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Form 990'PF

Return of Private Foundation

OMB No 1545-0052

or Section 4947éa)(1) Nonexempt Charitable Trust 20 09

Treate

Department of the Treasury

Internal Revenue Service

as a Private Foundation

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

For calendar year 2009, or tax year beginning

» 2009, and ending

G Check all that apply:

Amended return

|| Initial return D Intial Return of a former public chanty
D Address change

D Final return

D Name change

Use th

RS fabel. |E. RHODES AND LEONA B. CARPENTER
Otherwisé, | FOUNDATION

it " 11735 MARKET STREET - SUITE 3420
sy e | PHILADELPHIA, PA 19103

Instructions

Empl identificats b

Luaed |

51-0155772

Telephone number (see the instructions)

(215) 979-3222

H  Check type of organization

L] Section 501(c)(3) exempt private foundation

If exemption apphication 1s pending, check here ™

D 1 Foreign organizations, check here >

2 Foreign organizations meeting the 85% test, check

2010

SCANNED NOV 2 3

[ section 4947(a)(1) nonexempt charitable trust | ]Other taxable private foundation here and attach computation D
I Far market value of all assets al endof year [J Accounting method Hngg;’as':c{ﬂ)‘;"ggggg)(s&t:; zg:ctfr':gur:ated -
(from Part i, column (c), e 16) . 0ther (specity) _MQI_)I_F_IE_:D_ QAS_H_ o If the foundation 1s 1n a 60-month termination
203,472,692. (Part I, column (d) must be on cash basis ) under section 507(b)(1)(B), check here ... > [ |
Analysns of Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books Income for charitable
columns (b), (c), and (d) may not neces- pUIPOSes
sarily equal the amounts in column (a) (cash bas:s only)
(see the instructions).)
1  Contributions, gifts, grants, elc, recerved (att sch) e R T A 5’9“*”'\:55 ‘r"’?\l“f‘r‘ﬁ"
2 ck*> f the foundn is not req to att Sch B Fe R+ B it ar Abites aar T LA o8 ﬁ}"‘r« ,_w T R L 5
3 Interest on savings and temporary ~
cash investments 736,630. , . ;
4 Dividends and interest from securities 1,537,822, 1,537,822, d“}ﬁ;i'“",":‘f?i‘"m'- A
5a Gross rents
b yfel(laesggal income §mﬁ?, {.,53 TRt S e
R 6 Net gain/(loss) trom sale of assets not on line 10 -15,884 126 "~L3 'iﬁ" H‘& (&”e‘}a! s
s bgross sales prce forall 101706792 B SR A ‘-(**‘M‘ o ”’é ; N l. 2l
E 7 Capital gain net income (from Part IV, ine 2) . &3 LT ,éu, A e S olaclt
N 8 Net short-term capital gain o8 e LU 0 T T ML 0 LERLT A (LT ::’t' n
u 9 Iﬁceeae-modmcmmn; 2 L .ﬂ'st i 4"- Vi !’ 'l':..-' 1
E . R T
104 Gross sale VED (A o) s:;"‘x R T o | R K S A
rglurns an ,Ec E‘ O T/fff {z&% ?iw\;,,,.x :'i’{":‘: :::‘-: f‘ﬂ%“? ﬁ“# =, L j}ﬁ ’.,;‘
bt : im | n 6 AanIn ((D) ’\l;g; &Afg‘}&t g”# ﬁ*‘—i‘;g?’f’ \'1‘hld‘ ‘1" ! "f“"T :’ "."E?“i"‘:-';h“iﬁ RN i" ¢
¢ oS oVl G SR T8 Tk
11 Qtherfincome (attach schedule)sfﬁ
Sy STATEMI:.N% 1 12,800. , . ek
12 Thial..Adddinesethrough* -13,596,874. 3,063,832, o i RA *y iy 4
13 Compensation of officers, directors, trustees, elc. 420,466. 5,349
14 Other employee salaries and wages 157, 600. 118,200
15 Pension plans, employee benefits 42,141. 31,606
a | 16a Legal fees (attach schedule) SEE. ST 2 21,721, 21,721
A b Accounting fees (attach sch). )
\ c Other prof fees (attachsch)y SEE ST 3 848,191.
9 L] 17 Interest ) )
E T 18 Toes(aachschadutoxseomsi) SEE STM 4 -371,599.
R R ey LR
A al| 19 Depreciation (attach o f\"‘z
T T sch) and depletion 9,465. BRSO I e
N v | 20 Occupancy 126,182. 94,636.
G E[ 21 Travel, conferences, and meetings 9,719. 6,574,
"} ; 22 Printing and publications 1,556. 1,167.
D p| 23 Other expenses (attach schedule)
H SEE STATEMENT 5 31,254. 23,441.
3] 24 Total operating and administrative
s expenses. Add lines 13 through 23 1,296,696. 1,714,791 612,694.
25 Contributions, gifts, grants pad PART XV 10,015,664. |42 R D RN T RE T 10,015,664.
26 Total expenses and disbursements.
Add lines 24 and 25 11,312,360. 1 714 791 10 628 358.
27 Subtract hne 26 from hne 12: HGRE ;‘,’fdm;:ﬁ;g}'ﬂj s R,
a Excess of revenue over expenses
and disbursements -24 909 234 e
b Neti 1t income (f negative, enter -0-) it Y TR A LA
C Adjusted net income (f negale, enter 0) . |\RSRER A 1 7oT b 7 Bifer eﬁ; TR

BAA For Privacy Act and Paperwork Reduction Act Notice, see the mstmctlons
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Form 990-PF (2009) E. RHODES AND LEONA B. CARPENTER

51-0155772

Page 2

Balance Sheets ?;tlﬁxre.i mdg‘!!e?;rg 3'23;2: ':mtﬂf, :gsgrr‘llt;tlon Beginning of year End of year
(See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash — non-interest-beanng .
2 Savings and temporary cash investments 4 493 270. 2, 954 415 2,954,415,
3 Accounts recevable > SRR Y R “iw 55 | ey ,‘f‘;}‘ S

0w-imunnd

8
9

10

1

12
13
14

15

Less: allowance for doubtful accounts® _
Pledges receivable >
Less allowance for doubtful accounts

v ~'7 4\‘
:’.r. Qﬁ‘

a0, SR
D S R TR

Grants receivable

Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the instructions)
Other notes and loans recevable (attach sch). ™

Less: allowance for doubtful accounts ™

Rl e %‘!n/ﬁ}%ﬂ‘ ..!.

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

a Investments — U.S and state government
obligations (attach schedule) . STATEMENT 6.

b Investments — corporate stock (attach schedule) STATEMENT 7..
¢ Investments — corporate bonds (attach schedule) STATEMENT 8.

Investments — land, bu1|d|ngs and
equipment: basis

Less: accumulated depreciation
(attach schedule) . >

258, 388.

705, 948.

677, 950.

162,770,256.

142,505, 556.

151,971,277,

14,398,915 .|

11 449 677

11_389 970,

Investments — mortgage loans
Investments — other (attach schedule) . STATEMENT 9
Land, bulldings, and equipment- basis ™ 68,448.

Less. accumulated depreciion
(attach schedule) SEE STMT 10*™ 36,562.

Total assets (to be completed by all filers —
see instructions. Also, see page 1, item [) .

199,146,833.

174,141,592,

OM———r—W>—r

17
18
19
20
21

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, & other dnsqualmed persons
Mortgages and other notes payable (attach schedule)

Other habilities (describe ™ )

Total liabilities (add lines 17 through 22)

»-;gq

{i‘;{-}"" ¥
i

[O v-MunLnd» -IM2
mOZTPrepo OZCTM

24
25
26

27
28
29

30
Ky

Foundations that follow SFAS 117, check here >
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporanly restricted

Permanently restricted .

Foundations that do not follow SFAS 117 check here * (X
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or caprtal surplus, or land, building, and equipment fund

Retained earnings, accumulated income, endowment, or other funds

Total net assets or fund balances (see the instructions)

Total liabilities and net assets/fund balances
(see the instructions)

;5] o

ATy T3 A

199,146,833.

174,141,592.

e
DN T N TP
5 EL sl ‘%'VL ¢

R g

Lt wf-‘i’lﬁa‘a‘fz,,}%gcf
XY 4

3 jiva
H
"

Fontn

199,146,833.

174,141,592 G

&u,— i
3 2
s

199,146,833,

174,141,592.[¢

|P&rt£'ﬂ-g 14 Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) 1 199,146,833.
2 Enter amount from Part [, ne 27a . 2 -24,909,234.
3 Other increases not included in ne 2 (temize) . . »_ o ______ 3
4 Addlines 1,2, and 3 . . 4 174,237,599.
S Decreases not included in line 2 (itemize) » SEE STATEMENT 12 5 96,007.
6 Total net assets or fund balances at end of year (hine 4 minus line 5) — Part Il, column (b), hne 30 6 174,141,592.
BAA TEEA0302L 07/06/09 Form 990-PF (2009)



Form 990-PF (2009) E. RHODES AND Q\IA B. CARPENTER ! 51-0155772 Page 3
[iPh‘lft?.I.\'I@ Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of properg/ sold (e.qg., real estate, (b) How acquired | (C) Date acquied |  (d) Date soid
2-story brick warehouse; or common stock, 200 shares MLC Company) P — Purchase | (month, day, year) | (month, day, year)

O — Donation
1a SEE STATEMENT 13

b
[
d
e
(e) Gross sales price (f) Depreciation allowed (9) Cost or other basis (h) Gan or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Column (h)
(@) Fair Market Value (i) Adjusted basis (k) Excess of column (1) gain minus column (k), but not less
as of 12/31/69 as of 12/31/69 over column (), if any than -0 ) or Losses (from column (h))
a
b
c
| d
‘ e
2 Capital gain net income or (net capital 10ss). {:: ,ggg)f":r?t:rnfgf "2 Eg;{ II mg; :|~ ) _15,884,126.
‘ 3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gan, also enter in Part |, line 8, column (c) (see the instructions). If (loss), enter -0- :I—
in Part |, line 8 3 0.

tPart Ve Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank.

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If 'Yes,' the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropniate amount in each column for each year,; see the instructions before making any entries

b c
Base pe(ralz)d years Adjusted quallf(y%g distnbutions Net v(a ue of DlSlrlbngz)n ratio
Calendgr year (or tax year noncharitable-use assets (column (b) divided by column (c))
egimnning n)
‘ 2008 12,120,089. 227,608,834. 0.053250
| 2007 11,947,860. 271,056,291. 0.044079
| 2006 10,996,042, 240,991,120. 0.045628
| 2005 10,577,789. 219,298,548. 0.048235
| 2004 8,653,734. 204,128,221. 0.042394
2 Total of hine 1, column (d) 2 0.233586
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 less than 5 years 3 0.046717
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line 5 4 178,071,975.
5 Multiply ine 4 by line 3 5 8,318,988.
6 Enter 1% of net investment income (1% of Part |, kne 27b) 6 13,490.
7 Add lines 5 and 6 . 7 8,332,478.
|
8 Enter qualifying distributions from Part XIl, line 4 8 10,628, 358.

If ine 8 1s 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.

BAA Form 990-PF (2009)
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Form 990-PF (2009) E. RHODES AND LEONA B. CARPENTER

51-0155772 Page 4
[PERVIETE] Excise Tax Based on Investment Income (Section 4340(a), 4940(b), 4940(e), or 4948 — see the instructions)
1 a Exempt operating foundations described 1n section 4340(dX(2), check here > | | and enter "N/A" on fine 1 A
Date of ruhing or determination letter: (attach copy of letter if necessary - see instr.)
b Domestic foundations that meet the section 4940(e) requirements in Part V, 1 13 4 90.
check here » Eand enter 1% of Part |, ine 27b {%\‘V
¢ All other domestic foundations enter 2% of hine 27b. Exempt foreign orgamzations enter 4% of Pan |, ine 12, column (b) r
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable t‘"f )ﬁ*}
foundations only. Others enter -0-) 2
3 Add lines 1 and 2 3 13, 490
4 Subtile A (income) tax (domestrc sectron 4947(a)(1) trusts and taxable foundatrons only. Others enter 0-)..1 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 13,490.
6 Credits/Payments trg;‘f“,_',, ‘,,«7‘%7““:;‘;‘{"
a 2009 estimated tax pmts and 2008 overpayment credited to 2009 .o .| 6a 100, 000. ‘}1 ﬂé,h F “““" ““' S
P Sl "wf"—/
b Exempt foreign organizations — tax withheld at source . . 6b F‘W&' %,j 2
¢ Tax paid with application for extension of time to file (Form 8868) . 6¢c TE}‘# i o0 :%ﬁ%;é;ﬁ :
d Backup withholding erroneously withheld . 6d 1. e G RN SR Y NS
7 Total credits and payments. Add lines 6a through 6d 7 100,001.
8 Enter any penalty for underpayment of estimated tax Check here D f Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 15 more than hine 7, enter amount owed . . > 9 0.
10 Overpayment. If ling 7 15 more than the total of lines 5 and 8, enter the amount overpaid .. *"10 86,511.
11 Enter the amount of line 10 to be: Credited to 2010 estimated tax. > 86,511. l Refunded > 11 0.

m 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 any political campaign?

ﬁ Yes | No

b Did it spend more than $100 durrng the year (either directly or indirectly) for political purposes
(see the instructions for definition) .

If the answer 1s 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any matenials published
or distributed by the foundation in connection with the activities

¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year:

(1) On the foundation. . * § 0. (2) On foundation managers >3
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers >$
2 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 S t F 3
3 Has the foundation made any changes, not previously reported to the IRS, in its goverming instrument, articles R #*“‘ *‘”"""3
of incorporation, or bylaws, or other similar instruments? /f 'Yes, ' attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a] X
b If 'Yes,' has it filed a tax return on Form 990-T for this year? 4b| X
5 Was there a hiquidation, termination, dissolution, or substantial contraction duning the year? 5 X
If 'Yes," attach the statement required by General Instruction T. 2! :’, el
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either: Er &%%ﬁ%ﬂ
® By language n the goverming instrument, or 'é éﬁ*’ :2 :?é?f
® By state legislation that effectively amends the governmg instrument so that no mandatory directions that confhict zﬁ'ﬂ'" 3;@ : ngﬁ
with the state law remain in the governing instrument? X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f 'Yes complete Part Il column (c), and Part XV X
8a Enter the states to which the foundation reports or with which it 1s registered (see the instructions) > g
VA PA :

b If the answer 15 'Yes' to line 7, has the foundation furnished a copy of Form 930-PF to the Attorney General
(or destgnate) of each state as required by General Instruction G? If 'No," attach explanation

9 |s the foundation claiming status as a private operating foundation within the meaning of section 4942(|)(3) or 4942()(5) :

for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV)? If 'Yes,’ complete Part XIV

10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule Ilstlng their names
and addresses.

10 X

BAA Form 990-PF (2009)

TEEA0304L 07/06/09




Form 990-PF (2009) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 5
[PAFEVIIEAY Statements Regarding Activities Continued
11 At any time duning the year, did the foundation, directly or indirectly, own a controlled entity
within the meaming of section 512(b)(13)? If 'Yes', attach schedule (see nstructions) 11 X
12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? . o . . R . . 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address. .. > ERLBCARPENTERFOUNDATION.ORG _ __ _ ___ ___________
14 The books are in care of = JOSEPH A. O'CONNOR, JR. __ _________ Telephone no. » (215) 979-3222
Located at » 1735 MARKET STREET-SUITE 3420 PHILADELPHIA PA zP+4» 19103 _ _____ _
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 — Check here . . N/A > [-_T
and enter the amount of tax-exempt interest receved or accrued during the year . >I 15 L N/A

[PartViilBY 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 Duning the year did the foundation (either directly or indirectly):
(1) Engage In the sale or exchange, or leasing of property with a disqualfied person? . DYes [ENO

| |Yes [X|No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . ..

(3) Furnish goods, services, or facihties to (or accept them from) a disqualfied person? Yes . No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . 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 disquahfied person)? . . 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 the official for a period after termination
of government service, If terminating within 90 days ) DYes No

b If any answer is 'Yes' to 1a(1)-(6), did any of the acts fail to guall under the exceptions descrbed In
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)?

Organizations relying on a current notice regarding disaster assistance check here > D

¢ Did the foundation engage n a prior year in anz of the acts described in 13, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2009? .

2 Taxes on failure to distnibute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942(;)(3) or 4942(1{(5)):

a At the end of tax year 2009, did the foundation have an¥ undistnbuted income (lines 6d
and 6e, Part XIill) for tax year(s) beginning before 20097 . . DYes No

If 'Yes,' st theyears » 20 _ ,20__ ,20__ ,20_ _

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 the instructions.) . ..

¢ If the provisions of section 4942(a)(2) are being applied to any of the years histed in 2a, Iist the years here.
> 20 , 20 , 20 , 20

3a Did the foundation hold more than a 2% direct or indirect interest 1n any business
enterprise at any time during the year? . E] Yes E(] No

bif 'Yes," did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation
or disquahfied persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved
bg/ the Commussioner under section 4943(c)(7?1) to dispose of holdings acguured by glft 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 2009 ) . ..

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

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
jeopardize its charitable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 2009?. . .
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Form 990-PF (2009) E. RHODES AND LEONA B. CARPENTER

51-0155772

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

5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

(2) Influence the outcome of any specific public election (see section 4955); or to carry
on, directly or indirectly, any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes?

(4) Provide a grant to an organization other than a chantable, etc, organization described

in section

09(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions)

(3) Prowide for any purpose other than religious, chantable, scientific, hterary, or
educational purposes, or for the prevention of cruelty to children or animals? .

b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qual
described 1n 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

c If the answer 15 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because 1t maintained expenditure responsibility for the grant? . .

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

b Did the foundation, during the year, pay premiums, directly or indirectly, on a

If 'Yes' to 6b, file Form 8870

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?

[]Yes
B Yes

Yes
[]Yes
[]Yes

under the exceptions

gu
N/A []Yes [ ]No

b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction?

No

X| No
X| No

No
No

DYes No

personal benefit contract?

PR
I:]Yes [z]No RO pady:

.| 7b

and Contractors

M Tnformation 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

{c) Compensation
(if not paid, enter -0-)

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

"ANN_B. DAY _______________ DIR/PRESIDEN 47,000. 367. 0.
% 1735 MARKET ST. - SUITE 3420 | 10

PHILADELPHIA, PA 19103

_PAUL B. DAY, JR. __________ DIR/V-PRES/S 47,000. 367. 0.
% 1735 MARKET ST. - SUITE 3420 | 10

PHILADELPHIA, PA 19103

"M._H. REINHART ___ DIRECTOR 42,000. 367. 0.
% 1735 MARKET ST. - SUITE 3420 |7

PHILADELPHIA, PA 19103
JOSEPH A, O'CONNOR, JR. EXE. DIRECTO 264, 000. 19, 365. 0.

% 1735 MARKET ST. - SUITE 3420
PHILADELPHIA, PA 19103

45 - 50

2__Compensation of five highest-paid employees (other than those included on line 1— see instructions). If none, enter 'NONE.'

(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

KATHLEEN A. MCNAMEE

________________________ 4

% 1735 MARKET ST. - SUITE 3420 |ADMIN ASSISTA

PHILADELPHIA, PA 19103 45 - 50 69,300. 27,374, 0.
JOHN T. YODER _ __ __________

% 1735 MARKET ST. - SUITE 3420 |CPA

PHILADELPHIA, PA 19103 45 - 50 87, 300. 14, 665. 0.
Total number of other employees paid over $50,000 > 0

BAA

TEEA0306L 07/06/09

Form 990-PF (2009)



Form 990-‘PF (2009) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 7

[.Pa‘i’t%VTILIEQ" Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Fi\{e hi gﬁsst-,aaid independent contractors for professional services — (see instructions). If none,
enter’ .

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

(¢) Compensation

SEE _STATEMENT 14

. 747,532.
Total number of others receiving over $50,000 for professional services. . > 0
PartiiXSA% Summary of Direct Charitable Activities
List the foundation's four Iar?est direct charitable activities during the tax year. include relevant statistical information such as the number of E
organizations and other beneficiartes served, conferences convened, research papers produced, etc. xpenses
1 NOT APPLICABLE _ __ __ _ _ __ _ o _______
2
3
4 e
Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on hines 1 and 2 Amount
v N e _
2
All other program-related investments. See instructions
3 o
Total. Add lines 1 through 3 . . . > 0.
BAA Form 990-PF (2009)

TEEAO307L 07/06/09



Form990PF (2009) E. RHODES AND LEONA B. CARPENTER

51-0155772

Page 8

see Instructions.)

Mmlmum Investment Return (Al domestic foundations must complete this part. Foreign foundations,

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc, purposes: ’%‘%i
a Average monthly fair market value of securities 1a] 175,156,619.
b Average of monthly cash balances. . . 1b 5,590,493.
¢ Far market vatue of all other assets (see mstructnons) 1¢ 36,619.
d Total (add hines 1a, b, and c) . 1d{ 180,783,731.
e Reduction claimed for blockage or other factors reported on lines 1a and Ic
(attach detailed explanation) . l le |
2 Acquisition indebtedness apphicable to line 1 assets 2 0.
Subtract line 2 from line 1d 3 180,783, 731.
4 Cash deemed held for charitable activities. Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 2,711,756.
5 Net value of noncharitable-use assets. Subtract Ime 4 from line 3. Enter here and on Part V, ine 4 5 178,071, 975.
6 Minimum investment return. Enter 5% of Iine 5 6 8,903,599,
[PartXii# Distributable Amount (see instructions) (Sectlon 4942(1)(3) and (1)(5) private operating foundations
and certain foreign organizations check here » and do not complete this part.)
1 Minimum investment return from Part X, line 6 - . 1 8,903,599.
2a Tax on investment income for 2009 from Part VI, ine5 . .. . . 2a 13,490. F,‘,k,i’?*
b Income tax for 2009. (This does not include the tax from Part VI.) . 2b @;ﬂ;{s
¢ Add lines 2a and 2b. 2¢ 13,490.
3 Distributable amount before ad|ustments Subtract line 2¢ from line 1 3 8,890,109.
4 Recoveries of amounts treated as qualifying distributions. . 4 12,800.
5 Add lines 3 and 4 5 8,902,909.
6 Deduction from distributable amount (see mstructlons) 6
7 Distributable amount as adjusted. Subtract line 6 from tine 5. Enter here and on Part X, ne 1 . 7 8,902, 909.
PRAXILE Qualifying Distributions (see instructions)
1 Amounts pad (including administrative expenses) to accomplish charitable, etc, purposes: *3‘; "’3‘:
a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 . 1a 10,628, 358.
b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable etc, purposes 2
3 Amounts set aside for s specmc chantable projects that satisfy the: Al
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIlI Ime 4 4 10,628, 358.
8§ Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part I, ine 27b (see instructions) 5 13,490.
6 Adjusted qualifying distributions. Subtract line 5 from hne 4 ... . 6 10,614,868.

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

quahfies for the section 4940(e) reduction of tax in those years.

TEEAQ308L 07/06/09

Form 990-PF (2009)




Form 990-PF (2009) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 9
Undistributed Income (see instructions)
| Co(rap)us Years pr(lgz to 2008 2g:88 2%89
1 Distributable amount for 2009 from Part XI, LR e e S o ";7—%4 Sl ;f ’%“
‘ ne7 . 3 i D ; R w\J»‘"\" 8,902,9009.
‘ 2 Undistributed income, if any, as of the end of 2009. ‘ » R IRt ‘?; ; R e *ﬁ?"\ -“;"{%ﬁﬁ: ”:}jﬁ
} a Enter amount for 2008 only 4 # (A SR 10 239 256 Q}% 2N ﬁ‘ain A
| b Total for prioryears 20,20, 20 : Sraali :! T /Qﬁ‘?”m's- A
3 Excess distnbutions carryover, if any, to 2009: i “) Qﬁ{f \{}Q Y;f.’f\ K ,«7‘,;’2?;
a From 2004 ’%‘g f
b From 2005 7 '_!.,-_*‘ } 3
¢ From 2006
d From 2007
e From 2008

f Total of hines 3a through e.
4 Qualifying distributions for 2009 from Part
Xil, hned: » § 10,628, 358.
a Applied to 2008, but not more than hne 2a

b Applied to undistnibuted income of prior years

1 (Election required — see instructions) IUE A

|

‘ ¢ Treated as distnbutions out of corpus Yy
1 (Election required — see instructions) I 4

d Applied to 2009 distributable amount
e Remaining amount distributed out of corpus

5 Excess distributions carryover apphied to 2009
(If an amount appears in column (d), the 3
same amount must be shown in column (a).) |55%x,

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

a Corpus. Add hines 31, 4c, and 4e. Subtract line 5. .

b Prior years' undistributed income. Subtract
line 4b from hne 2b .

;o 239, 256 \,"“5‘

oy ,ﬂﬁ‘i&i
% A
0 {q“}' e ? gf‘g L3
3 '"%* A. %:\*E” y @’?\‘n:ﬁm{’;'
e“”t,.ﬂ.‘m‘,“ ;Rf i 5t e )
; N ey 389, 102.

i

Y ik
T

Mot b
Ay mq._m.\
e TR

c Enter the amount of prior years' undnstnbut
ed income for which a notice of deficiency
has been i1ssued, 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 2008. Subtract line 4a from
line 2a Taxable amount — see instructions ..

|
‘ f Undistributed income for 2009 Subtract ines g 73 e
4d and 5 from line 1 This amount must be  |*x5eg? Ay 5 I8
distributed in 2010 PR o 0 X (el 8,513,807.
7 Amounts treated as distributions out of [Sien CHYY ; ) PR
corpus to satisfy requirements imposed AL s L
by section 170( ;(1 )(F) or 4942(g)(3) AR RV Ly
(see instructions 0. [Fanir g
S e ’r Bl
8 Excess distributions carryover from 2004 not IS e g
applied on line 5 or line 7 (see nstructions) 0 . By *f;‘f«‘ '?-E,Tﬁ
| A TRl
9 Excess distributions carryover to 2010. {3{“ o et 2% ¥ St 1
Subtract ines 7 and 8 from line 6a 0. e aRratete i Xy
10 Analysis of ine 9: ; S —71,%; o
a Excess from 2005 SE e s ’Aj%g‘ g
b Excess from 2006 2 —“hf;',? e ;;} .’a}"
¢ Excess from 2007 5 e 5‘?‘}3‘5’ :;%w
d Excess from 2008 “,,,., 7 vty zgy- _
e Excess from 2009 SR LE Bk [ e )
| BAA Form 990-PF (2009)

TEEAQ309L 07/06/09
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Form 990-PF (2009) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 10
B N/A

la If the foundation has recelved a ruhng or determination letter that it 1s a pnvate operatmg foundatlon and the rulmg
1s effective for 2009, enter the date of the ruling

b Check box to indicate whether the foundation Is a private operating foundallon descnbed n sectuon |_L4942(1)(3) or I 4942(n(5)

2a Enter the lesser of the adjusted net Tax year Pnor 3 years
income from Part | or the minimum (a) 2009 (b) 2008 () 2007 (d) 2006 (¢) Total

investment return from Part X for
each year listed e

b85% of line 2a .

c Qualifying distributions from Part XII
line 4 for each year listed . .

d Amounts included in fine 2c not used dlrectly
for active conduct of exempt activities . . ...

€ Qualifying distributions made directly
for active conduct of exem t activities.
Subtract ine 2d from line .

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()(3HB)(1). .o

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,
dividends, rents, payments
on securities loans (section
512(a)(5)), or royalties) . ... .. .

(2) Support from general public and 5 or
more exempt organizations as provsded
in section 4942()X3XB)(ur) . .

(3) Largest amount of suppon from
an exempt organization.......... .

ﬁross investment income . .
Supplementary Infomatlon (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)
1 Information Regarding Foundation Managers:

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

NONE

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

NONE

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

Check here * [:l 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 of the person to whom applications should be addressed:

SEE STATEMENT 15
b The form in which applications should be submitted and information and matenals they should include:

SEE STATEMENT 15

¢ Any submission deadlines:

SEE STATEMENT 15

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

SEE STATEMENT 15
BAA TEEAO310L  07/06/09 Form 990-PF (2009)




Form 990-‘PF (2009) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 11
@E@XV Vi£| Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

If recipient 15 an individual, Foundat
Recipient show any relationship to |- oundation Purpose of grant or

any foundation manager or | Status of trb Amount
Name and address (home or business) syubstantue:?contnbgtorr recipient contrbution
a Paid during the year
SEE GRANTS PAID SCHEDULE NOT INDIVIDUALS  * 10,015, 609.
PER K-1'S SEE PARTNERSHIPS 55.
SUMMARY
|
|
* 1501(c)(3) public charities
\
|
Total L .. L. L > 3a 10,015, 664.

b Approved for future payment

Total . .. . . S . > 3b 0.
BAA TEEAO501L 07/06/09 Form 990-PF (2009)




Form 990-PF (2009) _E. RHODES AMA B. CARPENTER

‘ 51-0155772

Page 12
PartXVIEAT| Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514
(a) (b) (© ) (e)
Business Amount Exclu- Amount Related or exempt
code sion function income
1 Program service revenue: code (see the instructions)
a
b
c
d
e
( =
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 736, 630.
4 Dwvidends and interest from securities 14 1,537,822.
5 Net rental income or (loss) from real estate. R I N e | —‘55@5;%. B A T
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal property
7 Other investment ncome
8 Gamn or (loss) from sales of assets other than inventory 18] -15,884,126.
9

Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue.

[ - N o I -

a RECOVERIES OF GRANTS PAID
12 Subtotal. Add columns (b), (d), and (e) ekl -13,596,874.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 -13,596,874.

(See worksheet in the instructions for ine 13 to venfy calculations.)

Part-XVIcB] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. |Explain below how each activity for which income 1s reported in column (e) of Part XVi-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See the instructions.)
N/A
BAA TEEAQS02L 07/06/09 Form 990-PF (2009)



Form 990-PF (2009)

E. RHODES AND LEONA B. CARPENTER

51-0155772 Page 13

Exempt Organizations

MInformation Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization directly or indirectly engage in any of the following with any other organization .' N ‘a T'Y‘;cs ::;—«
described in section 501(c) of the Code (other than section 501(c)(3) orgamzations) or in section 527, B TE Rl .\%}g‘i
relating to political organizations? i3 Q’ﬁ(&: = »-«%é_j‘: : o _5

a Transfers from the reporting foundation to a noncharitable exempt orgarization of j@é{i?gri b e
(1) Cash 1a X
(2) Other assets la(2 X

b Other transactions: Bk R e
(1) Sales of assets to a noncharitable exempt organization 1bQ) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of faciliies, 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 Iists, other assets, or paid employees 1c¢ X

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 iess 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) Line no. | (b) Amount involved (c) Name of noncharitable exempt organization (d) Descriptron of transfers, transactions, and sharing arrangements
N/A
2a |Is the foundation dlrectl?/ or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 507(c) of the Code (otHer than section 501(c)(3)) or in section 5277 . . DYes No

b If 'Yes,' complete the following schedule.

(a) Name of organization

(b) Type of organization

(c) Description of relationship

N/A

Under penalties rury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true, correct, and
complete Decldration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
1
s> . Y/ N Y / |2 //a » EXECUTIVE DIRECTOR
G Signature g{ officer of trustee I Date Title
N Date Preparer’s Identifying number
H Paid Préparer's > Ch;ck [} (See Signature in the instrs)
3 nature self-
RPre | SELF-PREPARED empioyes > [
E | parer's [Fum's name o I |~ >
se nyf i ﬁ;ff- e
employed), ]
Only address, and
Tros™ A | -c oo > IR
BAA Form 990-PF (2009)

TEEAQ503L 07/06/09




2009 FEDERAL STATEMENTS PAGE 1
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 1
FORM 990-PF, PART I, LINE 11
OTHER INCOME
() (B) NET (C)

REVENUE INVESTMENT ADJUSTED
_PER BOOKS __ INCOME  _ NET INCOME

RECOVERIES OF GRANTS PAID $ 12,800.
TOTAL $ 12,800.5 0.3 0.
STATEMENT 2
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
(A) (B) NET (C) (D)

EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES

MORGAN, LEWIS & BOCKIUS . . $ 21,721. $ 21,721,
TOTAL § 21,721. § 0. $ 21,721,
STATEMENT 3
FORM 990-PF, PART |, LINE 16C
OTHER PROFESSIONAL FEES
(R) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOQKS INCOME NET INCOME PURPOSES
CUSTODIAN . .. § 136,840. $ 136,840.
INVESTMENT ADVISORY | 711,351. 711,351,
TOTAL § 848,191. § 848,191. $ 0.
STATEMENT 4
FORM 990-PF, PART |, LINE 18
TAXES
(2) (B) NET (C) (D)

FOREIGN ON DIVIDENDS
STATE UBIT .
US EXCISE

US UBIT

EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES

$ 37,875. $ 37,875.
8,984.
-389, 444,
-29,014.

TOTAL § -371,599. § 37,875, $ 0.




2 !

2009 FEDERAL STATEMENTS PAGE 2
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 5
FORM 990-PF, PART I, LINE 23
OTHER EXPENSES
(A) (B) NET () (D)
EXPENSES  INVESTMENT  ADJUSTED  CHARITABLE
___INCOME _NET INCOME __ PURPOSES _
BUSINESS INSURANCE . $ 6,017. $  1,504. $ 4,513,
MISCELLANEOUS y 517. 129. 388.
OFFICE INTERNET SERVICE 7,322. 1,831, 5,491.
OFFICE OTHER . 637. 159. 478.
OFFICE PHONE 8,325. 2,081. 6,244.
OFFICE SUPPLIES 2, 386. 597. 1,789.
POSTAGE/DELIVERY . ) 4,073. 1,018. 3,055.
PROFESSIONAL DEVELOPMENT/DUES . 1,785. 446. 1,339.
REGISTRATION/REPRESENTATION FEES . 192. 48. 144.
SEE SCHEDULE PER K-1 EXPENSES 622,268
TOTAL § 31,254, §_ 630,081, § 73,441,
STATEMENT 6
FORM 990-PF, PART Ii, LINE 10A
INVESTMENTS - U.S. AND STATE GOVERNMENT OBLIGATIONS
VALUATION BOOK FAIR MARKET
U.S. GOVERNMENT OBLIGATIONS METHOD VALUE VALUE
CHICAGO EQUITY PARTNERS (TATTERSAL AD GP) COST $  705,949. § 677, 950.
§705,949. § 677,950,
TOTAL § 705,949, § 677,950,
STATEMENT 7
FORM 990-PF, PART Il, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FAIR MARKET
CORPQRATE. STOCKS METHOD VALUE VALUE
STATE STREET - S & P 500 INDEX FUND COST $ 5,797,896. § 5,468,743.
CAUSEWAY INTERNATIONAL VALUE FUND COST 26,504,747.  20,692,486.
QUELLOS STRATIGIC PARTNERS COST 12,500,000.  13,198,172.
WESTERN ASSET ABS STRATEGY FUND COST 9,761,526.  12,178,521.
COMMON SENSE INVESTORS OFFSHORE HOLDINGS COST 13,000,000. 13,731,607,
KENNEDY CAPITAL MANAGEMENT COST 21,878,685. 26,103,589,
INSTITUTIONAL EMERGING MARKETS PORT FUND COST 7,296, 316. 7,113,016.
WEDGE CAPITAL MANAGEMENT COST 22,768,778. 26,039, 981.
WELLS CAPITAL MANAGEMENT COST 22,997,608. _ 27,445,162,

TOTAL § 142505556. $ 151,971,277.




2009 FEDERAL STATEMENTS

PAGE 3
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 8
FORM 990-PF, PART l|, LINE 10C
INVESTMENTS - CORPORATE BONDS
VALUATION BOOK FAIR MARKET
CORPORATE BONDS METHOQD VALUE VALUE
CHICAGO EQUITY PARTNERS (TATTERSAL AD GP) COST $11,449,677. $ 11,389,970.
TOTAL § 11,449,677. § 11,389,970.
STATEMENT 9
FORM 990-PF, PART Il, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FAIR MARKET
METHOD VALUE VALUE
OTHER SECURITIES
AXIOM INTERNATIONAL EQUITY FUND COST $ 11,001,070. $ 20,866,543.
SIGULER GUFF DISTRESSED OPPORTUNITIES FD COST 2,750,638. 6,839,412.
PRIVATE ADVISORS PRIVATE EQUITY LP COST -569, 747. 2,413,499.
OCM REAL ESTATE OPPORTUNITIES FUND 3 LP COST 260, 000. 2,345,639.
SIGULER GUFF BRIC OPPORTUNITIES FD LP COST 3,052,146. 3,982,101.
TOTAL $ 16,494,107. $ 36,447,194.
STATEMENT 10
FORM 990-PF, PART Il, LINE 14
LAND, BUILDINGS, AND EQUIPMENT
ACCUM. BOOK FAIR MARKET
CATEGORY BASIS DEPREC, VALUE VALUE
FURNITURE AND FIXTURES $ 36,383. $ 16,746. $ 19,637. $ 19,637.
MACHINERY AND EQUIPMENT 32,065. 19,816. 12,249. 12,249.
TOTAL $ 68,448. § 36,562. § 31,886. $ 31,886.
STATEMENT 11
FORM 990-PF, PART Il, LINE 15
OTHER ASSETS
FAIR MARKET
BOOK VALUE VALUE

ROUNDING.

2

. .. 8
TOTAL $

2. 5




2009 FEDERAL STATEMENTS PAGE 4
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 12
FORM 990-PF, PART lll, LINE 5
OTHER DECREASES
UNLOCATED DIFFERENCES $ 96,007.
TOTAL § 96,007.
STATEMENT 13
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
(B) HOW (C) DATE (D) DATE
ITEM (A) DESCRIPTION _ACQUIRED  _ ACQUIRED SQLD
1 PUBLICLY TRADED SEC - KENNEDY PURCHASED VARIOQUS VARIOUS
2 PUBLICLY TRADED SEC - CHICAGO (TATTERSAL) PURCHASED VARIQUS VARIOUS
3 PUBLICLY TRADED SEC - WEDGE PURCHASED VARIOUS VARIOUS
4 PUBLICLY TRADED SEC - WELLS PURCHASED VARIOUS VARIOUS
5 WESTERN ASSET ABSOLUTE RETURN STRATEGY PURCHASED VARIOUS VARIOQUS
6 INSTITUTIONAL EMERGING MARKETS PORTFOLIO PURCHASED VARIOQUS VARIOUS
7 S&P 500 INDEX CTF PURCHASED VARIOQUS VARIOUS
8 NET CLASS ACTION/SECURITIES LITIGATION PURCHASED VARIOUS VARIOUS
(E) (F) (G) (H) (I) (J) (K) (L)
GROSS DEPREC. COST GAIN FMV ADJ. BAS. EXCESS GAIN
ITEM SALES ALLOWED BASIS (LOSS) 12/31/69 12/31/69 _(I)-(J) (LOSS)
1 4165971. 7231204. -3065233. $-3065233.
2 32548929. 35089874. -2540945. -2540945.
3 21575133. 26223389. -4648256. -4648256.
4 39337156. 43562081. -4224925. -4224925,
5 64,714. 55,170. 9,544. 9,544,
6 4000000. 5413560. -1413560. -1413560.
7 12,500. 15,643. -3,148. -3,140.
8 2,389. . 2,389, 2,389.
TOTAL $-15884126.
STATEMENT 14
FORM 990-PF, PART Vi), LINE 3
COMPENSATION OF FIVE HIGHEST PAID CONTRACTORS
NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
KENNEDY CAPITAL MGT. INC. INVESTMENT ADVISORY 235,438.
10829 OLIVE BLVD
ST. LOUIS, MO 63141
WELLS CAPITAL MGT. INC. INVESTMENT ADVISORY 165,827.
ONE HUNDRED HERITAGE RESERVE
MENOMONEE FALLS, WI 53051
WEDGE CAPITAL MGT. L.L.P. INVESTMENT ADVISORY 107, 751.
301 SOUTH COLLEGE ST, SUITE 2920
CHARLOTTE, NC 28202
LCG ASSOCIATES, INC. INVESTMENT CONSULTAN 101, 676.

400 GALLERIA PARKWAY-SUITE 1800
ATLANTA, GA 30339




2009

FEDERAL STATEMENTS PAGE 5
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772

STATEMENT 14 ONﬂNUED
FORM 990-PF, PART VIII, LIN

COMPENSATION OF FIVE HIGHEST PAID CONTRACTORS

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
BNY MELLON N A CUSTODIAN FEES 136, 840.

1735 MARKET STREET - 9TH FLOOR

PHILADELPHIA, PA 19103

TOTAL § 747,532.

STATEMENT 15

FORM 990-PF, PART XV, LINE 2A-D
APPLICATION SUBMISSION INFORMATION

NAME OF GRANT PROGRAM:
NAME :

CARE OF:

STREET ADDRESS:

CITY, STATE, ZIP CODE:
TELEPHONE :

FORM AND CONTENT:
SUBMISSION DEADLINES:
RESTRICTIONS ON AWARDS:

* Attached

SEE "GRANT MAKING GUIDELINES @ 11/1/07" *

E RHODES & LEONA B CARPENTER FOUNDATION

JOSEPH A O'CONNOR, JR, EXECTIVE DIRECTOR

1735 MARKET STREET - SUITE 3420

PHILADELPHIA, PA 15103

(215) 979-3222

SEE "GRANT MAKING GUIDELINES @ 11/1/07" *

JANUARY 31 JULY 31 SEE "GRANT MAKING GUIDELINES @ 11/1/07" *
SEE "GRANT MAKING GUIDELINES @ 11/1/07" =*

Note: Also attached is the current "Grant Making Guidelines @ 10/31/09"




2009 SUPPORTING DETAIL PAGE 1
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772

NET INVESTMENT INCOME / ADJ. NET INCOME
OTHER INVESTMENT INCOME

SEE PARTNERSHIPS SUMMARY . $ -754,486.
ADD CAPITAL LOSS RE: (*) . S 1,651,618.
LESS BOOK INCOME -~ STATE STREET S&P 500 INDEX CTF . -107,752.
ADD BOOK LOSS - STATE STREET S&P 500 INDEX CTF RE: (*) 0.
(*) RE: LIMITED TO -0- IN PART I LINE 7
TOTAL $ 789, 380.
OPERATING & ADMINISTRATIVE EXP. (990-PF)
PENSION PLAN CONTRIBUTIONS
PENSION PLAN . $ 9, 396.
HEALTH INSURANCE 20,454,
LIABILITY INSURANCE . : 2,200.
LT DISABILITY INSURANCE : . . . 7,459.
FICA - FOUNDATION'S SHARE . . . 22,506.
PA UNEMPLOYMENT - FOUNDATION'S SHARE . 592.
LESS AMOUNTS FOR OFFICERS & DIRECTORS . . -20,466.
TOTAL § 42,141.
OPERATING & ADMINISTRATIVE EXP. (990-PF)
TRAVEL, CONFERENCES, ETC.
AIRFARE . . C e . o . . . 8 3,319.
LODGING . S . . S 2,414.
TRANSPORTATION, TAXI, LIMO RENTAL, PARKING . 2,080.
MEALS (50% IN COLUMNS B & D) . 1,906,
TOTAL 9,719.
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12/31/09 2009 FEDERAL BOOK SUMMARY DEPRECIATION SCHEDULE PAGE 1
E. RHODES AND LEONA B. CARPENTER

FOUNDATION 51-0155772
PRIOR
CUR 179/
DATE DATE COST/ BUS. 179/ SDA/ CURRENT
NO DESCRIPTION _ACOUIRED __SQID  _ BASIS ~ _PCT  _ SDA  _ DFPR  _MFTHOD 1IFF
FORM 990/990-PF
FURNITURE AND FIXTURES
1 OFFICE FURNITURE+FIXTURES 10/30/02 26,867 11,045 S/t 15 1,791
3 OFFICE FURNITURE+FIXTURES 11/03/03 9,516 3276 S/L 15 634
TOTAL FURNITURE AND FIXTURE 36,383 0 14,321 2425
MACHINERY AND EQUIPMENT
2 COMPUTERS+SCREENS+PRINTE 11716702 14,852 9,034 * 5318
4 FAX MACHINE 1/17/03 1,595 959 S/L 10 160
5 CANON IMAGERUNNER 2270 1/01/06 8,698 2,610 S/L 10 870
6 COMPUTERS+SCREENS+PRINTE 10/15/08 6,920 173 S/L 10 692
TOTAL MACHINERY AND EQUIPME 32,065 0 12,776 7,040
TOTAL DEPRECIATION 68,448 0 21,097 9,465
GRAND TOTAL DEPRECIATION 68,448 0 21,097 9,465

* Some 2002 computers, etc. disposed of -~ written down to items retained.
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E RHODES AND LEONA B CARPENTER FOUNDATION  #51-0155772

Part ! - Balance Sheets

Notes

(A)
(B)
©)
©

Portfolio Value by Investment Account
As of 12/31/2009
Investment

Axiom Intemational Equity Fund
Axiom {ntemnational Equity Fund LLC
Total Axiom intemational Equlity Fund

Wedge Capital Manageme
See attached for details
Total Wedge Caplita! Managemsnt

Causeway Intemat Iue Fund [nstitutional

Causeway Intemational Value Fund Institutional
Total Causeway Intemnational Value Fund Institutionat

Common Sensa Investors Offshore

Common Sense Investors Offshore Class A, Series 01/05
Common Sense Investors Offshore Class A, Series 01/05

Total Common Sense Investors Offshore

Hardi oeyner Funds Ini
Institutional Emerging Markets Portifolio Fund Inc
Total Institutional Emerging Markets Portfolio Fund

Ken apital Manageme!
See attached for detalls
Total Kennedy Capital Management

Wells Capital Management
See attached for details
Total Wells CapitaiManagement

QOCM Real Estate Opportunities Fund lll, L P
OCM Real Estate Opportunities Fund lil, L P
Total OCM Real Estate Opportunities Fund i, L P

Prnvate Advisors Private Equity Fund, L P
Private Advisors Private Equity Fund, L P

Total Private Advisors Private Equity Fund, L P

uellog Strategic Partners |}, Ltd 48
Quellos Strategic Partners li, Ltd - 2007 Series 11
Quellos Strategic Partners |I, Ltd - 2008 Series 1
Total Quelios Strategic Partners |I, Ltd 485U

iguler BRI unities Fund, LP
Siguler Guff BRIC Opportunities Fund, LP
Total Siguler Guff BRIC Opportunities Fund, LP

Siguler Guft Distressed Opportunities Fund, LLC
Siguler Guff Distressed Opportunities Fund, LLC

Total Siguler Guff Distressed Opportunities Fund, LLC

State Street Globat Advigors
S&P 500 Index CTF
Total State Street Global Advisors

Chicago Equity Partners LLC (Tattersall Advisory Group)

Ses attached for details
Total Tattersail Advisory Group

Waestern Asset Management Company
Western Asset Absolute Retum Strategy, Lid
Total Westemn Asset Management Company

Grand Totals

Per K-1 Ending Caprtal Accourt - GAAP Basis

Per BNY Mellon Bank N A Custodian 12/31/09 Statement

Per Fund's 12/31/09 Statement
Per Fund's 12/31/09 Appraisal Report

Page 1

2009 FORM 990-PF
Book Fair Market
Quantity Valve Value
11,001,070 00
11,001,070 00 20,866,542 69_ (A)
22,768,778 34 26,039,981 11
22,768,778 34 26,039,981 11_ (B)
1,829,574 4010 26,504,747 47
26,504,747 47 20,692,486 48 (C)
56,106 0216 8,000,000 00 7.779,660 96
42,924 7494 5,000,000 00 5,951,945 75
99,030 7710 13,000,000 00 13,731,606 71_ (C)
495,680 5300 7,296,316 41
7,296,316 41 7.113,01561 (C)
21,878,685 00 26,103,588 67
21,878,685 00 26,103,588 67 (B)
22,997,608 46 27,445,161 94
22,997 608 46 27,445,16194 (B)
260,000 00
260,000 00 2,345,638 00 (A)
-569,747 20
-569,747 20 2,413,49900 (C)
7.500 0000 7,500,000 00 6,930,053 25
8,744 4080 5,000,000 00 6,268,118 56
12,500,000 00 13,198,171 81_(C)
3,052,145 97
3,052,145 97 3,982,101 00 (A)
2,750,638 07
2,750,638 07 6,839,41200 (A)
113,297 2110 5,797,896 41
5,797,896 41 5,468,743 08 (D)
12,155,626 14 12,067,919 33
12,155,626 14 12,087,91933 (B)
88,785 4350 9,761,526 43
9,761,526 43 12,178,520 54 (C)
171,155,291 50 200!486!388 97



E. RHODES AND LEONA B. CARPENTER FOUNDATION

PART Il - Balance Sheets @

Wedge Capital Management

2009 FORM 990-PF

#51-0155772

December 31, 2009

Equities
U.S. common stocks
Energy
Shares/par value Description Market price Market value Tax cost
5,000 Bp PLC Spons ADR ( BP } $ 57.9700 $ 289,850.00 $310,771.62
3,600 Chevron Corporation ( CVX } 76.9900 277,164.00 163,413.70
5,300 Conocophillips { COP ) 51.0700 270,671.00 343,079.34
5,200 E NI Spa Sponsored ADR (E } 50.6100 263,172.00 311,412.27
4,500 Encana Corp { ECA} 32.3900 145,755.00 144,930.74
3,800 Exxon Mobil Corp ( XOM | 68.1900 259,122.00 317,994.50
8,000 Marathon Oil Corp { MRO } 31.2200 249,760.00 331,273.07
3,400 Occidental Petroleum Corp { OXY } 81.3500 276,590.00 214,634.53
4,500 Royal Dutch Shell PLC { RDS.A } 60.1100 270,495.00 288,160.32
ADR
14,900 Talisman Energy Inc { TLM } 18.6400 271,736.00 275,692.96
4,400 Total S.A. ADR ( TOT ) 64.0400 281,776.00 312,465.25
Total energy $ 2,862,091.00 $3,013,828.30
Materials
Shares/par value Description Market price Market value Tax cost
1,200 Air Products & Chemicals Inc { APD ) $ 81,0600 $97,272.00 $ 82,186.52
2,300 Ashiand inc { ASH } 39.6200 91,126.00 84,380.49
1,900 Ball Corp { BLL) 51.7000 98,230.00 84,927.94
3,067 Celanese Corp (CE ) 32.1000 98,450.70 67,850.13
Series A
3,400 Dow Chemical Co { DOW ) 27.6300 93,942.00 90,053.76
2,900 DU Pont (E 1} De Nemours And { DD} 33,6700 97,643.00 68,389.21
Company
1,500 Eastman Cham Co { EMN } 60.2400 90,360.00 44,037.26
3,600 International Paper Co { IP ) 26.7800 96,408.00 53,752.48
1,300 Lubrizol Corp (LZ ) 72.9500 94,835.00 47,345.28
1,600 P P G Industries Inc { PPG ) 58.5400 93,664.00 83,251.63
2,300 Reliance Steel & Aluminum (RS ) 43.2200 99,406.00 56,168.66
Total materials $1,051,336.70 $ 762,343.36




E. RHODES AND LEONA B CARPENTER FOUNDATION
2009 FORM 990-PF

PART Il - Balance Sheets @

Wedge Capital Management

#51-0155772

December 31, 2009

Industrials
Shares/par value Description Market price Market value Tax cost
4,000 Alliant Techsystems Inc { ATK } $ 88.2700 $ 353,080.00 $ 328,394.92
5,100 Cummins Inc ( CMI } 45,8600 233,886.00 180,460.07
4,100 Eaton Corp (ETN } 63.6200 260,842.00 298,455.72
7,600 Harsco Corp { HSC ) 32.2300 244,948.00 270,261.89
4,500 Joy Global Inc ( JOYG } 51,5700 232,065.00 94,106.65
12,600 Kbr Inc ( KBR ) 19.0000 239,400.00 200,379.51
4,450 Parker Hannifin Corp ( PH ) 53.8800 239,766.00 273,758.59
10,700 Pitney Bowes inc ( PBI | 22.7600 243,532.00 285,852.76
3,100 3m Co (MMM } 82.6700 256,277.00 202,768.49
Total industrials $ 2,303,796.00 $2,134,438.60
Consumer discretionary
Shares/par value Description Market price Market value Tax cost
7,400 Aeropostale { ARO ) $ 34.0500 $ 251,970.00 $ 252,386.04
13,700 Autonation Inc { AN } 19.1500 262,355.00 240,263.12
6,800 Bed Bath & Beyond Inc ( BBBY ) 38.6100 262,548.00 217,973.40
8,258 Big Lots Inc { BIG } 28.9800 239,316.84 237,130.35
5200 Doltar Tree Inc { DLTR } 48.3000 251,160.00 211,976.33
26,900 Ford Motor Company ( F ) 10.0000 269,000.00 237,879.39
11,300 Gap Inc ( GPS ) 20.9500 236,735.00 257,325.08
2,700 {TT Edl Svesinc {ESI) 95.9600 259,092.00 245,432.40
9,600 Johnson Ctis Inc { JCI } 27.2400 261,504.00 199,673.67
4,300 Mc Donald's Corporation ( MCD } 62.4400 268,492.00 243,419.80
376 NVR Inc(NVR) 710.7100 267,226.96 239,151.56
1,200 Priceline.Com Inc { PCLN } 218.4100 262,092.00 112,503.33
5,500 Ross Stores Inc { ROST } 42.7100 234,905.00 212,248.13
6,500 T J X Companies Inc ( TJX ) 36.5500 237,575.00 204,070.98
Total consumer discretionary $ 3,563,971.80 $3,111,433.58




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 980-PF

PART Il - Balance Sheets @

Wedge Capital Management

#51-0155772

December 31, 2009

Consumer staples
Shares/par value Description Market price Market value Tax cost
1,500 Bunge Limited { BG ) $ 63.8300 $ 95,745.00 $ 85,330.40
13,200 Altna Group Inc { MO ) 19.6300 259,116.00 225,252.15
3,200 Archer Daniels Midland Co ( ADM } 31.3100 100,192.00 90,575.49
8,600 Campbell Soup Co { CPB ) 33.8000 290,680.00 255,983.99
4,000 Kimberly Clark Corp { KMB } 63.7100 254,840.00 207,504.04
5,700 Philip Morris International Inc { PM ) 48.1900 274,683.00 241,979.33
4,200 The Procter & Gamble Company ( PG ) 60.6300 254,646.00 242,494.56
4,900 Reynolds American Inc ( RAI ) - 52.9700 259,553.00 219,661.30
Total consumer staples $ 1,789,455.00 $ 1,568,781.26
Healthcare
Shares/par value Description Market price Market value Tax cost
10,700 Amerisourcebergen Corp { ABC } $ 26.0700 $ 278,949.00 $ 203,591.44
4,700 Amgen inc { AMGN ) 56.5700 265,879.00 242,984.95
6,100 Astrazeneca PLC Sponsored ADR ( AZN ) 46.9400 286,334.00 246,230.79
8,200 Cigna Corp {Cl ) 35.2700 289,214.00 250,039.25
8,259 Forest Labs Inc { FRX ) 32.1100 265,196.49 197,317.62
6,150 Glaxo Smithkline PLC Spons ADR { GSK | 42.2500 259,837.50 213,192.04
4,000 Johnson & Jehnson ( JNJ } 64.4100 257,640.00 230,713.09
7,200 Lilly Eli & Co ( LLY ) 35.7100 257,112.90 230,712.70
4,200 McKesson Corporation { MCK } 62.5000 262,500.00 244,689.47
6,000 Medtronic Inc { MDT } 43,9800 263,880.00 257,479.20
14,400 Pfizer Inc ( PFE ) 18.1900 261,936.00 265,042.08
7,400 Sanofi-Aventis ADR ( SNY } 39.2700 290,598.00 216,450.98
8,100 Unitedhealth Group Inc { UNH } 30.4800 246,888.00 216,181.62
4,900 Wallpoint Inc { WLP ) 58.2900 285,621.00 267,690.43
Total healthcare $3,771,584.99 $ 3,282,315.66




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF

PART |l - Balance Sheets @

Wedge Capital Management

Financials

#51-0155772

December 31, 2009

Shares/par value Description Market price Market value Tax cost
5,500 Ace LTD ( ACE } $ 50.4000 $ 277,200.00 $ 262,399.02
9,900 Alistate Corp ( ALL ) 30.0400 297,396.00 308,787.07
8,100 Ameriprise Financial Inc { AMP } 38.8200 314,442.00 284,104.13
8,900 Assurant Inc { AlZ ) 29.4800 262,372.00 250,264.04
5,200 Chubb Corp (CB ) 49,1800 255,736.00 236,415.58
5,800 Credit Suisse Group ( CS | 49,1600 285,128.00 264,579.30
Sponsored ADR
2,600 Franklin Res inc ( BEN } 105.3500 273,910.00 140,197.67
1,600 Goldman Sachs Group Inc [ GS ) 168.8400 270,144.00 236,402.40
6,200 JP Morgan Chase & Co { JPM ) 41,6700 258,354.00 215,650.92
1,800 Metlife Inc { MET } 35.3500 275,730.00 275,017.90
5,600 Price T Rows Group Inc { TROW } 53.2500 298,200.00 160,794.66
5,700 Prudential Financial inc { PRU ) 49,7600 283,632.00 119,223.06
15,600 Schwab Charles Corp New { SCHW ) 18.8200 293,592.00 253,448.04
5,900 The Travelers Companies Inc { TRV } 49,8600 294,174.00 247,541.32
Total financials $ 3,940,010.00 $3,254,831.11
Information technology
Shares/par value Description Market price Market value Tax cost
11,900 Asml Holding N.V. ( ASML ) $ 34,0900 $ 405,671.00 $361,727.54
9,200 Adobe Systems Inc ( ADBE ) 36.7800 338,376.00 316,206.50
15,500 Altera Corp ( ALTR ) 22.6300 350,765.00 313,233.07
8,200 Amphenol Corp New ( APH } 46.1800 378,676.00 286,141.58
CLA
6,100 Computer Sciences Corp { CSC } 57.5300 350,933.00 303,543.94
| 1,800 Dolby Laboratories inc { DLB ) 47.7300 377,067.00 279,210.93
1 CL-A
‘ 6,600- Hewilett Packard Co { HPQ ) 51.5100 339,966.00 286,571.07
i 16,300 intel Corp ( INTC ) 20.4000 332,520.00 315,148.98
| 2,600 International Business Machines ( IBM ) 130.9000 340,340.00 287,896.15
‘ Corporation
15,500 Oracle Corp { ORCL ) 24,5300 380,215.00 326,168.69
‘ 13,800 Texas Instruments Inc { TXN ) 26.0600 309,628.00 271,708.19
1 3,200 Visa Inc-Class A Shrs (V) 87.4600 279,872.00 217,130.40
! 8,700 Western Digital Corp { WDC ) 44,1500 384,105.00 197,291.98
‘ 14,900 Western Union Co ( WU ) 18.8500 280,865.00 247,846.21
Total information technology $ 4,898,999.00 $ 4,009,825.23




E. RHODES AND LEONA B. CARPENTER FOUNDATION

PART Il - Balance Sheets @

Wedge Capital Management

Telcommunications services

2009 FORM 990-PF

#51-0155772

December 31, 2009

Shares/par value Description Market price Market value Tax cost
3,100 Nii Hidgs Inc ( NIHD } $ 33.5800 $ 104,098.00 $44,772.59
CL B New
25,600 Qwest Communications Intl Inc {Q } 4.2100 107,776.00 92,872.90
Total telcommunications services $ 211,874.00 $ 137,645.49
Utilities

Shares/par value Description Market price Market value Tax cost

3,900 Ameren Corporation { AEE ) $ 27.9500 $ 109,005.00 $ 106,178.37

7,300 C M S Energy Corp ( CMS ) 15.6600 114,318.00 81,778.94

3,000 Constellation Energy Group Inc { CEG } 35.1700 105,510.00 90,535.85

2,700 DT E Energy Co { DTE ) 43,5900 117,693.00 95,669.82

2,900 Edison International { EIX ) 34.7800 100,862.00 105,412.29

2,500 Firstenergy Corp ( FE } 46.4500 116,125.00 95,499.48

2,638 integrys Energy Group Inc { TEG ) 41.9900 110,769.62 94,550.62

7,100 Nisource Inc NI } 16.3800 109, 198.00 100,137.78

8,600 NV Energy Inc { NVE } 12.3800 106,468.00 87,181.04

2,800 Pinnacle West Cap Corp { PNW ) 36.5800 102,424.00 84,899.68

1,800 Sempra Energy { SRE ) 55.9800 100,764.00 82,495.34

6,700 Teco Energy Inc ( TE } 16.2200 108,674.00 90,650.22

Total utilities $1,301,810.62 $1,114,989.43

Total U.S. common stocks $ 25,694,929.11 $ 22,390,432.02

o oped

Shares/par value Description Market price Market value Tax cost
4,500 Cenovus Energy inc { CVE ) $ 25.2000 $ 113,400.00 $133,731.3
5,800 Ensco International PLC 39.9400 231,652.00 244,615.01
Total international-developed $ 345,052.00 $ 378,345.32
Total equities $ 26,039,981.11 $ 22,768,778.34




E. RHODES AND LEONA B. CARPENTER FOUNDATION
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Kennedy Capital Management

2009 FORM 890-PF

#51-0155772

December 31, 2009

Equities
U.S. common stocks
Energy
Shares/par value Description Market price Market value Tax cost
6,820 Dril-Quip inc { DRQ } $ 56.4800 $ 385,193.60 $ 161,033.89
69,650 Hercules Offshore Inc { HERO ) 4.7800 332,927.00 349,845.50
9,075 Hornbeck Offshore Sves Inc { HOS ) 23.2800 211,266.00 207,661.64
46,500 Newpark Res inc ( NR } 4.2300 196,695.00 128,914.20
6,475 Qil Sts Intl Inc (OIS ) 39.2900 254,402.75 157,208.49
16,800 Penn Virginia Corp [ PVA ) 21.2900 357,672.00 306,408.18
20,300 Tesco Corp { TESO ) 12.9100 262,073.00 197,766.82
Total energy $ 2,000,229.35 $ 1,508,838.72
Materials
Shares/par value Description Market price Market value Tax cost
8,575 Calgon Carbon Corp ( CCC | $ 13.9000 $ 119,192.50 $ 104,160.53
8,775 Carpenter Technology Corp { CRS ) 26.9500 236,486.25 159,201.01
5975 Greif Inc Class A { GEF ) 53.9800 322,530.50 353,009.94
5,845 Koppers Holdings Inc { KOP ) 30.4400 177,921.80 218,898.52
6,540 Rock-Tennessee Co Class A { RKT } 50.4100 329,681.40 204,057.96
Total materials $1,185812.45 $1,039,327.96
Industrials
Shares/par value Description Market price Market value Tax cost
12,165 Actuant Corp { ATU } $ 18.5300 $225,417.45 $ 192,465.93
Class A
6,705 B E Aerospace Inc { BEAV ) 23.5000 157,567.50 208,270.64
38,025 Commarcial Veh Group Inc { CVG! ) 5.9900 221,769.75 244,065.56°
9,125 Curtiss Wright Corp (CW ) 31.3200 285,795.00 378,346.82
6,675 Esco Technologies Inc { ESE ) 35.8500 239,298.75 260,732.47
4,600 Franklin Electric Inc { FELE ) 29,0500 133,630.00 128,737.09
8,170 Gardner Denver Machy Inc { GDI } 42.5500 347,633.50 276,807.41
11,450 Insituform Technols CL A { INSU ) 22.7200 260,144.00 160,925.08
4,900 Kirby Corp | KEX ) 34.8300 170,667.00 119,771.03
9,150 Orbital Sciences Corp { ORB ) 15.2600 139,629.00 115,400.71
5075 Teledyne Technologies inc ( TDY ) 38.3600 194,677.00 222,061.65
6,105 1-VI Inc [ IVI) 31.8000 194,139.00 114,750.20
15,925 Wabtec Corp { WAB ) 40.8400 650,377.00 516,216.96
Total industrials $ 3,226,744.95 $2,938,551.55



E. RHODES AND LEONA B. CARPENTER FOUNDATION
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Kennedy Capital Management

#51-0155772

December 31, 2009

Consumer discretionary
Shares/par value Description Market price Market value Tax cost
11,900 Coinstar Inc { CSTR ) $ 27.7800 $ 330,582.00 $ 361,769.09
33,400 Entercom Communications Corp CL A { ETM } 7.0700 236,138.00 179,578.70
2,425 Fue! Systems Solutions Inc ( FSYS ) 41,2400 100,007.00 47,809.36
36,270 Iconix Brand Group Inc ( ICON ) 12,6700 459,540.90 399,214.68
8,185 Jo-Ann Stores Inc { JAS } 36.2400 296,624.40 130,965.99
30,875 Knology inc { KNOL } 10.9200 337,155.00 250,012.45
18,775 Pacific Sunwear Calif Inc { PSUN ) 3.9800 74,724.50 56,958.73
4,555 RC2 Corp { RCRC ) 14.7500 67,186.25 67,342.43
20,820 Valassis Communications Inc ( VCI ) 18.2600 380,173.20 29,195.51
8,000 WMS Indsinc{WMS) 40,0000 320,000.00 249,557.49
Total consumer discretionary $2,602,131.25 $1,772,404.43
Consumer staples
Shares/par value Description Market price Market value Tax cost
15,750 Amarican talian Pasta Co CL A { AIPC } $ 34.7900 $ 547,942.50 $ 457,021.31
3,025 Chattem Inc { CHTT } 93.3000 282,232.50 169,733.22
2,325 Orchids Paper Products Company { TIS ) 20.0200 46,546.50 43,226.35
18,350 Spartan Stores Inc { SPTN ) 14.2900 262,221.50 374,004.71
6,865 Treshouse Foods Inc { THS ) 38.8500 266,773.90 159,837.45
22,700 Winn-Dixie Stores Inc { WINN ) 10.0400 227,908.00 313,423.02
Total consumer staples $ 1,633,624.90 $1,517,246.06




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF
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Kennedy Capital Management

#51-0155772

December 31, 2009

Financials
Shares/par value Description Market price Market value Tax cost
4,755 Aspen Insurance Holdings LTD { AHL ) $ 25.4500 $121,014.75 $ 102,163.89
4,400 Platinum Underwriter Hidgs Lcom { PTP ) 38.2900 168,476.00 130,386.09
22,475 Amtrust Financial Services { AFS! ) 11.8200 265,654.50 223,894.31
1,275 Community TR Bancorp inc { CTBI ) 24.4500 177,873.75 207,525.50
1,395 Corporate Office Properties Reit { OFC } 36.6300 270,878.85 246,909.21
9,150 Delphi Finl Group Inc CL A { DFG ) 22.3700 204,685.50 205,000.34
25,850 First Financial Bancorp ( FFBC ) 14.5600 376,376.00 212,077.96

Com

11,480 First Merchants Corp { FRME } 5.9400 68,191.20 170,162.37
5,625 Healthcare Realty Trust Inc { HR } 21.4600 120,712.50 83,490.88
9,625 Mb Finl Inc { MBF1 ) 19.7100 189,708.75 157,441.14
22,935 Ngp Capital Resources Company ( NGPC ) 8.1300 186,461.55 315,946.51
12,600 Nationa! Penn Bancshares Inc ( NPBC } 5.7900 72,954.00 57,093.99
12,300 Commercial Net Lease Realty { NNN } 21.2200 261,006.00 247,766.60
24,525 Northwest Bancshares Inc { NWBI ) 11.2700 276,396.75 235,195.38
12,450 0Old Natl Bancorp Ind { ONB ) 12.4300 154,753.50 130,995.17
7,700 Pacwest Bancorp { PACW ) 20.1500 155,155.00 126,333.91
11,5618 Raymond James Fini Inc ( RJF ) 23.7700 213,782.86 179,908.95
7,750 Redwood Trust inc { RWT ) 14,4600 112,065.00 103,619.65
36,225 Sws Group Inc (SWS } 12.1000 438,322.50 459,957.84
41,750 U-Store-It Trust { YSI } 7.3200 305,610.00 241,537.43
16,200 Whitney Hidg Corp ( WTNY ) 9.1100 147,582.00 150,826.50
Total financials $ 4,347,660.96 $ 3,988,233.62




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF

PART Ii - Balance Sheets @

Kennedy Capital Management

Healthcare

#51-01565772

December 31, 2009

Shares/par value Description Market price Market value Teax cost
16,775 Orthofix Intl N V { OFIX } $ 30.9300 $ 518,850.75 $ 361,993.75

25,900 American Med Sys Hidgs Inc { AMMD } 19.2900 499,611.00 312,658.66

2,110 Bio Rad Labs Inc CLA ( BIO ) 96.4600 203,530.60 149,732.69

21,621 Bruker Corp ( BRKR } 12.0600 260,749.26 90,282.39

5,900 Catalyst Health Solutions Inc { CHSI ) 36.4700 215,173.00 120,909.73

28,632 Celera Corporation { CRA } 6.9000 197,560.80 170,279.66

21,250 Healthsouth Corporation { HLS } 18.7700 398,862.50 338,265.75

23,450 Healthspring tnc { HS } 17.6100 412,954.50 256,175.81

7,150 icu Med Inc { ICUI } 36.4400 260,546.00 264,057.04

14,324 Martek Biosciences Corp { MATK } 18.9500 271,439.80 318,342.05

17,025 Psychiatric Solutions Inc { PSYS ) 21.1400 359,908.50 281,992.49

Com

6,385 Thoratec Corporation ( THOR ) 26.9200 171,884.20 182,853.20

4,050 Universal Health Services Inc CL B ( UHS ) 30.5000 123,525.00 79,999.25

19,550 Zoll Med Corp ( ZOLL ) . 26.7200 522,376.00 331,233.71

Total healthcare $4,416,971.91 $3,258,776.18




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF

PART li - Balance Sheets @

Kennedy Capital Management

#51-01565772

December 31, 2009

Information technology
Shares/par value Description Market price Market value Tax cost
29,700 Anaren Microwave Inc ( ANEN } $ 15.0500 $ 446,985.00 $ 349,025.85
13,150 Arris Group Inc { ARRS ) 11.4300 150,304.50 132,374.95
4,035 Caci Intl Inc CL A { CACI) 48.8500 197,109.75 151,185.62
51,375 Ciber Inc { CBR } 3.4500 177,243.75 163,459.56
13,800 Comtech Telecommunications Corp { CMTL ) 35.0400 483,552.00 393,295.72
4,125 D ST Sys Inc Del { DST ) 43,5500 179,643.75 148,813.58
4,650 Digital Riv Inc { DRIV} 26.9900 125,503.50 103,909.83
4,085 Hewitt Associates {nc { HEW ) 42.2600 172,632.10 108,352.04
7,050 Monolithic Power Systems Inc { MPWR } 23.9700 168,988.50 154,253.32
8,095 Neustar Inc { NSR ) 23.0400 186,508.80 162,572.83
CLA
64,100 Rf Micro Devices Inc { RFMD } 4.7700 305,757.00 205,659.15
42,950 Radiant Sys Inc ( RADS } 10.4000 446,680.00 410,256.71
8,750 Rovi Corporation { ROVI ) 31.8700 278,862.50 152,844.59
25,300 Sanmina-Sci Corporation | SANM ) 11.0300 279,059.00 198,061.87
19,125 Skilisoft Pub LTD Co { SKIL } 10.4800 200,430.00 143,813.41
Sponsored ADR
27,050 Smith Micro Software Inc { SMSI } 9.1500 247,507.50 263,111.59
9,025 Synaptics Inc { SYNA ) 30.6500 276,616.25 246,478.96
9,800 Synnex Corp [ SNX ) 30.6600 300,468.00 267,854.87
Com
15,875 Take-Two Interactive Software Inc { TTWO ) 10.0500 159,543.75 145,394.86
5,625 Unisys Corporation { UIS ) 38.5600 216,900.00 184,921.93
Tota! information technology $ 5,000,295.65 $4,085,641.24




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF

PART li - Balance Sheets @

Kennedy Capital Management

Telcommunications sefvices

Shares/par value Description

#51-0155772

December 31, 2009

Market price Market value Tax cost

16,350 Neutral Tandem Inc { TNDM ) $ 22.7500 $371,962.50 $419,244.35

36,700 Premiere Global Svcs Inc ( PGI ) 8.2500 302,775.00 454,240.86

37,560 Syniverse Holdings Inc { SVR } 17.4800 656,548.80 522,377.33

Total telcommunications services $ 1,331,286.30 $ 1,395,862.54
Utilities

Shares/par value Description Market price Market value Tax cost

4,325 Allete Inc { ALE ) $ 32.6800 $ 141,341.00 $172,067.83

5015 Southwest Gas Corp { SWX } 28.5300 143,077.95 127,192.30

2,650 Uil Hidg Corp ( UIL } 28.0800 74,412.00 74,542.57

Total utilities $ 358,830.95 $ 373,802.70

Total U.S. common stocks $ 26,103,588.67 $ 21,878,685.00

Total equities $ 26,103,588.67 $ 21,878,685.00




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF

PART Il - Balance Sheets @

Wells Capital Management

#51-0155772

December 31, 2009

Consumer staples
Shares/par value Description Market price Market value Tax cost
22,690 Avon Products inc { AVP } $ 31.5000 $ 714,735.00 $ 776,068.68
Total consumer staples $ 714,735.00 $776,068.68
Healthcare
Shares/par value Description Market price Market value Tax cost
9,320 Express Scripts Inc CL A ( ESRX } $ 86.4200 $ 805,434.40 $ 776,046.43
12,250 Teva Pharmaceutical Inds LTD ADR { TEVA } 56.1800 688,205.00 553,113.64
Total healthcare $ 1,493,639.40 $ 1,329,160.07
Financials
Shares/par value Description Market price Market value Tax cost
17,100 Invesco Limited ( IVZ ) $23.4900 $ 401,679.00 $ 299,351.51
17,390 American Express Company { AXP } 40,5200 704,642.80 499,223.86
46,430 Bank Of America Corporation { BAC ) 15.0600 699,235.80 574,217.78
Total financials $ 1,805,557.60 $1,372,793.15
m Description Market price Market value Tax cost
23,530 Marvall Technoiogy Group LTD { MRVL } $§ 20,7500 $612,747.50 $ 561,591.96
8,311 Apple Inc { AAPL } 210.7320 1,751,393.65 868, 185.81
19,015 Broadcom Corp CL A { BRCM } 31.4700 598,402.05 473,654.63
42,240 Cisco Systems Inc { CSCO ) 23.9400 1,011,225.60 958,563.95
28,150 E M C Corp Mass { EMC} 17.4700 491,780.50 437,599.98
28,300 Ebay Inc { EBAY ) 23.5300 665,899.00 642,073.71
2,210 Google Inc | GOOG ) 619.9800 1,370,155.80 906,249.62
27,760 Juniper Networks Inc { JNPR ) 26.6700 740,359.20 754,982.73
3,400 Mastercard inc { MA ) 255.9800 870,332.00 798,247.79
46,230 Microsoft Corporation { MSFT } 30.4800 1,409,030.40 1,002,934.66
108,590 Motorola Inc ( MOT ) 7.7600 842,658.40 942,935.28
10,560 Natapp Inc { NTAP ) 34.3600 362,841.60 349,827.712
32,870 Oracle Corp { ORCL ) 24,5300 806,301.10 729,359.82
13,296 Qualcomm Inc { QCOM ) 46.2600 615,072.96 558,261.92
25,300 Texas Instruments Inc { TXN } 26.0600 659,318.00 651,141.64
40,527 Yahoo inc { YHOO } 16.7800 680,043.06 690,629.28
Total information technology $ 13,487,620.82 $ 11,316,230.50




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2009 FORM 990-PF

PART Il - Balance Sheets @

Wells Capital Management

#51-0155772

December 31, 2009

Equities
US. common stocks
Energy
Shares/par value Description Market price Market value Tax cost
6,018 Transocean LTD (RIG ) $ 82.8000 $ 498,290.40 $ 646,334.40
5,540 Noble Energy Inc { NBL ) 71.2200 394,558.80 323,371.73
Total energy $ 892,849.20 $969,712.13
Materials
Shares/par value Description Market price Market value Tax cost
7,420 Air Products & Chemicals inc { APD ) $ 81.0600 $ 601,465.20 $ 603,408.28
3,992 Freeport McMoran Copper & Gold Inc ( FCX ) 80.2900 320,517.68 202,936.17
Total materials $ 921,982.88 $ 806,344.45
Industrials

Shares/par value Description Market price Market value Tax cost
17,060 Tyco International LTD { TYC ) $ 35.6800 $ 608,700.80 $ 329,655.99
48,600 Delta Air Lines Inc ( DAL ) 11.3800 553,068.00 426,540.62
14,700 Illinois Tool Wks Inc ( ITW ) 47.9900 705,453.00 661,365.46
Total industrials $ 1,867,221.80 $ 1,417,552.07

Consumer discretionary
Shares/par value Description Market price Market value Tax cost
5,420 Amazon.Com Inc { AMZN } $ 134.5200 $729,098.40 $488,137.24
14,580 Best Buy Inc { BBY ) 39.4600 575,326.80 562,871.08
30,333 Directv { DTV } 33.3500 1,011,605.55 691,592.00
61,660 Ford Motor Company ( F } 10.0000 616,600.00 470,981.11
3,430 Priceline.Com Inc { PCLN ) 218.4100 749,146.30 564,836.46
12,040 TJ X Companies Inc { TIX ) 36.5500 440,062.00 412,223.84
Total consumer discretionary $4,121,839.05 $3,190,641.73



E. RHODES AND LEONA B. CARPENTER FOUNDATION  #51-0155772
2009 FORM 990-PF

PART Il - Balance Sheets @ December 31, 2009

Welis Capital Management

Telcommunications services

Shares/par value Description Market price Market value Tax cost
14,227 American Tower Corp CL A ( AMT ) $43.2100 $614,748.67 $524,214.11
Total telcommunications services $614,748.67 $ 524.214.11
Total U.S. common stocks $ 25,920,194.42 $21,702,716.88
International-developed
Shares/par value Description Market price Market value Tax cost
12,180 Covidien PLC { COV } $ 47.8900 $ 583,300.20 $ 537,287.55
14,828 Ingersoll-Rand PLC { IR} 35.7400 529,952.72 415,298.30
11,660 Suncor Energy Inc ( SU | 35.3100 411,714.60 342,305.72
Total international-developed $ 1,524,957.52 $ 1,294,891.57
$ 27,445,161.94 $ 22,997,608.46

Total equities




E. RHODES AND LEONA B. CARPENTER FOUNDATION
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Chicago Equity Partners LLC

Fixed income

Taxable

Individual holdings Other

2009 FORM 990-PF

#51-0155772

December 31, 2009

Shares/par value Description Market price Market value Tax cost
100,000 Greenwich Capital Commerical Funding $ 101.5000 $ 101,500.00 $ 100,218.75
Corp Passthru CTF DTD 5/1/2004
5.317% 6/10/2036 Series 2004-GG1
Class A7
Moody's: AAA S&P: AAA
130,000 Greenwich Capital Commercial Funding 100.3900 130,507.00 130,650.00
Corportion Passthru CTF DTD
11/1/2005 5.117% 4/10/2037 Series
2005-GG5 Class A2
Moody's: AAA S&P: AAA
125,000 Bear Stearns Commercial Mortgage 100.1840 125,230.00 126,777.4
Securities Passthru CTF DTD
12/1/2005 5.27% 12/11/2040
Series 2005-PW10 Class A2
Moody's: N/A S&P: AAA
117,916.04  JP Morgan Chase Commercial Mortgage 100.1210 118,058.72 118,653.01
Sec Corp Passthru CTF DTD 8/1/2005
4.851% 8/15/2042 Series 2005-LDP3
Class A2
Moody's: AAA S&P: AAA
125,000 Wachovia Bank Commercial Mortgage 100.3340 125,417.50 127,285.16
Trust Passthru CTF DTD 6/1/2005
4.661% 5/15/2044 Series 2005-C19
Class A5
Moody's: N/A S&P: AAA
125,000 JP Morgan Chase Commercial Mortgage 100.0060 125,007.50 123,750.00

Sac Passthru CTF DTD 12/1/2005
5.373164% 1/15/2014 Ser 2005-LDP5
Class A3

Moody's: AAA S&P: AAA




E. RHODES AND LEONA B. CARPENTER FOUNDATION
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Chicago Equity Partners LLC

Individual holdings Government related

2009 FORM 990-PF

#51-0155772

December 31, 2009

Shares/par value Description Market price Market value Tax cost
500,000 Federal Natl Mtg Assn Benchmark $ 107.0630 $ 535,315.00 $ 536,505.00
Notes DTD §/25/2001 6.00% 5152011
Moody's: AAA S&P: AAA
500,000 Federal Home Loan Mortgage Corp 99.6880 498,440.00 501,045.00
DTD 10/21/2009 1.125% 12/15/2011
Moody's: AAA S&P: AAA
305,000 Federal Home Loan Bank 104.0940 317,486.70 319,097.10
DTD 1/17/2008 3.375% 2/27/2013
Moody's: AAA S&P: AAA
885,000 Federal Home Loan Bank 107.9690 955,525.65 960,658.80
DTD 9/22/2003 4.50% 9/16/2013
Moody's: AAA S&P: AAA
Individual holdings Treasury
Shares/par value Description Market price Market value Tax cost
250,000 United States Treasury Note $108.3440 $ 270,860.00 $ 280,918.97
DTD 2/16/1999 5.25% 2/15/2029
Moody's: AAA S&P: AAA
400,000 United States Treasury Note 81.9060 327,624.00 345,391.83
DTD 2/15/2009 3.5% 2/15/2039
Moody's: AAA S&P: AAA
325,000 U S Treasury Strip Principal 24.4510 79,465.75 79,638.05
DTD 8/17/2009 Mat 8/15/2039
Moody's: N/A S&P: N/A
Individual holdings Mortgage backed securities
Shares/par value Description Market price Market value Tax cost
.0.07 Federal National Mortgage Assn $ 99.9360 $0.07 $0.08

Passthru CTF Pool Number 725372
7.067% 12/1/2010
Moody's: NJA S&P: N/A




E. RHODES AND LEONA B CARPENTER FOUNDATION
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Chicago Equity Partners LLC

/' indiviest helings Mortgage backed securities
confimod

Shares/par value

Description

#51-0155772

Market price

December 31, 2009

Market value

Tax cost

100,079.18

636,972.41

154,095.42

297,405.58

609,630.58

491,265.31

504,807.48

921,659.56

315,030.50

Federal National Mortgage Assn
Passthru CTF Pool Number 839290 5%
9/1/2020

Moody's: N/A S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 889301 4.5%
9/1/2020

Moody's: N/A S&P: N/A

Federal Home Loan Mortgage Corp Gold
Passthru CTF Pool Number G12321 5.5%
9/1/2021

Moody's: NJA S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 830121 5%
¥1/2023

Moody's: N/A S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number AD0466 4.5%
1212012

Moody's: N/A S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 745275 5%
2/1/2036

Moody's: N/A S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 745885 6%
10/1/2036

Moody's: N/JA S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 888129 5.5%
2112037

Moody's: N/A S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 928584 6.5%

8/1/2037
Moody's: N/A S&P: N/A

105.1060

104.2300

106.1380

104.8870

103.7930

102.8180

106.2190

104.8700

107.2030

105,189.22

663,916.34

163,553.80

311,939.79

632,753.87

505,109.17

536,201.46

966,544.38

337,722.15

99,093.01

669,244.02

163,774.54

311,632.34

644,303.32

507,001.16

534,228.29

964,286.31

337,230.31
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Chicago Equity Partners LLC

Individua! holdings Mortgage backed securities

contihued

Shares/par value Description

Market price

#51-0155772

December 31, 2009

Market value

Tax cost

199,305.03

Federal National Mortgage Assn
Passthru CTF Pool Number AC6118 4.5%
11/1/2039

Moody's: NJA S&P: N/A

Individual holdings Corporate

Shares/par value Description

99.9170

Market price

199,139.61

Market value

204,054.10

Tax cost

30,000

55,000

50,000

90,000

55,000

70,000

50,000

55,000

Burlington North Santa Fe Corp
DTD 6/21/2002 5.9% 7/1/2012
Moody's: BAA1 S&P: BBB

Kroger Co
DTD 1/28/2003 5.5% 2/1/2013
Moody's: BAA2 S&P: BBB

Merrill Lynch & Co
DTD 2/5/2008 5.45% 2/5/2013
Moody's: A2 S&P: A

Citigroup Inc
DTD 4/11/2008 5.5% 4/11/2013
Moody's: A3 S&P: A

Amer Express Credit Co
DTD 8/20/2008 7.3% 8/20/2013
Moody's: A2 S&P: BBB+

Telecom ltalia Cap
DTD /15/2004 5.25% 11/15/2013
Moody's: BAA2 S&P: BBB

Diageo PLC
DTD 10/21/2008 7.375% 1/15/2014
Moody's: A3 S&P: A-

Duke Energy Corp
DTD 1/26/2009 6.3% 2/1/2014
Moody's: BAA2 S&P: BBB+

$ 108.4230

106.7950

105.2270

103.6760

112.3880

105.1790

115.6810

109.9620

$32,526.90

$8,731.25

52,613.50

93,308.40

61,813.40

13,625.30

57,840.50

60,479.10

$ 32,985.00

59,193.75

52,254.00

91,509.30

61,261.75

74,969.30

58,102.00

60,696.35



E. RHODES AND LEONA B. CARPENTER FOUNDATION
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Chicago Equity Partners LLC

/ mw Corporate

Sherws/per value Description

2009 FORM 990-PF

Market price

#51-0185772

December 31, 2009

Market value

Tax cost

115,000

55,000

55,000

50,000

75,000

60,000

60,000

75,000

75,000

80,000

75,000

AT&T Inc
DTD 2/3/2009 4.85% 2/15/2014
Moody's: A2 S&P: A

Cme Group Inc
DTD 2/9/2003 5.75% 2/15/2014
Moody's: AA3 S&P: AA

Hewlett-Packard Co
DTD 12/5/2008 6.125% 3/1/2014
Moody's: A2 S&P: A

Coca Cola Enterprises Inc
DTD 11/3/2008 7.375% 3/3/2014
Moody's: A3 S&P: A

Dow Chemical Company
DTD §/13/2009 7.6% 5/15/2014
Moody's: BAA3 S&P: BBB-

France Telecom
DTD 7/7/2009 4.375% 7/8/2014
Moody's: A3 S&P: A-

Marsh & Mclennan Cos Inc Marsh &
McLennan Cos Inc St NT
Moody's: BAAZ S&P: BBB-

Wells Fargo & Company
DTD 10/1/2009 3.75% 10/1/2014
Moody's: A1 S&P: AA-

Prudential Financial Inc
DTD 9/15/2009 4.75% 9/17/2015
Moody's: BAA2 S&P: A

Abbott Labs
DTD 5/12/2006 5.875% 5/15/2016
Moody's: A1 S&P: AA

Boeing Co
DTD 11/20/2003 3.75% 11/20/2016
Moody's: A2 S&P: A

106.3290

109.3770

111.7390

115.9600

113.7890

104.4960

102.2720

99.7050

101.4020

110.2990

96.6710

122,278.35

60,157.35

61,456.45

57,980.00

85,341.75

62,697.60

61,363.20

74,718.75

76,051.50

88,239.20

72,503.25

123,351.05

60,661.70

61,839.25

58,681.00

74,766.00

63,135.00

62,452.00

74,880.45

75,412.90

89,709.60

13,791.75
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Chicago Equity Partners LLC

Individual holdings Corporate

continued

Shares/par value Description

Market price

#51-0155772

December 31, 2009

Market value

Tax cost

85,000

40,000

55,000

50,000

100,000

55,000

100,000

75,000

50,000

55,000

75,000

General Mills inc
DTD 1/24/2007 5.7% 2/15/2017
Moody's: BAAT S&P: BBB+

Kimbaerly-Clark
DTD 7/30/2007 6.125% 8/1/2017
Moody's: A2 S&P: A

Exelon Generation Co LLC
DTD 9/28/2007 6.2% 10/1/2017
Moody's: A3 S&P: BBB

Bank Of America Corp
DTD 12/4/2007 5.75% 12/1/2017
Moody's: A2 S&P: A

Morgan Stnaley
DTD 12/28/2007 5.95% 12/28/2017
Moody's: A2 S&P: A

JP Morgan Chase & Co
DTD 12/20/2007 6% 1/15/2018
Moody's: AA3 S&P: A+

Goldman Sachs Group Inc
DTD 1/18/2008 5.95% 1/18/2018
Moody's: A1 S&P: A

Comcast Corp
DTD 11/17/2006 5.875% 2/15/2018
Moody's: BAA1 S&P: BBB+

Credit Suisse New York
DTD 2/19/2008 5.75% 2/15/2018
Moody's: AAZ S&P: A

Archer Daniels
DTD J4/2008 5.45% 3/15/2018
Moody's: A2 S&P: A

Spectra Energy Captial
DTD 4/10/2008 6.2% 4/15/2018
Moody's: BAA2 S&P: BBB

108.1450

110.8570

107.1940

102.4020

103.1440

107.4990

105.5970

106.1580

104.6340

106.5120

106.2010

91,923.25

44,342.80

58,956.70

51,201.00

103,144.00

59,124.45

105,597.00

79,618.50

52,317.00

58,581.60

79,650.75

92,893.95

45,739.20

60,500.00

51,002.50

99,717.00

58,668.40

99,858.00

80,216.25

49,835.50

59,285.60

80,705.25
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Chicago Equity Partners LLC

Corporate

w value Description

Market price

#51-0155772

December 31, 2009

Market value

Tax cost

60,000

55,000

55,000
60,000
80,000

‘

i 75,000

| 45,000
35,000
55,000
40,000

50,000

Berkshire Hathaway Fin
DTD 11/15/2008 5.4% 5/15/2018
Moody's: AA2 S&P: AAA

Travelers Companies inc
DTD 513/2008 5.8% 5/15/2018
Moody's: AZ S&P: A-

Time Warner Cable Inc
DTD &/19/2008 6.75% 7/1/2018
Moody's: BAAZ S&P: BBB

E.l. DU Pont De Nemours
DTD 7/28/08 6% 7/15/2018
Moody's: A2 S&P: A

Union Pacific Corp
DTD 2/5/2008 5.7% 8/15/2018
Moody's: BAA2 S&P: BBB

Pacific Gas & Electric Co
DTD 10/21/2008 8.25% 10/15/2018
Moody's: A3 S&P: BBB+

National Rural Util Coop
DTD 10/30/2008 10.375% 11/1/2018
Moody's: A1 S&P: A+

Altria Group Inc
DTD 11/10/08 9.7% 11/10/18
Moody's: BAA1 S&P: BBB

Devon Energy Corporation
DTD 1/9r2009 6.3% 1/15/2019
Moody's: BAA1 S&P: BBB+

Nisource Finance Corp
DTD 5/20/2008 6.8% 1/15/2019
Moody's; BAA3 S&P: BBB-

Trans-Canada Pipslines
DTD 1/9/2009 7.125% 1/15/2019
Moody's: A3 S&P; A-

104.4790

106.5730

109.8560

109.1170

104.7500

122.1050

132.5080

123.6170

111.3460

106.9450

116.9220

62,687.40

58,615.15

60,420.80

65,470.20

83,800.00

91,578.75

59,628.60

43,265.95

61,240.30

42,778.00

58,461.00

64,165.80

60,661.70

61,205.65

67,488.00

86,988.80

95,400.00

59,283.00

43,520.40

60,749.70

43,458.80

59,126.00




E. RHODES AND LEONA B CARPENTER FOUNDATION

2009 FORM 990-PF

PART !l - Balance Sheets @

Chicago Equity Partners LLC

Individual holdings Corporate
continued

Shares/par value Description

Market price

#51-0155772

December 31, 2009

Market value

Tax cost

25,000 Amgen Inc
DTD 1/16/2009 5.7% 2/1/2018
Moody's: A3 S&P: A+

85,000 Conocophillips
DTD 2/3/2009 5.75% 2/1/2019
Moody's: A1 S&P: A

50,000 Hess Corp
DTD 2/3/2009 8.125% 2/15/2019
Moody's: BAA2 S&P: BBB-

|

‘ 100,000 Honeywell international Inc

‘ DTD 2/20/2009 5.0% 2/15/2019
‘ Moody's: A2 S&P: A

50,000 McKesson Corp
DTD 2/12/2009 7.50% 2/15/2019
Moody's: BAA3 S&P: BBB+

100,000 Consolidated Edison Co Of NY
DTD 3/25/2009 6.65% 4/1/2019
Moody's: A3 S&P: A-

50,000 Conagra Foods Inc
DTD 4/14/2009 7.0% 4/15/2019
Moody's: BAA2 S&P: BBB

50,000 Norfolk Southern Corp
DTD 6/1/2009 5.9% 6/15/2019
Moody's: BAA1 S&P: BBB+

75,000 Deutsche Telekom INT Fin
DTD 6/22/2009 6% 7/8/2019
Moody's: BAA1 S&P: BBB+

45,000 Northrop Grumman Corp
DTD 7/30/2009 5.05% 8/1/2019
Moody's: BAA2 S&P: BBB

35,000 Kellogg Co
DTD 3/29/01 7.45% 4/1/2031
Moody's: A3 S&P: BBB+

107.2350

109.4550

120.5960

103.5470

118.5880

113.3190

113.1810

106.7750

106.7670

102.1160

121.2410

26,808.75

93,036.75

60,298.00

103,547.00

59,294.00

113,319.00

56,590.50

53,387.50

80,075.25

45,952.20

42,434.35

27,546.75

92,814.90

58,468.50

106,135.00

59,198.00

115,914.00

58,817.50

55,525.00

80,637.75

47,379.15

43,803.20




E. RHODES AND LEONA B. CARPENTER FOUNDATION  #51-0155772

PART il - Balance S

heets @

Chicago Equity Partners LLC

& i

2009 FORM 990-PF

December 31, 2009

Sharwsfpar value Description Market price Market value Tax cost
40,000 Kraft Foods Inc 100.4530 40,181.20 42,169.60
DTD 11/2/2001 6.5% 11/1/2031
Moody's: BAA2 S&P: BBB+
35,000 General Elec Cap Corp Medium Term 101.9560 35,684.60 36,659.00
Nts Book Entry Tranche # TR 00528
6.75% 03/15/2032
Moody's: AAZ S&P: AA+
45,000 Wal-Mart Stroes inc 113.7980 51,209.10 52,521.75
DTD 8/24/2007 6.5% 8/15/2037
Moody's: AAZ S&P; AA
40,000 United Parcel Service 110.8640 44,345.60 46,649.20
DTD 1/15/2008 6.2% 1/15/2038
Moody's: AA3 S&P: AA-
35,000 Chubb Corp 110.1210 38,542.35 40,255.60
OTD 56/2008 6.5% /15/2038
Moody's: A2 S&P: A+
35,000 Glaxosmithkline Cap Inc 110.7880 38,775.80 41,077.05
DTD §/13/2008 6.375% 5/15/2038
Moody's: A1 S&P: A+
40,000 Cisco Systems Inc 101.1030 40,443.60 43,032.80
DTD 2/17/2009 5.9% 2/15/2039
Moody's: AT S&P: A+
35,000 Pfizer Inc 122.1940 42,767.90 44,335.55
DTD 3/24/2009 7.2% 3/15/2039
Moody's: A1 S&P: AA
25,000 Lockhead Martin Corp 97.9820 24,495.50 24,793.25
DTD 11/18/2009 5.5% 11/15/2039
Moody's: BAA1 S&P: A-
Total taxable individual holdings $12,009,891.58 $ 12,095,203.69
Alternative investments
Private equity
Shares/par value Description Market price Market value Tax cost
55000  Northem Trust Company $ 105.5050 $58,021.75 $60,422.45
DTD 11/8/2007 5.85% 11/9/2017
Moody's: A1 S&P: AA-
Total alternative investments $ 58,027.75 $60,422.45

Total fixed income

$12,067,919 .33 -SiZ ,155,626.14




E. RHODES AND LEONA B. CARPENTER FOUNDATION
Grant-Making Guidelines — as of 11/1/07

Form of Applications

All applications must be in writing, in duplicate, and addressed to the E. Rhodes and Leona B. Carpenter Foundation, 1735 Market
Street — Suite 3420, Philadelphia, PA 19103. No specific forms are required. Letter applications are sufficient and must include:

1. A brief history of and the purpose of the organization.

2. The specific project or program for which funding is requested.

3. A detailed budget for that project or program, including any charges for general administrative overhead.

4. The amount requested.

5. Financial statements of the requesting organization for its current and the immediately preceding fiscal year.

6 A copy of the organization’s ruling that it is described in Internal Revenue Code Section 501(c)(3) and is not a private

foundation under Code Section 509(a).

Application Deadlines

The Foundation Board generally meets in the spring and in the autumn. Applications should be postmarked or private carrier dated
on or before January 31 to be considered at the spring meeting and on or before July 31 for the autumn meeting.

Grant-Making Guidelines

1. The Foundation will consider grant requests from public charities which had direct relationships with Leona or Rhodes Carpenter
during their lifetimes.

2. The Foundation will consider grant requests in support of graduate theological education from United States and Canadian
organizations which are public charities.

3. The Foundation will consider grant requests from public charities in communities where Carpenter Co. has had long-time
manufacturing facilities. In regard to the community of Richmond, Virginia, the Foundation will consider requests only for support of the
performing arts. The Foundation will consider requests from organizations in or outside Richmond, provided that the performing arts activity
for which funding is requested occurs primarily within the Richmond City limits.

4. The Foundation will consider requests from museums which are public charities and have a permanent collection for the purchase,
restoration and conservation of Asian art and relating to education in Asian art. In addition, the Foundation will consider requests from such
institutions to underwrite the costs of exhibitions of Western art in the Peoples Republic of China or the Republic of China (Taiwan).

5. The Foundation will consider grant requests from public charities involved in providing hospice care.

6. The Foundation will consider funding public charities’ projects (e.g., programs, conferences, resources, etc.) offering support to

lesbian, gay, bisexual and transgender persons of faith, or endeavoring to insure faith communities’ understanding, affirmation, and inclusion
of such persons.

Restrictions and Limitations

1. The Foundation generally will not consider grant requests to support private secondary education, individuals or large public
charities, e.g., the American Red Cross, American Cancer Society, United Way, etc.

2. The Foundation generally will not transfer funds from its endowment to the endowment of another organization. Grants are made
for specific projects or programs.
* & K




E. RHODES AND LEONA B. CARPENTER FOUND! ! ION
Grant-Making Guidelines — as of 10/31/09

Form of Applications

All applications must be in writing, in duplicate, and addressed to the E. Rhodes and Leona B. Carpenter Foundation,
1735 Market Street — Suite 3420, Philadelphia, PA 19103. The Foundation will consider only one request from an organization in a calendar
year. Applications must have numbered pages. No specific form is required; however, an application must be prefaced by a maximum 50-
word synopsis of the project and the amount of funding requested. A letter application is sufficient and must include:

The amount requested.

The specific project or program for which funding is requested.

A detailed budget for that project or program, including any charges for general administrative overhead.

A brief history of and the purpose of the requesting organization.

Financial statements of the requesting organization for its current and the immediately preceding fiscal year.

A copy of the organization’s IRS ruling that it is described in Internal Revenue Code Section 501(c)(3) and is not a private
foundation under Code Section 509(a).

AR W=

Application Deadlines

The Foundation Board generally meets in the spring and in the autumn. Applications should be postmarked or private carrier dated
on or before January 31 to be considered at the spring meeting and on or before July 31 for the autumn meeting.

Grant-Making Guidelines

1. The Foundation will consider grant requests from public charities which had direct relationships with Leona or Rhodes Carpenter
during their lifetimes.

2. The Foundation will consider grant requests in support of graduate theological education from United States and Canadian
organizations which are public charities.

3. The Foundation will consider grant requests from public charities in communities where Carpenter Co. has had long-time
manufacturing facilities. In regard to the community of Richmond, Virginia, the Foundation will consider requests only for support of the
performing arts. The Foundation will consider requests from organizations in or outside Richmond, provided that the performing arts activity
for which funding is requested occurs within the Richmond City limits.

4, The Foundation will consider requests from museums which are public charities and have a permanent collection for the purchase,
restoration and conservation of Asian art and relating to education in Asian art. In addition, the Foundation will consider requests from such
institutions to underwrite the costs of exhibitions of Western art in the Peoples Republic of China or the Republic of China (Taiwan).

5. The Foundation will consider grant requests from public charities involved in providing hospice care.

6. The Foundation will consider funding public charities’ projects (e.g., programs, conferences, resources, etc.) offering support to

lesbian, gay, bisexual and transgender persons of faith, or endeavoring to insure faith communities’ understanding, affirmation, and inclusion
of such persons.

Restrictions and Limitations

1. The Foundation generally will not consider requests to support private secondary education, individuals, local religious
congregations, or large public charities, €.g., the American Red Cross, American Cancer Society, United Way, etc.

2. The Foundation generally will not transfer funds from its endowment to the endowment of another organization. Grants are made
for specific projects or programs.

* & &
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Form 8868 Application for Extension of Time To File an
(Rev. Apri 2009) Exempt Organization Return OMB No. 1545.1706
Departmert of the Treasury » File a separate application for each retum.

Intemal Revenue Service

e If you are filing for an Automatic 3-Month Extension, complete only Part | and check this box . . . >
e If you are fiing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of thls form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868.

Automatic 3-Month Extension of Time. Only submit onginal (no copies needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension—check this box and complete
Partlonly . . . . . . . . . . . . .. e e e e e e e s s e s s s s e s s ey O

All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of
time to file income tax returns.

Electronic Filing (e-file). Generally, you can electronically file Form 8868 if you want a 3-month automatic extension of time to file
one of the returns noted below (6 months for a corporation required to file Form 990-T). However, you cannot file Form 8868
electronically if (1) you want the additional (not automatic) 3-month extension or (2) you file Forms 990-BL, 6069, or 8870, group
returns, or a composite or consolidated Form 990-T. Instead, you must submit the fully completed and signed page 2 (Part Il) of Form
8868. For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits.

Type or Name of Exempt Organization Employer' identification number
print E. RHODES AND LEONA B. CARPENTER FOUNDATION 51 0155772
File by the Number, street, and room or suite no. If a P O. box, see instructions.
gue datetor | 1735 MARKET STREET - SUITE 3420
l'r?;‘t’,'gctm City, town or post office, state, and ZIP code. For a foreign address, see instructions.
PHILADELPHIA, PA 19103

Check type of retumn to be filed (file a separate application for each return):

O Form 990 O Form 990-T (corporation) O Form 4720
O Form 990-BL {0 Form 990-T (sec. 401(a) or 408(a) trust) O Form 5227
O Form 990-EZ O Form 990-T (trust other than above) O Form 6069
(4 Form 980-PF J Form 1041-A O Form 8870

Telephone No. » (215 ) 919-3222 FAXNo.» (215 ) 9793229
o [f the organization does not have an office or place of business in the United States, checkthisbox . . . . . . » O
o If this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN)_____________ . if this is
for the whole group, check thisbox . ..... » [. Ifit is for part of the group, check this box ...... » [] and attach
a list with the names and EINs of all members the extension will cover.
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until ... AUGUST 16 0.?9. to file the exempt organization return for the organization named above. The extension is

for the organization's retum for:
» [ tax year beginning _..........occociiiiiiaen.. ,20...... ,and ending ...oooooiooooeeieeeeeeae, ,20........

2 If this tax year is for less than 12 months, check reason: [ initial return [J Final return O cChange in accounting period

3a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax,
less any nonrefundable credits. See instructions. 3a($ 52,000
b If this application is for Form 990-PF or 990-T, enter any refundable credits and estimated tax
payments made. Include any prior year overpayment allowed as a credit. 3b |$ 100,000
¢ Balance Due. Subtract line 3b from line 3a. Include your payment with this form, or, if required, "
deposit with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment R
System). See instructions. 3 |S NONE

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO
for payment instructions.

For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Cat No. 27916D Form 8868 (Rev. 4-2009)




Form 8868 (Rev 4-2009) Page 2
& [f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box v 4
Note. Only complete Part 1l if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

e If you are filing for an Automatic 3-Month Extension, complete only Part I (on page 1).

[1adl]  Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Type or Name of Exempt Organization 5 Employer identification number
print E. RHODES AND LEONA B. CARPENTER FOUNDATION 51 | 0155772

File by the Number, street, and room or suite no. If a P.O. box, see instructions. For IRS use only

extended o |_1735 MARKET STREET - SUITE 3420

f&r:‘gr':hgee City, town or post office, state, and ZIP code. For a foreign address, see instructions.

instructions PHILADELPHIA, PA 19103

Check type of return to be filed (File a separate application for each return):

[(J Form 990 i1 Form 990-PF J Form 1041-A [0 Form 6069
[J Form 990-BL [0 Form 990-T (sec. 401(a) or 408(a) trust) O Form 4720 {3 Form 8870
{J Form 990-E2 0 Form 990-T (trust other than above) {J Form 5227

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

Telephone No. » (215 ) .. 979-3222 . FAXNo.» (. 215 ) . 979-3229
e If the organization does not have an office or place of business in the United States, check thsbox . . . . . . » O
o If this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) ___ . if this is
for the whole group, check thisbox . ..... » [ . if it is for part of the group, check this box.. . ... » [] and attach a

list with the names and EINs of all members the extension is for.
NOVEMBER 15 20.10

4 | request an additional 3-month extension of time until ___________ Y VENREER 8 , 2018
For calendar year .2009 | or other tax yearbeginning. ... ooooooo... ,20..__,andending........ocooaiiaoo. 200

5
6 If this tax year is for less than 12 months, check reason: O intial retun O Final return J Change in accounting period
7 State in detail why you need the extension INFORMATION NECESSARY TO FILE A COMPLETE RETURN IS STILL NOT

FULLY AVAILABLE AS OF THIS DATE e

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax,
less any nonrefundable credits. See instructions. 8a|$ 52,000

b If this apphcation is for Form 990-PF, 980-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit and any

amount paid previously with Form 8868. 8bi$ 100,000
¢ Balance Due. Subtract line 8b from line 8a. Include your payment with this form, or, if required, deposit
with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System). See instructions. 8c|$ NONE

Signature and Verification
Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it 1s true, comect, and conplete, and that | am authorized to prepare this form

Signature » /- / \/4 Titte » EXECUTIVE DIRECTOR Date » > / /O
/ om/ﬂﬁe
F

(Rev 4-2009)




