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»990-PF

Department of the Treasury
Intemal Revenue Seruce

Return of Private Foundation
or Section 4947(a){1) Nonexempt Charitable Trust

Treated as a Private Foundation

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

FED

OMB No 1545-0052

For calendar year 2009, or tax year beginning

, 2009, and ending

2009

G

Initial return
Amended return

Check all that apply:

|| Initiaf return of

I_I Address

a former public chant
change

| | Final return

Name change

Use the IRS

See Specific
Instructions.

=)

Otherwise,

Name of foundation

label. U.sS.

WILLIAM & RUTH PENDLETON MEMORIAL FUND
BANK NATIONAL ASSOCIATION

0600 3251100

A Employer identification number

74-2475483

print

ortype- |p 0. BOX 3168

Number and street (or P.O box number if mall is not delivered to street address)

Room/suite

B Telephone number (see page 10 of tha instruciions)

(602) 257-5435

City or town, state, and ZIP code

PORTLAND, OR 97208

CH Check type of organization: LX__I Section 501(c)(3) exempt private foundation
Other taxable private foundation

TN

Section 4947(a)(1) nonexempt chantable trust

—
>

MA

Fair market value of all assets at end

of year (from Part ll, col (c), line
16) » $ 3,570,502.

J Accounting method:‘__X| Cash | I Accrual
Other (specify)

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

C If exemption application is
pending, checkhere « « « « « » =«

D 1. Foreign organizations, check here

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

E [t private foundation status was terminated
under section 507(b)(1)(A), check here . P>

F It the foundatton is in a 60-month termination

under section 507(b)(1)(B), check here , » |

Analysis of Revenue and Expenses (The
total of amounts in columns (b), (c), and (d)
may not necessarily equal the amounts in
column (a) (see page 11 of the instructions) )

(a) Revenue and
expenses per
books

(b) Net investment
income

{c) Adjusted net

(d) Disbursements
for charitable
purposes
(cash basis only)

income

ENVELOPE
MARK DATE

08T

Revenue

Operating and Administrative Expenses

SCANNED WMAY 18 2010

1 Contnbutions, gifts, grants, etc , receved (attach schedule) .
2 onan [ 1] fiElanoton < vt savest
3 Interest on savings and temporary cash investments
4 Dividends and interest from secunties , , . .
5a Gross rents

b Net rental ncome or (loss)

99,280

99,280.

6a Net gain or (loss) from sale of assets not on line 10
b Gross sales pnce for all 1,362,571.

-761,916

“xi
)

RECEINV

assets on line 6a
7 Capital gain net income {from Part IV, line 2) ,

8 Net short-term capital gain

9 Income modifications
10 a Gross sales less returns

QS

()]
—n
(= =]

RISH08d

JUT

and allowances
b Less Costof goods sold ,

c Gross profit or (loss) (attach schedule) | | |
11 Other income (attach schedule)

12 Total. Add lines 1 through 11

5,403]

ATCH 1

-657,233|

99,280,

13
14
15

Compensation of officers, directors, trustees, etc | |
Other employee salanes and wages
Pension plans, employee benefits

¢ Other professional fees (attach schedule), . .
Interest
Taxes (attach schedule) {see page 14 of the instructions)
Depreciation (attach schedule) and depletion ,

17
18
19
20
21
22
23
24

OCCUPANCY &+ & v v v v v v vt e v n e v s
Travel, conferences, and meetings
Printing and publications
Other expenses (attach schedule) . . . . . .
Total operating and administrative expenses.
Add lines 13 through23 . . .., ......
25 Contnbutions, gifts, grants paid

26  Total expenses and disbursements. Add lines 24 and 25

35,126

31,613,

0. 3,513.

4,500

2,250.

0. 2,250.

39,626

33,863,

0. 5,763.

189,700

189,700.

229,326/

33,863,

0. 195,463.

27 Subtract line 26 from line 12:

a Excess of and disb

-886,559

over exp

b Net investment income (if negative, enter -0-)

¢ Adjusted net income (if negative, enter -0-). .

65,417,

For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions.
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Form 990-PF (2009) 74-2475483 Page 2
Balance Sheets A e e e year | —Ee@Ining ofyear End of year
amounts only. (See Instructions.) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interestbeanng . . . . . . v v o v v v v v v 158,749. 218,365. 218, 365.
2 Savings and temporary cash investments , . ., . .. ... ..
3 Accounts recewvable ®» __  _ ____________
Less allowance for doubtful accounts ™ _ _ __
4 Pledges receivable »_ _________ ______________
Less: allowance for doubtful accounts » __
5 Grantsrecevable | | ... ... 00000000,
6 Recetvables dus from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7 Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less: allowance for doubtful accounts ™ _ ____________
w| 8 Inventonesforsaleoruse _ ., . .. ...........
g 9 Prepaid expenses and deferredcharges , , . . .. .. .. ..
{10 a Investments - U S and state govenment obligations (attach schedule)
b Investments - corporate stock (attach schedule) _A_T,C_H, _3_ . 2,539,962. 1,543,787. 1,949,770.
¢ Investments - corporate bonds (attach schedule)_A_rI:CH 4 . 1,315,454. 1,365,454. 1,402,367.
11 Investments - land, buildings, >
and equipment basis < 000F o e
Less accumulated depreciation
(attach schedule) @~ = 0 & o —cm e
12 Investments - mortgageloans ., ., . . . . . . . . . 0 e .
13 Investments - other (attach schedule) , , ., ., ., ... ... ..
14 Land, buildings, and >
equipment basis 0000 ¥ e
Less accumulated depreciation p,
(attach schedule) @~ == e
15 Other assets (descnbe »__ _ _ _ __ __ ____________ )
16 Total assets (to be compieted by all filers - see the
instructions. Also, seepage 1,iteml) . . . . . . ... .. .. 4,014,165. 3,127, 606. 3,570,502.
17 Accounts payable and accrued expenses |, , ., . ... ..
18 Grantspayable .. ... ...... ... ..
$l19 Deferredrevenue , . ., ... ... ............
g 20 Loans from officers, directors, trustees, and other disqualified persons
_‘5 21 Mortgages and other notes payable (attach schedule) , | . ., .
=122 Other labilities (descnbe ®» ___ )
23 Total liabilities (add hnes 17 through22) . . . .. .. .. ..
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . & v v it e e e e e e
8|25 Temporarlyrestncted ., . ... ... ...........
3 26 Permanentlyrestnicted , . . . . ... ... .. .......
= Foundations that do not follow SFAS 117,
s check here and complete lines 27 through 31. »
5|27 Capital stock, trust pnncipal, or current funds _ . _ . . . . . .
-3 28  Paid-in or capital surplus, or land, bldg , and equipmentfund |, _ | | .
3 29 Retained earnings, accumulated income, endowment, or other funds , . 4 4 014 ! 165. 3 4 127 4 606.
; 30 Total net assets or fund balances (see page 17 of the
z NSHUCONS) | | L . . 0ottt e e 4,014,165. 3,127, 606.
31 Total liabilities and net assets/fund balances (see page 17
Of the INSITUCHONS) + v v v v v v e v v v e e m e e a ot ae n 4,014,165. 3,127, 606.

XX Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part ll, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's retumn)
Enter amount from Part |, line 27a

O nme LN
>
=
a
=]
®
w
—h
N
j\)
=}
a
w

1 4,014,165.
2 -886,559.
3
a4 3,127, 606.
5

..... 6 3,127,606.

JSA
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Forfn 990-PF (2009)

74-2475483

Page 3

Capital Gains and Losses for Tax on Investment Income

By H
(a) List and describe the kind(s) of property sold (e.g., real estate, e ég!]a?é% ((d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) P Purchase | (mo., day, yr.) | {MO-s day, yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
() Gros s prce (0 Depraaton alowes () Cost or e b & e il
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gans (Col (h) gain minus

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

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

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

col. (k), but not less than -0-) or
Losses (from col. (h))

® Qo |T|®

2 Capital gain net income or (net

capital loss)

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

3 Net shont-term capital gain or (loss) as defined in sections 1222(5) and (6):

If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions).
If (loss), enter -0-1n Part |, line 8

2 -761,916.

3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

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

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

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

I:]YesNo

1 Enter the appropriate amount in each column for each year

; see page 18 of the instructions before making any entnies.

(a) @
(b) ()
CalendarBygasﬁgetgs Segreab:asgmmng in) Adjusted qualfying distnbutions Net value of nonchantable-use assets (col l?tl)s).tg&udté%nbr;ggl (©)

2008 267,296. 3,965,758. 0.067401
2007 270,791. 4,700,252. 0.057612
2006 252,526. 4,523,738. 0.055822
2005 237,976. 4,421,729. 0.053820
2004 360,642. 4,492,135, 0.080283
2 Totalofline 1, CONMN () . | . . . ... ... ... 2 0.314938

3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if lessthanSyears _ . . . .. ... .. 3 0.062988
4 Enter the net value of nonchantable-use assets for 2009 from Part X, ne5 4 3,160,289.
5 Multiply lnedbyline3 | e 5 199,060.
6 Enter 1% of net investment income (1% of Partl, ine 27b) . . .. . ... ... .. 6 654 .
7 Add"nessands .......................................... 7 199’714.
8 Enter qualfying distributions from Part Xll, ne 4 ... 8 195,463.

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

Part V1 instructions on page 18

JSA
9E1430 1 000
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Form 990-PF (2009)

PAGE 4




Form 590-PF (2009) 74-2475483

Page 4

¥-TdRYR’ Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here > D and enter "N/A"onlinet. =
Date of ruling or determination tetterr _ _ _ _ _ _ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 1,308.
here P D andenter 1% of Partl,lne27b . | . . . ... ... ...
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Part {, line 12, col. (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter-0-) | | | 2
3 ADAINES 1aN2 | . . . e e e e e 3 1,308.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) _ , | 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zeroorless, enter-0- , _ ., . . ... ... .. 5 1,308.
6 Credits/Payments-
a 2009 estimated tax payments and 2008 overpayment credited to 2009, _ , ., | 6a 3,500
b Exempt foreign organizations-tax withheldat source , , ., . . .. ... ... 6b 0.
¢ Tax paid with application for extension of time to file (Form8868) . . . . . 6¢c 0.
d Backup withholding erroneouslywithheld , , . . . . . ... ........ 6d
7 Total credits and payments Addlines6athrough®d . . . . . . . . o v v v v v v it i i e e e e 7 3,500.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached . . . . . . . 8
9 Taxdue. If the total of lines 5 and 8 is more than line 7, enteramountowed , _ ., . ., .. ........ > 9
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid . . . . . > 10 2,192.
11 Enter the amount of line 10 to be Credited to 2010 estimated tax p 1,600. Refunded »| 11 5962.
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene n any political campaign? | | . L L L L L L L. et ke h e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the instructions for defiMition)? . . L L . . . . e e e e e e e e e e e e e e e e e e e e e e e 1b X
If the answer i1s “Yes® to 1a or 1b, attach a detailed description of the activities and copies of any matenals
published or distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL forthis year? | . . . . . . . . . . . o o e e e e ic X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed durning the year:
(1) On the foundation P $ (2) On foundation managers P> §
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. P $
2 Has the foundation engaged in any activites that have not previously been reportedtothe IRS? _ . . . . . . ... .. 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
ncorporation, or bylaws, or other similar instruments? If "Yes,” attach a conformed copy of thechanges ., , ., . . . .. .. . .. 3 X
4a Dud the foundation have unrelated business gross income of $1,000 or more dunngtheyear? . . . . . . . . .. . « .. .. 4a X
b If “Yes," has it filed ataxreturn on Form 990-T forthis year? _ . . . . . . . . . 0 v o, 4b
5 Was there a liquidation, termination, dissolution, or substantial contraction dunngtheyear? | , . . . . . .. ... ... ... 5 X
If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
o By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing INStrument? | . . . . . . . . . . . . s e e e e e e e e e e e e e 6 X
7 Dud the foundation have at least $5,000 in assets at any time dunng the year? If “Yes, * complete Part ll, col (c), and Part XV. 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
instructions) P _A_R_I_Z_O_N_A_ ___________________________________________________________
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation , ., . . . . . . . . . v v v . .. 8b X
9 Is the foundation claming 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 on page
27)? If Yes,"complete Part XIV . . . . . . . . i i e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their
namesandaddresses . . . . . . .. .. ieie o4 e e e e e e e e e i e e e e e e e e . . . 10 X

JSA
9E1440 1 000
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Form b90-PF (2009) 74-2475483 Page 5
I QYIT.Y Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlied entity within the
meaning of section 512(b)(13)? If “Yes," attach schedule (see page 20 of theinstructions) . . . . . . . . . . . .+« o ... 1 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSE 17, 20087, & » v o v e e e e e e e e e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual retums and exemption applicaton? . . . . , 13 X
Website address >_____§£‘§ _____________________________________________________________________
14 The books are in care of >_9§,§§§5_9[9_5§5§¥_ _Héz’} _____________ Telephoneno P _____ §Q2_:%§Z:§‘_1ﬂ§ ______
Locatedat B101 NORTH 1ST AVENUE #1600 PHOENIX, Az __ zP+a» 85003
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 -Checkhere . « « « « = « ¢« « v v o0 o o L. ’U
and enter the amount of tax-exempt interest received or accrueddunngtheyear . . . . .. .. ... ... .... > I 15 L
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either dtrectly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? , , . , . . . .
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualifiedperson? . . . . . . L 0 L e e e e e e e e e e e e e e e e e e e e e e e
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . .. . .
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . ., . .. ., .
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualifiedperson)?. . . . . . . . . . . .. i i e e e e e e e
(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 penod after
termination of government service, if termnatingwithin90days). . . . . . . . . . .. .. .. l___] Yes No
b If any answer is “Yes® to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions descrbed in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? . - » « - - « « . . 1b X
Organizattons relying on a current notice regarding disaster assistancecheckhere . . . . . .. ... ... > D
c Did the foundation engage In a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the taxyear beginningin2009? . . . . . . . . . . . @ @ i i i b b e e e e e 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a pnvate
operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XIlI) for tax year(s) beginningbefore 20097, + . + v ¢ vt v v b e w e h a e e e e e . l____l Yes No
If °Yes," isttheyears p _ _ _ __ _ ____ e e e e
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 undistnbuted income? (If applying section 4942(a)(2)
to all years listed, answer “No” and attach statement - seepage 20 of thenstructons) . . . . . .. . . .. .. ... ... 2b
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» o e e e e = e =
3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any tme durinthe Year? . . . . . . . . . . . it e e e e e D Yes No
b If "Yes,” did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commusstoner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse
of the 10-, 15-, or 20-year first phase holding pernod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings IN2009.) . . . . . . v ¢ v i v o o v o s s s e e e e e e et 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? , , , . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
charnitable purpose that had not been removed from jeopardy before the first day of the tax year beginningin 2009? . . . . . . 4b X

Form 990-PF (2009)

JSA
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Form 890-PF (2009)

Part VII-B

6a

7a

74-2475483 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
S5a Dunng the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly orindirectly, any voter registratondnve? .. B Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . _ , . . . . . . ... Yes No
(4) Provide a grant to an organization other than a charitable, etc., organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) _ , . . , . . |:| Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children oranimals?_ , . . . ... .. ... .. .. r_—, Yes No
b If any answer is "Yes® to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b
Organizations relying on a current notice regarding disaster assistance checkhere, ., . . . . . ... .. ... >
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? , , . . . . ... ... ... .. .. l:, Yes D No
If “Yes, ® attach the statement required by Regulations section 53.4945-5(d).
Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
onapersonal benefit CONraCt?. . . . . . . . i i i i i e e e e e e e e e |:| Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . _ . . . . . . . . .. 6b X
If “Yes* to 6b, file Form 8870
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | | D Yes No
b If yes, did the foundation receive any proceeds or have any net income attnbutable to the transaction? . . . . v v v v v v v W . 7b

Information About Officers, Directors, Trustees, Foundation Managers,
and Contractors

Highly Paid Employees,

1 _List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(b) Title, and average

6«? Compensation
hours per week

(a) Name and address not ;33_|d, enter

devoted to position ) and deferred compensation
ATTACHMENT 5~ —————— /7™ 35,126. 0.

{d) Contributions to
employee benefit plans

(e) Expense account,
other allowances

2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the ins

If none, enter "NONE."

tructions).

(b) Title, and average

hours per week (c) Compensation

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

(d) Contributions to
employee benefit
plans and deferred

(e) Expense account,
other allowances

devoted to position compensation
TTUNONE T TTTTTTTTTTTTTTTTTTTT
Total number of other employees paid over $50,000 . . . . . . . vt v v it i e e e e e e e e e e e e >]
Form 990-PF (2009)
JSA
SE1460 1 000
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Form 990-PF (2009) 74-2475483 Page 7

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

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
NONE
0.
Total number of others receiving over $50,000 for professional services . . . . . o . v o i v v e v e e e »| NONE
RSN Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activites dunng the tax year Include relevant statistical information such as the number E ses

of orgamizations and other beneficianes served, conferences convened, research papers produced, etc

1 N/A

2, ,,,,———————————,————————

B o .,.,.,—,———,—_———_——,—,_—,,—,———,——————————————————

4 _ . ——

el gl Summary of Program-Related Investments (see page 23 of the instructions)

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

Amount

Form 990-PF (2009)

JSA

9E1465 1 000
926798 AllA 5/10/2010 10:50:01 AM V 09-6.1 5623-90 PAGE 8




Form 990-PF (2009) 74-2475483 Page 8
Minimum Investment Return (All dom estic foundations must complete this part. Foreign foundations,
see page 24 of the instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out charttable, etc.,
purposes:
a Average monthly far market value of secuntes ..., 1a 3,016,487.
b Average of monthly cashbalances, . . . .., . . ... ..., . ... .. ... ... . ... ... 1b 241,543.
¢ Fair market value of all other assets (see page 24 of the instructons) .~~~ 1c 0.
d Total(addlines 1a,b,andc) . . .. . ... 1d 3,258,030.
e Reduction claimed for blockage or other factors reported on lines 1a and
ic (attach detalled explanation) . . Iﬁ I
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtractine 2 fromnetd oottt rrEm T 3 3,258,030.
4 Cash deemed held for charitable activities. Enter 1 1/2 % of line 3 Zfér'gi’e.at.el: amount, see p.aée. 25
of the mstructions) . ATTACHMENT € . .. . ... ................... 4 97,741,
5 Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here andonPart V,line4 = | 5 3,160,289.
6 Minimum investment return. Enter 5% of ine 5 | . . . . .. . ... . .. . .. 6 158,014.
Distributable Amount (see page 25 of the instructions) (Section 4942(j)(3) and (j)(5) private operating
foundations and certain foreign organizations check here p D and do not complete this part.)
1 Minimum investment return from Part X, lne 6. . . . . . . v v v v v n v, . e 1 158,014.
2a Taxon investment income for 2009 from Part VI, ine5 . . . 2a 1,308.
b Income tax for 2009. (This does not include the taxfrom PartVI.) [ 2b
c Add "nes 2a and 2b ............................................. 2c 1 ! 308 -
3 Distributable amount before adjustments. Subtract line 2c fromlne1 . . . . . . .. ... .. ... 3 156,706.
4 Recoveries of amounts treated as qualfying distributions | . . . . ... . ... .. ... . ..... 4
5 Add"nessand4 ---------------------------------------------- 5 156,706.
6 Deduction from distributable amount (see page 25 of the instructions) .~ . . . . . . ... ... ... 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIII,
- T e e 7 156,706.
m Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part |, coumn (d), ine 26 . . . 1a 195,463.
b Program-related investments - total from Patix8_ ...~~~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc.,
DU OSS eee eee e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the:
a Sutability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the required schedule) . . . . ... .. ... ... 3b 0.
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xlll, ine 4 _ | 4 195,463.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part [, ine 27b (see page 26 of the instructions) _ . . . . . . . ... . ... . ... .... 5 N/A
6  Adjusted qualifying distributions. Subtract ine 5 fromne 4 . 6 195,463.
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years.
Form 990-PF (2009)
JSA
9E 1470 1 000

92679S Alla 5/10/2010 10:50:01 AM V 09-6.1 5623-90

PAGE 9



Form 990-PF (2009)

74-2475483

Page 9

Undistributed Income (see page 26 of the instructions)

1 Distributable amount for 2009 from Part Xi,

ine 7

2  Undistnbuted income, if any, as of the end of 2009

a Enter amount for 2008 only

b Total for pnoryears 20 07 20 06 2005
3 BExcess distributions carryover, if any, to 2009.

From 2004
From 2005
From 2006
From 2007
From 2008

(a)
Corpus

®)

Years prior to 2008

(c)
2008

(d)
2009

156,706.

141,927.

28,020.

30,911.

44,553.

72,254.

-0 Qa0 oo

Total of ines 3athroughe , , , ., . ... ...

Qualifying distributions for 2009 from Part Xil,
hned: P $ 195,463.

Applied to 2008, but not more than line2a , _ ,

Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) _ . . , ., .

Treated as distributions out of corpus (Etection
required - see page 26 of the instructions) , , . .

Applied to 2009 distributable amount | | | | |
Remaining amount distributed out of corpus

Excess distributions carryover applied to 2009
(ff an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

a Corpus Add lines 3f, 4c, and 4e. Subtract line 5

b Prior years' undistributed Income Subtract

oa o0 oe ©

hne 4b fromlne20 _ . . .. ... ....
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
issued, or on which the section 4342(a) tax has

been previouslyassessed. . . . ... ... ..

Subtract lne 6¢ from line 6b Taxable
amount - see page 27 of the instructions | | | |
Undistnbuted income for 2008. Subtract line
4a from line 2a. Taxable amount - see page
27 ofthenstructions . . . . . ... .. ...

Undistributed income for 2009. Subtract hines
4d and 5 from line 1 This amount must be
distnbutedin2010, _ . . .. ... ... ...
Amounts treated as distnibutions out of corpus
to satsfy requirements imposed by section
170(b)(1){(F) or 4942(g)(3) (see page 27 of the
Instructions) . . . . . . . . 4. e e a e e
Excess distributions carryover from 2004 not
applied on lineg 5 or line 7 (see page 27 of the
INSIFUCHIONS) . . L v v v v v v v v e n e e e

Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a
Analysis of ine 9-

Excess from 2005 , . .

28,020.

317, 665.

156,706.

38,757.

356,422.

NonNeE

141,927.

214,495.

Excess from 2006 , , . 30,911.

Excess from 2007 , , . 44,553.

Excess from 2008 . . . 72,254.

Excess from 2009 . 38,757.

JSA

9E1480 1 000

92679S AllA 5/10/2010

10:50:01 AM V 09%9-6.1

5623-90

Form 990-PF (2009)

PAGE 10




Form 990-PF (2009) 74-2475483 Page 10

1a

2a

Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

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

foundation, and the ruling is effective for 2009, enter the date of the rubng .~~~ | |

Check box to indicate whether the foundation is a private operating foundation descnbed in section I J 4942(j)(3) or l I 4942(1)(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total

justed net income from Part (a) 2009 (b) 2008 (c) 2007 (d) 2006

I or the mimimum investment

return from Part X for each

yearhsted . ..

85%ofne2a .. ...

Qualifying distnbutions from Part
XN, line 4 for each year listed
Amounts included in line 2¢ not
used directly for active conduct
of exempt activites . . . . .
Qualifying distributions  made
directly for actve conduct of
exempt activittes Subtract line
2dfromtne2c , , ., , . .
Complete 3a, b, or ¢ for the
alternative test relied upon
"Assets"” altemative test - enter

(1) vaweofallassets . . .

(2) value of assets qualifying
under section
4942(0)(3)B)N. . . . .

"Endowment® alternative test-

enter 2/3 of minimum Invest-
ment return shown in Part X
line 6 for each year listed

*Support® altemative test - enter

(1) Total support other than
gross investment income
(interest, dmdends, rents,
payments on secunties
loans (section 512(a)(5)),
orroyaltes) . . ., .

(2) Support from general
public and 5 or more
exempt organizations as
provided in section 4942
(061 (=) 1) RO

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

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

at any time during the year - see page 28 of the instructions.)

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

N/A

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.

N/A

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

Check here»D 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 page 28 of the instructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d.

The name, address, and telephone number of the person to whom applications should be addressed:
ATTACHMENT 7

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

APPLICATION FOR SUBMISSION SHOULD BE ACQUIRED FROM TRUSTEE

Any submission deadlines:

SEPTEMBER 30 OF EACH YEAR

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

ATTACHMENT 8

JSA
9E1490 1 000

Form 990-PF (2009)
926795 A11A 5/10/2010 10:50:01 AM V 09-6.1 5623-90 PAGE 11




Form 990-PF (2009) 74-2475483 Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient oo [:r?)l' 'fef‘a”z.é’i."s'r‘('.g"é" F gtuar;‘tf:t:)c;n Purposs of grant or Amount
Name and address (home or business) any foundation manage’ | recipient contribution
a Paid during the year
SEE ATTACHED 189,700.
1| R T > 3a 189,700.
b Approved for future payment
] ¢ P TS P > 3b

JSA
SE1491 1 000

926795 AllA 5/10/2010

10:50:01 AM V 09-6.1

5623-90

Form 990-PF (2009)

PAGE 12




Form 990-PF (2009) 74-2475483 Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 F}elate d or exemgt
(a) (b) () (d) urégtng: Incoms
e 28 of

1 Program service revenue: Business code Amount Exclusion code Amount fhe lnstrguctlons )

-~ 0 0 0 T

g Fees and contracts from govemment agencies
Membership dues and assessments
Interest on savings and temporary cash investments

Dividends and interest from secunttes | | | |

14 99, 280.

a s QN

Net rental income or (loss) from real estate:

Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events , | ,

18 -761, 916.

Gross profit or (loss) from sales of inventory. .
Other revenue: a .
p FEDERAL TAX REFUND 01 5,403.
[+
d
e
12 Subtotal. Add columns (b), (d), and (e) . . . . -657,233.
13 Total. Add line 12, columns (b), (d),and (€). . . . . . . . . .. .. . . i i i ittt ettt 13
(See worksheet in hine 13 instructions on page 28 to venfy calculations )

FE1s9 4" H:] 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

v the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See
page 29 of the instructions.)

- -
-0 © o N O

-657,233.

NOT APPLICABLE

Form 990-PF (2009)

;2?4921000
926795 AL1A 5/10/2010 10:50:01 AM V 09-6.1 5623-90 PAGE 13




Form 890-PF (2009) 74-2475483

Page 13

Exempt Organizations

Information 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 descnbed Yes | No
In section 501(c) of the Code (other than section 501(c}3) organizations) or in section 527, relating to political
organizations?
a Trgnsfears from the reporting foundation to a nonchantable exempt organization of-
(1) CaSh L L L e e e e e e e 1a(1) X
(2) Otherassels | . . . . . ... it ee e e n et et e e e 1a(2) X
b Other transactions*
(1) Sales of assets to a nonchantable exempt organIZation | |, . . . . . . . . . it e e e e e e e e e e e e e e e e e 1b(1), X
(2) Purchases of assets from a nonchantable exempt Organization | | . . . . . . 0 v v v v e e e e e e e e e e e e e 1b(2) X
(3) Rental of facilities, equipment, orotherassets . . . . . . . .. . . . ... i it e e 1b(3) X
(4) Reimbursementamangements . . . . . . . . . . i it s e e s e e e e e e e e e e e 1b(4) X
(5) LOANS Or 10N QUATANTEES . . . . .+ o v v v v v e e e e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitattons |, . . . . . . . . . . e e e e e e e e e e e e e 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaild employees . , . . . . . . v v v v 4 c h ot e e e e e . ic X
d If the answer to any of the above s "Yes," complete the following schedule. Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation f the foundation received less than far 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) Description of transfers, transactions, and sharnng arrangements
N/A N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described in
section 501(c) of the Code (other than section 501(c)(3)) or N section 5272 | . . . . . . v o v v s e s e e e e D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization {c) Descniption of relationship
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
belief, it Js true, correct, and complete Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge
X &/\064«/ GMadlee, |+ 5-13-10 ) Trust Tax Office
o Signature of officer or trustee 0 Date Title
(] T
T ﬁ@( Date Check i FLrebar (See Stanatore on
5 xzpwwws’( 6/ / smﬂmmw>E]mwwdmNmmm
N 2 £ &/ signature g Y o)
°-§'3 Firm's name (or yours if 81z MHM, LLC BN p 34-1884125
@ 2| self-employed), address, 3101 N. CENTRAL AVE., STE 300
and ZIP code PHOENIX, AZ 85012 Phoneno. 602-264-6835
Form 990-PF (2009)
JSA
9E 1493 1 000

92679S AllA 5/10/2010 10:50:01 AM V 09-6.1 5623-90
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WILLIAM & RUTH PENDLETON MEMORIAL FUND

FORM 990-PF - PART IV

74-2475483

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\'I:IENT INCOME

Date Date sold
Kind of Property Descnption g acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gan
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad| basis (loss)
2100 EXXON MOBILE Pl 08/18/1994| 03/27/2009
PROPERTY TYPE: SECURITIES
147,000. 32,141. 114,859.
77964 1ST AMERICAN LARGE CAP P VAR| 03/27/2009
PROPERTY TYPE: SECURITIES
598, 689. 1,181,000. -582,311.
300 GOLDMAN SACHS GR Pl 07/21/2005| 03/27/2008
PROPERTY TYPE: SECURITIES
33,159. 32,670. 489.
13575 ISHARES MSCI EAFE INDEX P VAR| 03/27/2009
PROPERTY TYPE: SECURITIES
518,593. 840,912. -322,319.
1500 SCHLUMBERGER LTD Pj 08/19/1998 | 03/27/2009
PROPERTY TYPE: SECURITIES
65,130. 37,927. 27,203.
NICOR, INC. LITIGATION PROCEEDS P VAR| 08/27/2009
PROPERTY TYPE: SECURITIES
163. 163.
TOTAL GAIN(LOSS) vt e ittt ittt ittt e tenaenneoeoeneceeeoeenaenas -761,916.
JSA
9E1730 1 000
92679S AllA 5/10/2010 10:50:01 AM V 09-6.1 5623-90 PAGE 15




WILLTAM & RUTH PENDLETON MEMORIAL FUND 74-2475483

ATTACHMENT 1

FORM 9S90PF, PART I - OTHER INCOME

REVENUE
AND
EXPENSES
DESCRIPTION PER BOOKS
FEDERAL TAX REFUND 5,403.
TOTALS 5,403.

ATTACHMENT 1
92679S AllAa 5/10/2010 10:50:01 AM V 09-6.1 5623-90 PAGE 16
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WILLTAM & RUTH PENDLETON MEMORIAL FUND 74-2475483

ATTACHMENT 6

FORM 990PF, PART X - CASH DEEMED HELD FOR CHARITABLE ACTIVITIES EXPL.

THE FUND IS MANAGED BY US BANK, AN INDEPENDENT CORPORATE TRUSTEE. THE
BANK'S POLICY IS TO REQUIRE A CASH BALANCE OF APPROXIMATELY 3% OF THE
ASSETS IN ORDER TO FUND CHARITABLE GRANTS AND CONTRIBUTIONS. THIS
POLICY IS BASED ON A VARIETY OF FACTORS, WHICH INCLUDE THE SIZE OF
INDIVIDUAL GRANTS, THE AGGREGATE ANNUAL GRANT REQUIREMENTS, AND THE
SIZE OF THE FUND.

ATTACHMENT 6
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WILLIAM & RUTH PENDLETON MEMORIAL FUND 74-2475483

ATTACHMENT 7

FORM 990PF, PART XV - NAME, ADDRESS AND PHONE FOR APPLICATIONS

KERRY HALL/US BANK

101 N. FIRST AVE. STE. 1600
PHOENIX, AZ 85003
602-257~5435
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WILLIAM & RUTH PENDLETON MEMORIAL FUND 74-2475483

ATTACHMENT 8

990PF, PART XV - RESTRICTIONS OR LIMITATIONS ON AWARDS

IT IS THE TRUSTOR'S STRONG DESIRE THAT INCOME FROM THE FUND BE USED TO
BENEFIT QUALIFIED ORGANIZATIONS FORMED AND OPERATED WITHIN THE STATE
OF ARIZONA WHICH PROVIDE SERVICES AND BENEFITS TO CHILDREN AND THE

ELDERLY.

ATTACHMENT 8
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