CHARITY CONTRIBUTION TO
22512 GATEWAY CENTER DRIVE GENERAL FUND
CLARKSBURG, MD 20871 1,000,
AMERICAN CANCER SOCIETY N/a PUBLIC CHARITY CONTRIBUTION TO
PO BOX 1337 CENERAL FUND
BETHLEHEM, PA 18017 1,200,

Total SEE CONTINUATION SHEET(S) > 3a 370,839.

b Approved for future payment
NONE

Total > 3b 0.
423611 Form 990-PF (2013)
10-10-13 ** SEE PURPOSE OF GRANT CONTINUATIONS

17180425 756436 FLEMINGFDN

11
2013.03010 FLEMING FOUNDATION

FLEMIN11



Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  page 12

Part XVI-A| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise mdicated. Unrelated business income ;Eé(cluded by section 512, 513, or 514 (8)
Busfflzess (b) E;(Igg‘]- (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
¢
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
tnvestments i
4 Dwvidends and interest from securities 14 176,077. 0.
5 Net rental income or (loss) from real estate: T e T N ot “ 5 AT
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property .
7 Other investment income 14
8 Gain or (loss) from sales of assets other
than inventory 18 356,115. 0.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
(!
d
e
12 Subtotal. Add columns (b), (d), and (e) LA 0. - 532,192. 0.
13 Total Add lne 12, columns (b), (d), and (e) . ) . 13 532,192,

{See worksheet in fine 13 instructions to verify calculations.)
Part XVI-B:| Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
\ 4 the foundation's exempt purposes (other than by providing funds for such purposes).
e Form 990-PF (2013)
12
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Form 990-PF (2013) FLEMING FOUNDATION 23-2585510  Pageis
Part XVIt | 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 section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or In section 527, relating to political organizations®
a Transfers from the reporting foundation to a noncharitable exempt organization of;
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing hsts, other assets, or paid employees 1¢ X

d [ the answer to any of the above I1s "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.

(a)Lme no (b) Amount involved (¢) Name of noncharitable exempt organization

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

N/A

2a Is the foundation directly or indirectly affiliated with, or refated to, one or more tax-exempt organizations described
In section 501(c) of the Code (other than section 501(c)(3)) or n section 5277
b _If"Yes,' complete the following schedule.

|:]Yes Ij] No

(a) Name of organization (b) Type of organization

(c) Description of relationship

N/A

Under penalties of perjury, | dectare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge P —
s. and belief, 1t 1s true, correct, and complete Declaration of preparer (other than taxpayer) I1s based on all information of which preparer has any knowledge ?g?l}};h‘zltﬁsth‘zspﬁg::g's
ngn 3 P . ! P , shown below (see instr )?
ere } ad/b ‘L X \nwww'\', I Dé/af ] 4 L asead 7 Yes No
Signature of officer or trustee [4 Date Title
Print/Type preparer’s name Preparer's signature Date Check [ ] if [PTIN
self- employed

Paid ROBERT L. GORMAN P00145960
Preparer |rim'sname » GORMAN & GORMAN, PC Frm'sEIN > 23-2219882
Use Only

Firm's address » 901 SPRUCE STREET

PHILADELPHIA, PA 19107 Phoneno. 215 627-4440
Form 990-PF (2013)
323622

10-10-13




Schedule B Schedule of Contributors OMB No. 1545.0047

gﬁ°§§"o?gg)' 990- EZ, P Attach to Form 990, Form 990-EZ, or Form 990-PF.

Department of the Treasury > Informatic.m z?bout Sc_hedL.IIe B (Form 990, 990-EZ, or 990-PF) and 20 1 3

Internal Revenue Service its instructions is at www irs gov/formg90 -

Name of the organization Employer identification number
FLEMING FOQUNDATION 23-2585510

Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ D 501(c) ) (enter number) organization
[:I 4947(a)(1) nonexempt chantable trust not treated as a pnvate foundation
D 527 political organization

Form 990-PF 501(c)(3) exempt private foundation
[:l 4947(a)(1) nonexempt charitable trust treated as a private foundation

D 501(c)(3) taxable pnivate 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 filing Form 990, 990-EZ, or 990-PF that received, durning the year, $5,000 or more (in money or property) from any one
contnbutor. Complete Parts 1 and Il

Special Rules

D For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(vi) and received from any one contnbutor, during the year, a contribution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part VIi}, line 1h, or (i) Form 990-EZ, ine 1. Complete Parts | and Il.

D For a section 501(c)(7), (8), or {10) organization filing Form 990 or 990-EZ that received from any one contributor, during the year,
total contnbutions of more than $1,000 for use exclusively for religious, chantable, scientific, Iiterary, or educational purposes, or
the prevention of cruelty to children or aimals Complete Parts |, I, and Il

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

Caution. An organization that i1s 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 1V, ine 2, of its Form 990, or check the box on line H of its Form 990-EZ or on its Form 990-PF, Part 1, hne 2, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

323451
10-24-13



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 2

Name of organization

FLEMING FOUNDATION

23

Employer identification number

-2585510

IP_ért I © Contributors (see instructions) Use duplicate coptes of Part | f additional space 1s needed.

{a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

1 | RICHARD FLEMING

7661 BERYL ROAD

3 300,149.

ZIONSVILLE, PA 18092

Person D
Payroll D
Noncash

(Complete Part |l for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

(©)

Total contributions

(d)
Type of contribution

Person D
Payroil [_]
Noncash D

{Complete Part i for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

()

Total contributions

{d)
Type of contribution

Person D
Payrol D
Noncash [:[

(Complete Part |l for
noncash contnbutions )

(a)
No.

(b)

Name, address, and ZIP + 4

()

Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ ]

(Complete Part 1l for
noncash contributions )

(a)
No.

(b)

Name, address, and ZIP + 4

{©

Total contributions

(d)
Type of contribution

Person ,:]
Payroll D
Noncash D

(Complete Part |l for
noncash contnbutions )

(a)
No.

(b)

Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person (:]
Payroll D
Noncash E]

(Complete Part Il for
noncash contnbutions )

323452 10-24-13

17180425 756436 FLEMINGFDN

Schedule B (Form
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Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 3

Name of organization

FLEMING FOUNDATION

Employer identification number

23-2585510

Partll- Noncash Property (see instructions) Use duplicate copies of Part §11f additional space 1s needed.

(a)

(c)

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

3135 SHARES - AIR PRODUCTS AND
1 | CHEMICALS COMMON STOCK VALUED AT
$95.74125 PER SHARE
300,149. 05/13/13
(@
(c)

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

(@)

(c)

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

(@
()

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

(a

(c)

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

(a)

(c)
: > . (b) . FMV (or estimate) (d) .
om Description of noncash property given (see instructions) Date received
Part|

323453 10-24-13

L7180425 756436 FLEMINGFDN
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Page 4
Employer identification number

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
Name of organization

FLEMING FOUNDATION 23-2585510

Part '™ Excluswvely feligious, chantable, efc., indvidual coniributions to section ¢){77, (8}, or organizations thal total more than $1,000 for the
o year. Gomplete columns (a) through (e) and the following line entry. For organizations completing Part 1l enter
the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. (eter tus imformaton once)
Use duphicate copies of Part lll if additional space I1s needed
(a) No.
g :rrpl (b} Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
{a) No.
g :rrtnl (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
'f)" :lftY\' (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g :rTI (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
323454 10-24-13 Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
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FLEMING FOUNDATION

23-2585510

FORM 930-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST-  ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
WELLS FARGO
ADVISORS - A/C
#3435 31,602. 0. 31,602. 31,602.
WELLS FARGO
ADVISORS - A/C
#4114 19,525. 0. 19,525. 19,525,
WELLS FARGO
ADVISORS - A/C
#6469 23,854. 0. 23,854. 23,854,
WELLS FARGO
ADVISORS - A/C
#7759 52,978. 206. 52,7172. 52,772.
WELLS FARGO
ADVISORS - A/C
#9673 11,333. 0. 11,333. 11,333.
WELLS FARGO
ADVISORS - A/C
#9675 976. 0. 976. 976.
WELLS FARGO
ADVISORS - A/C
#9677 9,851. 0. 9,851, 9,851.
WELLS FARGO
ADVISORS - A/C
#9683 7,359. 0. 7,359, 7,359.
WELLS FARGO
ADVISORS - A/C
#9685 18,805. 0. 18,805. 18,805.
TO PART I, LINE 4 176,283. 206. 176,077. 176,077.
FORM 990-PF ACCOUNTING FEES STATEMENT 2
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 8,715. 8,715. 0.
TO FORM 990-PF, PG 1, LN 16B 8,715. 8,715. 0.

16160425 756436

FLEMINGFDN

28

STATEMENT(S) 1, 2

2013.03010 FLEMING FOUNDATION
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FLEMING FOUNDATION

23-2585510

FORM 9S50-PF OTHER PROFESSIONAL FEES STATEMENT 3
(n) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT FEES 87,183. 87,183. 0.
TO FORM 990-PF, PG 1, LN 16C 87,183. 87,183. 0.
FORM 990-PF TAXES STATEMENT 4
(&) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES WITTHELD ON
DIVIDENDS 7,031. 7,031. 0.
TO FORM 990-PF, PG 1, LN 18 7,031. 7,031, 0.

FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES STATEMENT 5
DESCRIPTION AMOUNT

UNREALIZED APPRECIATION IN INVESTMENTS 1,382,320.
TOTAL TO FORM 990-PF, PART III, LINE 3 1,382,320.

FORM 990-PF OTHER INVESTMENTS STATEMENT 6
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
MARKETABLE SECURITIES FMV 0. 8,968,617.
TOTAL TO FORM 990-PF, PART II, LINE 13 0. 8,968,617.

29
16160425 756436 FLEMINGFDN

2013.03010 FLEMING FOUNDATION

STATEMENT(S) 3, 4, 5, 6
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CONTINUATION FOR 990-PF, PART IV

FLEMING FOUNDATION 23-2585510 PAGE 1 OF 2
| PartIV'] Capital Gains and Losses for Tax on Investment Income
(a)Lsst and describe the kind(s) of property sold, e g., real estate, ow acquired]c) Date acquired|  (d) Date sold

. 2-story brick warehouse, or common stock, 200 shs. MLC Co (mo, day,yr.) [ (mo,day,yr)
1a WELLS FARGO ADVISORS - A/C #XXX-3435 VARIOQUS WVARIOUS
b WELLS FARGO ADVISORS - A/C #XXX-3435 VARIOQUS [05/22/13
¢ WELLS FARGO ADVISORS - A/C #XXX-4114 ARTIQUS VARIQUS
d WELLS FARGO ADVISORS - A/C #XXX-4114 VARIOUS VARIOUS
¢ WELLS FARGO ADVISORS - A/C #XXX-4114 VARIOUS [VARIOUS
f WELLS FARGO ADVISORS - A/C #XXX-6049 ARIQUS (VARIOUS
g WELLS FARGO ADVISORS - A/C #XXX-6049 VARIOUS [VARIOQUS
h WELLS FARGO ADVISORS - A/C #XXX-6049 ARIOUS [VARIOUS
» WELLS FARGO ADVISORS - A/C #XXX-6049 09/27/13
| WELLS FARGO ADVISORS - A/C #XXX-7759 ARIOUS VARIOUS
k WELLS FARGO ADVISORS - A/C #XXX-7759 VARIOUS WARIOQUS
i WELLS FARGO ADVISORS - A/C #XXX-9673 VARIOUS |07/25/13
m WELLS FARGO ADVISORS - A/C #XXX-9677 VARIOQUS WVARIOUS
n WELLS FARGO ADVISORS - A/C #XXX-9677 VARIOUS NVARIQUS
o WELLS FARGO ADVISORS - A/C #XXX-9677 VARIOUS [03/27/13

f
—— T IR D

a 13,861,604. 13,393,109. 468,495.
b 301,529, 45,495, 256,034.
¢ 170,435. 175,575. <5,140.>
d 92,845. 103,091. <10,246.>
e 191,855, 188, 305. 3,550.
f 85,405. 74,835, 10,570.
g 188, 746. 168,588. 20,158.
h 21,996. 16,020. 5,976.
1 1. 1.
| 155,546, 159,444. <3,898.>
k 299,078. 267,747. 31,331.
| 591,435, 80,968. 510, 466.
m 215, 387. 207,237. 8,150.
n 205,488. 271,239. <65,751.>
0 8,904. 8,174. 730.

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

()) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 over col. ()), f any

{1) Losses (from col. (h))
Gains (excess of col. (h) gain over col. (k)
but not less than "-0-")

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

468,495.

256,034.

<5,140.>

<10,246.>

3,550.

10,570.

20,158.

5,976.

1

<3,898.>

31,331,

510,466.

8,150.

<65,751.>

ols|3|—|>|—|-|o]je|~|jcja|o o

730.

2 Capital gain net income o (netcapttalloss) {1 (g,glsné)?':gtg:‘%_lpg arth ,l’";ﬁ,lg )

If gain, also enter in Part |, ine 8, column (c).

3 Net short-term capital gain or (loss) as defined i sections 1222(5) and (6): }

If (loss), enter "-0-"1n Part |, line 8

323591
05-01-13
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CONTINUATION FOR 990-PF, PART IV

FLEMING FOUNDATION 23-2585510 PAGE 2 OF 2
{-Part IV Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kind(s) of property sold, e.g., real estate, (bE,Hm"[’j?gqa“S'ged {c) Date acquired| (d) Date sold
. 2-story brick warehouse; or common stock, 200 shs. MLC Co. {mo., day,yr.) | (mo., day, yr.)
12 WELLS FARGO ADVISORS - A/C #XXX-9677 (POLYUS GOLD VARIOUS WVARIOUS
b WELLS FARGO ADVISORS - A/C #XXX-9683 VARIOUS [VARIOUS
¢ WELLS FARGO ADVISORS - A/C #XXX-9683 VARIOUS [VARIOUS
d WELLS FARGO ADVISORS - A/C #XXX-9683 VARIOUS WVARIOUS
¢ WELLS FARGO ADVISORS - A/C #XXX-9685 ARIOUS VARIOUS
f WELLS FARGO ADVISORS - A/C #XXX-9685 12/03/12[12/27/13
g WELLS FARGO ADVISORS - A/C #XXX-9685 ARIOUS NVARIOUS
h WELLS FARGO ADVISORS - A/C #XXX-9685 VARIOQUS [VARIOUS
i 10,000 SHARES - RENEGY HOLDINGS INC - WORTHLESS S 02/01/0002/27/13
) WELLS FARGO ADVISORS - A/C #XXX-9685 - VALE S.A. 06/07/0611/26/13
k CAPITAL GAINS DIVIDENDS
|
m
n
0
oosssee | O0peto o gistor drkas KON
a 4,997. 6,219. <1,222.>
b 325,886. 321,082. 4,804,
c 190,132. 145,083. 45,049.
d 80,675. 44,445, 36,230.
e 116,876. 117,623. <747 .>
f 1,459. 974. 485,
g 242,104. 269,739. <27,635.>
h 411. 407. 4.
| 917,690. <917,690.>
i 3,348. 17,143. <13,795.>
k 206. 206.
|
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))
. ains (excess of col. n .
(i)F-M.V. as of 12/31/69 (ja)lé\ g%ufgg%gls (23/5:( f:gis(:;f I(;(:Jlng/l) s e Cbutsnool(igss(magna'-o?y)er col (k)
a <1,222.>
b 4,804.
c 45,049.
d 36,230.
e <747 .>
f 485.
g <27,635.>
h 4,
l <917,690.>
] <13,795.>
k 206.
I
m
n
0
If gan, also enter in Part |, line 7
2 Capttal gam net income or (net capital loss) {1t {loss), enter -0-*in Part, me 7 } 2 356,115.
3 Net short-term capital gain or (loss) as defined i sections 1222(5) and (6): }
i gain, also enter i Part |, line 8, column (c).
If (loss), enter "~0-"n Part |, ine 8 3 N/A
TR
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FLEMING FOUNDATION

23-2585510

[Part XV [ Supplementary Information

3 Grants and Contributions Paid During the Year {Continuation)

Reciprent

If recipient 1s an individual,

show any relationship to Foundatlc}n Purpose %f grant or Amount
tatus o contribution
Name and address (home or busine any foundation manager s
d (home 0 s5) or substantial contributor recipient
AMERICAN HEART ASSOCIATION N/A PUBLIC CHARITY [CONTRIBUTION TO
PO BOX 2763 CENERAL FUND
HARRISBURG, PA 17105 200,
AMERICAN RED CROSS OF THE GLV k/A PUBLIC CHARITY [CONTRIBUTION TO
2200 AVENUE A CENERAL FUND
BETHLEHEM, PA 18017 1,500,
ANIMAL RESCUE LEAGUE OF BERKS COUNTY F/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 CENERAL FUND
BETHLEHEM, PA 18018 500,
CANCER SUPPORT COMMUNITY OF GLV F/A PUBLIC CHARITY [CONTRIBUTION TO
210 E. BROAD STREET - SUITE 202 SENERAL FUND
FALLS CHURCH, VA 22046 ; LISTTOTAL 300 750,
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 170.
COMMUNITIES IN SCHOOLS, LV N/a PUBLIC CHARITY [CONTRIBUTION TO
PO BOX 722 GENERAL FUND
ALLENTOWN, PA 18105 100.
CYSTIC FIBROSIS FOUNDATION L/A PUBLIC CHARITY [CONTRIBUTION TO
6931 ARLINGTON ROAD FENERAL FUND
BETHESDA, MD 20814 300.
DISABLED AMERICAN VETERANS CHARITABLE [N/A PUBLIC CHARITY CONTRIBUTION TO
SERVICE TRUST GENERAL FUND 500.
Total from continuation sheets 362,139,
323631
05-01-13
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FLEMING FOUNDATION

23-2585510

[Part XV] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
) Recipient If recipient 1s an individual,
show any relationship to Foundatlt%n Purpose %t grant or Amount
F status o contribution
Name an ress (h any foundation manager
d address (home or business) or substantial contributor recipient
DOGS FOR THE DEAF N/A PUBLIC CHARITY FONTRIBUTION TO
10175 WHEELER ROAD GENERAL FUND
CENTRAL POINT, OR 97502 500,
EQUI-LIBRIUM N/A PUBLIC CHARITY [CONTRIBUTION TO
PO BOX 305 CENERAL FUND
SCIOTA, PA 18354 500.
FEEDING AMERICA F/A fUBLIC CHARITY [CONTRIBUTION TO
35 E. WACKER DRIVE - SUITE 2000 CENERAL FUND
CHICAGO, IL 60601 500,
FIRST PRESBYTERIAN CHURCH OF N/A %UBLIC CHARITY
ALLENTOWN
3231 TILGHMAN STREET
ALLENTOWN, PA 198104 1,000,
GOOD SHEPARD REHAB HOSPITAL F/A PUBLIC CHARITY CONTRIBUTION TO
850 SOUTH 5TH STREET GENERAL FUND
ALLENTOWN, PA 18105 1,500,
GOOD SHEPHERD HOME N/A PUBLIC CHARITY [CONTRIBUTION TO
850 SOUTH 5TH STREET FLEMING ENDOWMENT FUND
ALLENTOWN, PA 18103 40,000,
GUIDE DOG FOUNDATION FOR THE BLIND N/A PUBLIC CHARITY [CONTRIBUTION TO
371 EAST JERICHO TURNPIKE GENERAL FUND
SMITHTOWN, PA 11787 500.
LEHIGH COUNTY SENIOR CITIZENS CENTER L/A PUBLIC CHARITY LONTRIBUTION TO
1633 ELM STREET CENERAL FUND
ALLENTOWN, PA 18102 250,
LEHIGH VALLEY HOSPITAL N/A PUBLIC CHARITY [CONTRIBUTION TO
1247 s. CEDAR CREST BLVD - SUITE 200 GENERAL FUND
ALLENTOWN, PA 18103 1,000,
MACUNGIE AMBULANCE CORPS N/a PUBLIC CHARITY CONTRIBUTION TO
5550 NORTH WALNUT STREET GENERAL FUND
MACUNGIE, PA 18062 250.
Total from continuation sheets

323631
05-01-13
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FLEMING FOUNDATION

23-2585510

[Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundation Purpose %f grant or Amount
tatus of contribution
Name an h n any foundation manager s
ame and address (home or business) or substantial contributor recipient
MASSCACHUSSETTS GENERAL HOSPITAL /A PUBLIC CHARITY [CONTRIBUTION TO
55 FRUIT STREET GENERAL FUND
BOSTON, MA 02114 250,
MEALS ON WHEELS OF LEHIGH COUNTY FIA PUBLIC CHARITY [CONTRIBUTION TO
4234 DORNEY PARK ROAD GENERAL FUND
ALLENTOWN, PA 18104 1,000,
MERCY SPECIAL LEARNING CENTER N/a PUBLIC CHARITY [CONTRIBUTION TO
830 SOUTH WOODWARD STREET GENERAL FUND
ALLENTOWN, PA 18103 200,
MISCELLANEOUS ORGANIZED CHARITIES N/a PUBLIC CHARITY [CONTRIBUTION TO
VARIOUS GENERAL FUND
VARIOUS
CONTRIBUTION TO 1,160,
NE PA LIONS EYE BANK N/a PUBLIC CHARITY [CONTRIBUTION TO
2346 JACKSONVILLE ROAD GENERAL FUND
BETHLEHEM, PA 18107 150,
PARALYZED VETERANS OF AMERICA N/a PUBLIC CHARITY [CONTRIBUTION TO
PO BOX 96010 GENERAL FUND
WASHINGTON, DC 20077 300.
SECOND HARVEST FOOD BANK OF LV & NE N/A PUBLIC CHARITY CONTRIBUTION TO
PA SENERAL FUND
2045 HARVEST WAY
ALLENTOWN, PA 18104 750.
SIXTH STREET SHELTER /A PUBLIC CHARITY [CONTRIBUTION TO
219 NORTH 6TH STREET [SENERAL FUND
ALLENTOWN, PA 18102 500,
SMILE TRAIN N/A PUBLIC CHARITY [FONTRIBUTION TO
PO BOX 96231 GENERAL FUND
WASHINGTON, DC 20090 250,
SPECIAL OLYMPICS L/A PUBLIC CHARITY [FONTRIBUTION TO
4076 MARKET STREET CENERAL FUND
CAMP HILL, PA 17011 150,
Total from continuation sheets

323631
05-01-13
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FLEMING FOUNDATION

23-2585510

[ Part XV| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
. show any relationship to Fo;mdalu}n Purpose %f grant or Amount
status o contribution
Name and address (h or bus any foundation manager
dress (home or business) or substantial contributor recipient
ST THOMAS MORE P/A PUBLIC CHARITY LONTRIBUTION TO
1040 FLEXER AVENUE CENERAL FUND
ALLENTOWN, PA 18103 250,
STANFORD UNIVERISTY T/A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 20466 GENERAL FUND
STANFORD, CA 94309
SUSQUEHANNA SERVICE DOGS /2 PUBLIC CHARITY EONTRIBUTION TO
124 PINE STREET [GENERAL FUND
HARRISBURG, PA 17101 200,
THE ANIMAL ORPHANAGE L/A PUBLIC CHARITY CONTRIBUTION TO
421 COOPER ROAD GENERAL FUND
VOORHEES, NJ 08043 500.
THE CAT SHACK INC /A PUBLIC CHARITY CONTRIBUTION TO
PO BOX 950 GENERAL FUND
TREXLERTOWN, PA 18187 1,625,
THE LEONARD POOL SOCIETY L/A PUBLIC CHARITY FONTRIBUTION TO
1247 S, CEDAR CREST BLVD - SUITE 200 FENERAL FUND
ALLENTOWN, PA 18103
THE LEUKEMIA AND LYMPHOMA SOCIETY F/A PUBLIC CHARITY CONTRIBUTION TO
#2 INTERNATIONAL PLAZA CENERAL FUND
PHILADELPHIA, PA 19113 100.
THE SALVATION ARMY N/A PUBLIC CHARITY [CONTRIBUTION TO
144 NORTH 8TH STREET SENERAL FUND
ALLENTOWN, PA 18102 15,100,
THE USO k/A PUBLTIC CHARITY CONTRIBUTION TO
PO BOX 96860 ENERAL FUND
WASHINGTON, DC 20077 500,
UNITED STATES OLYMPIC COMMITTEE N/A PUBLIC CHARITY CONTRIBUTION TO
1 OLYMPIC PLAZA ENERAL FUND
COLORADO SPRINGS, CO 80909 100,
Total from continuation sheets
323631
05-01-13
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FLEMING FOUNDATION 23-2585510
[ Part XV [ Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient is an individual,
. show any refationship to Fokxar{datlotn Purpose %f grant or Amount
tribution
Name and address {home or business any foundation manager slatus o con
( ) or substantial contributor recipient
UNITED WAY OF GREATER LEHIGH VALLEY /A PUBLIC CHARITY #ONTRIBUTION TO
2200 AVENUE A - THIRD FLOOR FENERAL FUND
BETHLEHEM, PA 18017 15,060,
UPPER MILFORD WESTERN DISTRICT FIRE N/A PUBLIC CHARITY [CONTRIBUTION TO
co CENERAL FUND
4093 MAIN ROAD WEST
EMMAUS, PA 18049 500,
VALLEY YOUTH HOUSE N/A PUBLIC CHARITY CONTRIBUTION TO
829 W. LINDEN STREET CENERAL FUND
ALLENTOWN, PA 18101 16,150,
VANGUARD CHARITBLE ENDOWMENT PROGRAM N/A DONOR ASSISTED [CONTRIBUTION TO DONOR
95 WELLS AVENUE - SUITE 155 FUND SSISTED FUND
NEWTOWN, MA 02459 256,074,
Total from continuation sheets
323631
05-01-13
20
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FLEMING FOUNDATION
STATEMENT ATTACHED TO FORM 990PF

PART VII-A - QUESTION 12

The Fleming Foundation donated $256,074 to the Vanguard Charitable
Endowment Program in 2013. Richard Fleming has advisory privileges
with respect to the money donated to this donor advised fund. The
foundation has treated this distribution to the donor advised fund
as a qualifying distribution.

The monies distributed to the donor advised fund will be used to
accomplish a purpose described in Section 170(c) (2) (B), since the
funds will be distributed for general charitable purposes solely to
| qualified 501 (c) (3) organizations.



