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. ON EXTENSION TO 2/15/2012

form 990-PF Return of Private Foundation OMB No 15450052
or Section 4947(a)(1) Nonexempt Charitable Trust
Department of the Treasury Treated as a Private Foundation 20 1 0
internal Revenue Service Note The foundation may be able to use a copy of this return to satisfy state reporting requirements.
For calendar year 2010, or tax year beginning JUL 1, 2010 , and ending JUN 30, 2011
G Check all that apply: L__l Initial return |:| Initial return of a former pubhic chanty [:l Final return
Amended return |:| Address change [:] Name change
Name of foundation A Employer identification number
THE ALLERTON FOUNDATION, INC. 23-3035225

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite

B Telephone number
5 TOWER BRIDGE, 300 BARR HARBOR DRIVE 450 610-828-4510
City or town, state, and ZIP code

G exemption application 1s pending, check here >|___I

WEST CONSHOHOCKEN, PA 19428 D 1 Foreign organizations, check here ]
H Check type of organization: L X Section 501(c)(3) exempt private foundation 2 Foreign organizations meeting tho 85% test, g [ |

D Section 4947(a)(1) nonexempt charitable trust D Other taxable private foundation

SCANNED FEB 7 6 2012

E If private foundation status was terminated
I Fair market value of all assets at end of year | J Accounting method: |:] Cash [K] Accrual under section 507(b)(1){A), check here PD
(from Part ll, col. (c), ine 16) l:] Other (specify) F If the foundation 1s in a 60-month termination
»$ 58,067,763 .|(Part], column (d) must be on cash basis ) under section 507(b)(1)(B), check here »[ |
Part 1| Analysis of Revenue and Expenses d) Disbursements
T e L T . A
1 Contributions, giits, grants, etc., received N/A
2 Checkbm if the foundation 1s not required to attach Sch B
3 Cahventmemg 3¢ temporany
4 Dwidends and interest from securities 911,782. 911,782. STATEMENT 2
5a Gross rents
b Net rental income or (loss)
o 6a Net gan or (foss) from sale of assets not on line 10 6 4 2 7 9 0 0 . STATEMENT 1
2| bommuew~® 7,318,367,
; 7 Capttal gain net Income (from Part IV, hne 2) 6 3 9 1 0 6 9 .
| 8 Netshort-term capital gain
o SEEREGEVED
b Less iCastlof goods sold . 2 g)\
¢ Gros Ir;;;’Lflto ) 147200 \Ur)
11 Otherincome 24 <66,998.> <66,998.p> STATEMENT 3
12_Total Addll@@@@% 1,487,684. 1,483,853,
13 Comp feere-iectors, trustees, etc 28,917. 5.205. 23,712,
14 Other employee salaries and wages ) 6,015. 1,083. 4,932.
|15 Pension plans, employee benefits 4,734. 852. 3,882.
@1 16a Legal fees
§_ b Accounting fees STMT 4 18,086. 3,255. 14,831.
S| ¢ Other professionat fees STMT 5 70,251. 70,251. 0.
2117 Interest
®l18 Taxes STMT 6 86,058. 415. 1,890.
g’ 19 Depreciation and depletion
_g 20 Occupancy
< |21 Travel, conferences, and meetings 1,755. 316. 1,439.
?“ 22 Pninting and publcations 187. 34. 153.
@|23 Other expenses STMT 7 6,333. 1,141. 5,192.
‘é’ 24 Total operating and administrative
e expenses. Add lines 13 through 23 222,336. 82,552. 56,031.
Ol25 Contributions, gifts, grants paid 4,713,300, 2,752,500.
26 Total expenses and disbursements
Add fines 24 and 25 4,935,636, 82,552, 2,808,531,
27 Subtract ine 26 from lhne 12;
a Excess of revenue over expenses and disbursements < 3 1 4 4 7 z 9 5 2 o>
b Net investment income (if negative, enter 0-) 1,401,301.
¢ _Adjusted net income (f negative, enter -0-) N/A
023501

12.07-10 LHA For Paperwork Reduction Act Notice, see the instructions. \D Form 990-PF (2010)




Form 990-PF (2010)

Ay

THE ALLERTON FOUNDATION,

INC.

23-3035225

Page 2

Attached schedules and amounts in the descripton
Balance Sheets column should be for end-of-yearamounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

Cash - non-interest-bearing
2 Savings and temporary cash investments
3 Accounts recevable >

28,318.

3,957.

3,957.

5,154,752.

3,148,279.

3,148,2789.

Less: allowance for doubtful accounts P>

1,000,000.

4 Pledges recevable >

Less: allowance for doubtful accounts P

5 Grants recevable

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

7 Other notes and loans recervable >

Less: allowance for doubtfut accounts P

8 Inventortes for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obhigatons STMT
b Investments - corporate stock STMT
¢ Investments - corporate bonds STMT

11
12
13

3,636,607.

7,327,927.

7,327,927.

19,976,613.

22,712,690.

22,712,690.

3,721,767.

6,742,830.

6,742,830.

11 Investments - land, butldings, and equipment. basis »
»

Less accumulated depreciabion

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

STMT

14

19,046,893.

17,951,243.

17,951,243.

Less accumulated depreciaion »

15 Other assets (describe P> STATEMENT

15)

156,033.

180,837.

180,837.

16 Total assets (to be completed by all filers)

52,720,983.

58,067,763.

58,067,763.

Liabihities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Other habilities (describe p STATEMENT

16)

1,960,800.

63,448.

132,292,

23 Total liabilities (add hnes 17 through 22)

63,448.

2,093,092,

Net Assets or Fund Balances

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporartly restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds
28 Paid-in or capital surplus, or land, bidg., and equipment fund

30 Total net assets or fund balances

31 _Total liabilities and net assets/fund balances

» [X]

» ]

29 Retained earmings, accumulated income, endowment, or other funds

52,657,535.

55,974,671.

52,657,535,

55,974,671.

52,720,983.

58,067,763.

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

1

D AW N

Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30

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

SEE STATEMENT 9

52,657,535.

<3,447,952.>

6,884,441,

Add lines 1,2,and 3
Decreases not included in line 2 (iternize) P

SEE STATEMENT 10

56,094,024.

119,353.

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

D o | o N [—

55,974,671.

023511
12-07-10

Form 990-PF (2010)

N




Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225 Page 3
| Part IV] Capital Gains and Losses for Tax on Investment Income
(a) Listand describe the kind(s) of property sold (e.g., real estate, (b) How acquired (‘? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)

1a

b SEE ATTACHED STATEMENT

c

d

e

(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)

a

b

c

d

e 7,318,367. 6,679,298, 639,069.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. I. (k), but not less than -0-) or
. (j) Adusted basis (k) Excess of col. (1) €0
(l) F.M.V. as of 12/31/69 as of 12/31/69 over col. (l)r If any Losses (fTOm col. (h))

a

b

c

d

e 639,069.

If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, ine 7 2 639,069.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part i, ine 8, column (c).
If {loss), enter -0- 1n Part |, line 8 3 N/A

Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optronal 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 hable for the section 4942 tax on the distributable amount of any year in the base period? [:l Yes !X] No

If"Yes," the foundation does not qualify under section 4340(e). Do not complete this part.

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

(a) (b) (c) i
Calendar ygais(eo[r)g%e%?at;gg|nn|ng in) Ad)justed qualifying distributions Net value of noncharitable-use assets (col. (Dbl)sg:\?hjj%%nbryaggl. (c)
2009 2,569,004, 50,828,683. .050542
2008 3,058,216. 50,132,387, .061003
2007 2,972,983, 61,370,059. .048444
2006 2,896,099. 61,476,951. .047109
2005 2,229,756. 57,956,721. .038473
2 Total of ine 1, column (d) 2 .245571
3 Average distribution ratio for the 5-year base period - divide the total on ine 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .049114
4 Enter the net value of noncharitable-use assets for 2010 from Part X, line 5 4 56,827,042,
5 Multiply line 4 by line 3 5 2,791,003.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 14,013.
7 Addlines5and6 7 2,805,016,
8 Enter qualifying distributions from Part XII, ine 4 8 2,808,531.

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

See the Part VI instructions.

023521 12-07-10

Form 990-PF (2010)
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Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225 Page 4
[Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> |:] and enter "N/A" on hine 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements n Part V, check here P> [X] and enter 1% 1 14,013.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 14,013.
4 Subtitie A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract hne 4 from line 3. If zero or less, enter -0- 5 14,013,
6 Credits/Payments:
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 18,983.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c 10,000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 28,983.
8 Enter any penalty for underpayment of estimated tax. Check here D If Form 2220 1s attached
9 Tax due. If the total of hnes 5 and 8 1s more than line 7, enter amount owed | g 9
10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid > | 10 14,970.
Enter the amount of iine 10 to be: Credited to 2011 estimated tax P> 14,970 l Refunded > | 11 0.
| Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legslation or did it participate or intervene in Yes|No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? ib X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals published or
distnibuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4355) imposed during the year:
(1) On the foundation. B> $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax i/mposed on foundation
managers. > $ 0.
2 Has the foundation engaged n any activities that have not previously been reported to the IRS? 2 X
If “Yes," attach a detailed descniption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, n its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 43 | X
b 1f “Yes,” has it filed a tax return on Form 990-T for this year? 4 | X
§ Was there a iquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satistied either:
® By language 1n the governing instrument, or
® By state legislation that effectively amends the goverming instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part ll, col (c), and Part XV
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) P>
PA
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 gb | X
9 s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV)? if "Yes, * complete Part XIV 9 X
10__Did any persons become substantial contributors during the tax year? it ~ves " attach a schedule isting their names and addresses 10 X
Form 990-PF (2010)
023531

12-07-10
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Form 990-PF (2010) THE ALLERTON FQUNDATION, INC. 23-3035225 Page §
| Part VII-A | Statements Regarding Activities (continued)

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

12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 131 X
Website address p» N/A

14 The books are mn care of p» FOUNDATION MANAGEMENT Telephone no.p»610-828-4510
Locatedat » 300 BARR HARBOR DRIVE, WEST CONSHOHOCKEN, PA ZIP+4 19428

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 - Check here » [ ]
and enter the amount of tax-exempt interest received or accrued during the year »| 15 I N/A

16 At any time during calendar year 2010, did the foundation have an interest in or a signature or other authonty over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X

See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22.1. If *Yes," enter the name of

the foreign countryp»
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly):
(1) Engage n the sale or exchange, or leasing of property with a disqualified person? |:| Yes IE No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? l:] Yes @ No
(3) Furnmish goods, services, or facilities to (or accept them from) a disqualtfied person? @ Yes l:] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disquahfied person? |:| Yes E No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? l:l Yes E No

(6) Agree to pay money or property to a government offictal? (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 termmating within 90 days.) D Yes Dﬂ No
b If any answer Is "Yes" to 1a{1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? 1b X
Orgamizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2010? ic X

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942(3)(3) or 4942())(5)):
a At the end of tax year 2010, did the foundation have any undistributed income (Iines 6d and 6e, Part XIII) for tax year(s) beginning
before 2010? [ Jves [XIno
If"Yes," list the years p> , , ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years lhsted, answer "No" and attach

statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years histed in 2a, list the years here.
> , ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ Tves [XIno

b If "Yes," did 1t have excess business holdings in 2010 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to deterrmine If the foundation had excess business holdings in 2010) N/ A 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 1ts charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2010? 4b X

Form 990-PF (2010}

023541
12-07-10
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Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225 Page 6
| Part VII-B | 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))? l:] Yes @ No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? D Yes D_ﬂ No
(3) Prowide a grant to an individual for travel, study, or other similar purposes? E] Yes [X‘ 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)? [ Jves [(XIno
(5) Prowvide for any purpose other than rehgious, charitable, scientific, hterary, or educational purposes, or for
the prevention of cruelty to children or animals? |:| Yes @ No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organtzations relying on a current notice regarding disaster asststance check here > |:|
¢ [f the answer 1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ Jves [_Ino
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? [:l Yes IK] No
b Did the foundation, during the year, pay premums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? 1:' Yes E No
b 1f "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contnbutions to
(a) Name and address hoor 'é'é’r’ Ak ot (c)((l,"o'mir;?gt’lon e('“p%ffaheergﬁ%ma"s ag%gé ther
to position enter -0-) ¢ allowances
SEE STATEMENT 17 28,917. 1,552. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hTol}Jl?é %r;,? ek, {c) Compensation &5 g%%g;lzggl}?i}:pslggs aé%%ﬁﬁ ,e&?]%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 > | 0

023551
12-07-10

Form 990-PF (2010)
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Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225  Page7

information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl | paid Employees, and Contractors (continued)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

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

(c) Compensation

NONE

Total number of others receiving over $50,000 for professional services

[Part IX-A| Summary of Direct Charitable Activities

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

Expenses

1 THE FOUNDATION IS A PRIVATE NON-OPERATING FOUNDATION, AND AS

SUCH, ITS ONLY ACTIVITY IS TO MAKE GRANTS OR CONTRIBUTIONS

TO OTHER 501(C)(3) ORGANIZATIONS, PRINCIPALLY TO PUBLIC

2,752,000.

2CHARITIES. SEE ATTACHED SCHEDULE - "GRANTS PAID"

0.

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

Describe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2.

Amount

1N/A

All other program-related investments. See instructions.
3

Jotal. Add lines 1 through 3 »

0.

023561
12-07-10

Form 990-PF (2010)
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Form 990-PF (2010) THE ALLERTON FOUNDATION, INC.

23-3035225 Page 8

Part X | Minimum Investment Return (Al domestic foundations must complete this part Foreign foundations, see instructions )

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

a Average monthly fair market value of securities 1a 33,656,111.

b Average of monthly cash balances 1b 4,912,708.

¢ Far market value of all other assets 1c 19,123,609.

d Total (add lines 1a, b, and ¢) 1d 57,692,428.

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

1c (attach detailed explanation) | 1e | 0.
2 Acquisihion indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 57,692,428.
4 Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see Instructions) 4 865,386,
5 Netvalue of noncharitable-use assets. Subtract hne 4 from ine 3. Enter here and on Part V, line 4 5 56,827,042.
6 Minimum investment return_Enter 5% of hne 5 6 2,841,352,
Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations and certain
foreign organizations check here p I:] and do not complete this part.)

1 Mimmum nvestment return from Part X, line 6 1 2,841,352,
2a Tax on mvestment income for 2010 from Part VI, line 5 2a 14,013.

b Income tax for 2010. (This does not include the tax from Part VI.) 2b

¢ Add ines 2a and 2b 2¢ 14,013.
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 2,827,339.
4 Recoveries of amounts treated as qualifying distnbutions 4 0.
5 Addhnes 3and 4 5 2,827,339,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part X1, hne 1 7 2,827,339.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomphsh charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 2,808,531.

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

a Suitabilty 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, hine 8, and Part XIlI, line 4 4 2,808,531.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, line 27b 5 14,013.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 2,794 ,518.

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

4940(e) reduction of tax in those years.

023571
12-07-10

Form 990-PF (2010)




Form 990-PF (2010) THE ALLERTON FOUNDATION,

INC.

23-3035225  Page9

Part Xlil | Undistributed Income (see instructions)

1 Distributable amount for 2010 from Part XI,
line 7
2 Undistnbuted income, If any, as of the end of 2010
a Enter amount for 2009 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2010:
a From 2005

(3)
Corpus

{b)
Years prior to 2009

(c)
2009

(d)
2010

2,827,339.

2,401,969.

b From 2006

¢ From 2007

d From 2008

e From 2009

f Total of ines 3a through e
4 Qualifying distnibutions for 2010 from
PartXil,ine4:»$__ 2,808,531.

a Apphed to 2009, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see mstructions)

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

d Applied to 2010 distributable amount

e Remaining amount distributed out of corpus

b Excess distributions carryover applied to 2010
(If an amount appears in column (d), the same amount
must be shown in column (a) )

6 Enter the nettotal of each column as
indicated below:

a Corpus Add lines 3f, 4¢c, and 4e Subtract Iine 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years’
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed

d Subtract hne 6¢ from hine 6b. Taxable
amount - see structions
e Undistributed income for 2009. Subtract line
4a from line 2a. Taxable amount - see Instr.
f Undistributed income for 2010. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2011
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2005
not applied on line 5 or hne 7
9 Excess distributions carryover to 2011
Subtract lines 7 and 8 from hine 6a
10 Analysis of line 9:
a Excess from 2006

2,401,969.

406,562.

0.

2,420,777,

b Excess from 2007

¢ Excess from 2008

d Excess from 2009

e Excess from 2010

023581
12-07-10

Form 990-PF (2010)




Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225 Page 10

| Part XIV | Private Operating Foundations (see istructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling I1s effective for 2010, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described in section |:| 4942())(3) or |:] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum () 2010 (b) 2009 {c) 2008 (d) 2007 (e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

¢ Qualifying distnibutions from Part XIi,
line 4 for each year histed

d Amounts included mn line 2¢ not
used directly for active conduct of
exempt activities

e Qualfying distributions made directly
for active conduct of exempt activities.

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

(2) Value of assets guahfying
under sectton 4942())(3)(B)(1)
b “Endowment" alternative test - enter
2/3 of minimum investment return
shown i Part X, line 6 for each year
histed

¢ "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 provided in
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the 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).)

DIANE LENFEST MYER

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 b .:] 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 applcations should be addressed:

SEE STATEMENT 18
b The form in which apphications should be submitted and information and materials they should include:

¢ Any submussion deadlines:

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

023601 12-07-10 Form 990-PF (2010)




Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225  Page 11
[ Part XV | Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
show any relationship to Foundation Purpose of grant or Amount
Name and address (home or business) grngufggtg?\?lg?[c‘o??r?t?ggr ?é?:tlg?eg{ contribution
a Paid dunng the year
SEE ATTACHED SCHEDULE - N/A PUBLIC SEE SCHEDULE 2,752,500.
"GRANTS PAID" CHARITY
501(C)(3)
Total » 3a 2,752,500,
b Approved for future payment
SEE ATTACHED SCHEDULE OF N/A PUBLIC SEE SCHEDULE 2,000,000.
APPROPRIATIONS AND CHARITY
PAYMENTS 501(C)(3)
LESS DISCOUNT TO NET <39,200.>
PRESENT VALUE
TOTAL BELOW AGREES TO
PART II LINE 18
Total > 3 11,960,800,

023611 12-07-10 Form 990-PF (2010)




Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225  Page1?

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income (Ecxcluded by section 512, 513, or 514 (e)
By éﬁi)ess (b) E;g?;.. (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
c
d
e
f

g Fees and contracts from government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash
Investments

4 Dividends and interest from securities 14 911,782.

5 Netrental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property
6 Netrental income or (loss) from personal

property
7 Other investment iIncome 14 <66,998.p
8 Gain or (loss) from sales of assets other

than mventory 18 642,900.

9 Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory

11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) 0. 1,487,684. 0.

13 Total Add line 12, columns (b), (d), and (e) 13 1,487,684.
(See worksheet in line 13 instructions to verify calculations.)

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain betow how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).

ozzez1 Form 990-PF (2010)




Form 990-PF (2010) THE ALLERTON FOUNDATION, INC. 23-3035225 Page13
Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash o 1a(1) X
(2) Other assets 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, matling lists, 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 less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
(a) Line no (b) Amount involved (G) Name of noncharrtable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A
2a s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations descrnbed
in section 501(c) of the Code (other than section 501(c)(3)) or n section 527? D ves [X]No
b_if"Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A

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 I1s true, correct,
Slgn and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledxss*
Here ST AA | 2112 Treasirer [cFO
Signature of offiCer or trustee Date } Title
Print/Type preparer’'s name Preparer’s signature Date Check D i [ PTIN
STEVEN PRESSMAN, - self- employed
Paid | cpa s
Preparer | frm's name » PARENTEBEARD LLC, CPA'S r Firm's EIN b
Use Only
Frm'saddress » 1800 BYBERRY ROAD SUITE 1100
HUNTINGDON VALLEY, PA 19006-3523 Phoneno.  215-947-2100
Form 990-PF (2010)
023622

04-26-11




CONTINUATION FOR 990-PF, PART IV

THE ALLERTON FOUNDATION, INC. 23-3035225 PAGE 1 OF 1
[Pal’t v L Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (b) How acqurred (ce Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D -Donaton | (Mo.day,yr.} | (mo., day, yr.)
ta SEE ATTACHED SCHEDULE P VARIOUS [VARIOQUS
b SEE ATTACHED SCHEDULE p VARIOUS [VARIOUS
¢ CAPITAL GAINS FROM PARTNERSHIP K-1S P VARIOUS [VARIOQOUS
d CAPTTAL GAINS FROM PARTNERSHIP K-1S P VARIOUS [VARIOUS
e COMMON SENSE OFFSHORE, LTD P VARIOUS [VARIOUS
t VERITABLE HR PARTNERS P VARIOUS [VARIOUS
9
h
|
|
k
|
m
n
0
I Dt
a 719,954. 689,259. 30,695.
b 2,838,414. 2,886,208. <47,794.>
c 135,496. 135,496.
d 101,343. 101,343.
e 2,997,150. 2,600,000. 397,150.
f 526,010. 503,831. 22,179.
g
h
!
]
K
I
m
n
0

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

(1) Losses (from col. (h))

I . . (K
() FMLY. 25 of 1231169 () Adusted basis () Excessofcol. (0 ot s tham oy o2

a 30,695.
b <47,794.>
c 135,496.
d 101,343.
e 397,150.
f 22,179.
g

h

|

|

k

|

m

n

0

2 Capital gain net income or (net capital loss) H 8‘;‘,'5"5')?‘3&2{‘ te(r]m ,5 ?)r;rlt, .“',‘,?187 7} 2 639,069.

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

N/A

023591
05-01-10




THE ALLERTON FOUNDATION, INC.

23-3035225

FORM 990-PF

GAIN OR (LOSS) FROM SALE OF ASSETS

STATEMENT 1

(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SEE ATTACHED SCHEDULE PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
719,954. 689, 259. 0. 0. 30,695.
(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SEE ATTACHED SCHEDULE PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
2,838,414. 2,886,208. 0. 0. <47,794.>
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
CAPITAL GAINS FROM PARTNERSHIP K-18 PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
135,496. 0. 0. 0. 135,496.

STATEMENT(S) 1




THE ALLERTON FOUNDATION, INC. 23-3035225
(4a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
CAPITAL GAINS FROM PARTNERSHIP K-1S PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
101, 343. 0. 0. 0. 101, 343.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
COMMON SENSE OFFSHORE, LTD PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
2,997,150. 2,600,000. 0. 0. 397,150.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
VERITABLE HR PARTNERS PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
526,010. 500,000. 0. 0 26,010.
CAPITAL GAINS DIVIDENDS FROM PART IV 0.
TOTAL TO FORM $90-PF, PART I, LINE 6A 642,900.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

SOURCE

PNC ADVISORS DIVIDENDS
PNC ADVISORS INTEREST

TOTAL TO FM S90-PF, PART I, LN 4

CAPITAL GAINS COLUMN (A)
GROSS AMOUNT DIVIDENDS AMOUNT
513,686. 0. 513,686.
398,096. 0. 398,0096.
911,782. 0. 911,782.

STATEMENT(S) 1, 2




THE ALLERTON FOUNDATION, INC.

23-3035225

FORM 990-PF

OTHER INCOME

STATEMENT 3

DESCRIPTION

(A)
REVENUE
PER BOOKS

NET INVEST-
MENT INCOME

(B) (C)
ADJUSTED

NET INCOME

OTHER INCOME FROM PARTNERSHIPS
OTHER INCOME

<68,468.>
1,470.

<68,468.>
1,470.

TOTAL TO FORM 990-PF, PART I, LINE 11

<66,998.>

<66,998.>

FORM 990-PF

ACCOUNTING FEES

STATEMENT 4

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PARENTEBEARD LLC, CPA'S 18,086. 3,255. 14,831.
TO FORM 990-PF, PG 1, LN 16B 18,086. 3,255. 14,831.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT ADVISORY FEES 70,251. 70,251. 0.
" TO FORM 990-PF, PG 1, LN 16C 70,251. 70,251. 0.
FORM 990-PF TAXES STATEMENT 6
(a) (B) (C) (D)
| EXPENSES NET INVEST- ADJUSTED CHARITABLE
" DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAXES
(CURRENT) 14,909. 0. 0.
FEDERAL EXCISE TAXES
(DEFERRED) 68,844. 0. 0.
PAYROLL TAXES 2,305. 415. 1,890.
TO FORM 990-PF, PG 1, LN 18 86,058. 415. 1,890.
STATEMENT(S) 3, 4, 5, 6




THE ALLERTON FOUNDATION,

INC.

23-3035225

FORM 990-PF

OTHER EXPENSES

STATEMENT 7

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

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
POSTAGE AND SHIPPING 121. 22. 99.
PAYROLL: SERVICE 393. 71. 322.
DUES & SUBSCRIPTIONS 2,820. 508. 2,312.
COMPUTER EXPENSES 218. 39. 179.
WORKERS COMP. INSURANCE 303. 55. 248.
ALARM/SECURITY SERVICE 186. 33. 153.
OFFICE SUPPLIES 1,286. 231. 1,055.
TELEPHONE 743. 134. 609.
EQUIPMENT LEASE AND REPAIR 203. 37. 166.
BANK CHARGE 60. 11. 49.
TO FORM 990-PF, PG 1, LN 23 6,333. 1,141. 5,192.
FOOTNOTES STATEMENT 8

EXPLANATION - PART VII

~B QUESTION 1A(3)

THIS FOUNDATION ACCEPTS THE USE OF OFFICE SPACE AND SIMILAR
OCCUPANCY EXPENSES FREE OF CHARGE FROM HAROLD F. LENFEST,
WHO IS THE FATHER OF FOUNDATION MANAGER DIANE LENFEST MYER.
ADDITIONALLY, THIS FOUNDATION SHARES OFFICE SPACE WITH TWO
OTHER PRIVATE FOUNDATIONS WHOSE MANAGERS ARE THE PARENTS AND
SIBLING OF THE MANAGER OF THIS FOUNDATION.
FOUNDATIONS SHARE CERTAIN PERSONNEL AND ADMINISTRATIVE COSTS
AND HAVE AN ARRANGEMENT WHEREBY THESE COMMON COSTS ARE PAID
FOR BY ONE OF THE FOUNDATIONS, WHICH IS THEN REIMBURSED BY

THE OTHER TWO FOUNDATIONS.

THE ALLOCATION OF EXPENSES

THE THREE

IS ON A "BREAK-EVEN" BASIS SO THAT EACH FOUNDATION PAYS ONLY
ITS FAIR SHARE OF THE COMMON COSTS, NO MORE AND NO LESS.

STATEMENT(S) 7, 8




THE ALLERTON FOUNDATION, INC.

23-3035225

FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 9

DESCRIPTION

UNREALIZED APPRECIATION IN VALUE OF INVESTMENTS

TOTAL TO FORM 990-PF, PART III, LINE 3

AMOUNT

6,884,441.

6,884,441.

FORM 990-PF OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 10

DESCRIPTION

EXCESS OF K-1 INCOME FROM PARTNERSHIPS OVER BOOK INCOME

TOTAL TO FORM 990-PF, PART III, LINE 5

AMOUNT

119,353.

119,353.

FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 11

U.S. OTHER FAIR MARKET
DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
' GOVERNMENT BONDS - SCHEDULE X
ATTACHED 7,327,927. 7.327,927.
TOTAL U.S. GOVERNMENT OBLIGATIONS 7,327,927. 7,327,927.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
. TOTAL TO FORM 990-PF, PART II, LINE 10A 7,327,927. 7,327,927.
FORM 9S90-PF CORPORATE STOCK STATEMENT 12
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
EQUITY MUTUAL FUNDS - SCHEDULE ATTACHED 21,538,472. 21,538,472.
PIMCO COMMODITY REAL RETURN STRATEGY FD 1,174,218. 1,174,218.
TOTAL TO FORM 990-PF, PART II, LINE 10B 22,712,690. 22,712,690.
STATEMENT(S) 9, 10, 11, 12




i '

THE ALLERTON FOUNDATION, INC.

23-3035225

FORM 990-PF CORPORATE BONDS

STATEMENT 13

FATR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE BONDS - SCHEDULE ATTACHED 4,971,408. 4,971,408.
VANGUARD SHORT TERM INVMT GRADE MUT FD 1,771,422. 1,771,422,
TOTAL TO FORM 990-PF, PART II, LINE 10C 6,742,830. 6,742,830.
FORM 990-PF OTHER INVESTMENTS STATEMENT 14

VALUATION FATIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

PLEIADES OFFSHORE FUNDS LP FMV 3,655,867. 3,655,867.
VITTORIA OFFSHORE FUNDS LP FMV 9,066,403. 9,066,403.
COMMON SENSE OFFSHORE LP FMV 0. 0.
VERITABLE WCP PARTNERS, LP FMV 36,280. 36,280.
VERITABLE SILVER POINT PARTNERS, LP FMV 108,579. 108,579.
PERCEVAL INVESTMENT PARTNERS, L.P. FMV 2,642,064. 2,642,064.
VERITABLE REGIMENT PARTNERS FMV 419,960. 419,960.
WP REAL ESTATE FUND IV FMV 287,936. 287,936.
VERITABLE PRIVATE EQUITY PARTNERS FMV 1,285,077. 1,285,077.
ARCHVIEW CREDIT OPPORTUNITIES FMV 402,963. 402,963.
CENTERBRIDGE CAPITAL PARTNERS FMV 46,114. 46,114.
TOTAL TO FORM 990-PF, PART II, LINE 13 17,951,243, 17,951,243.

FORM 990-PF OTHER ASSETS

STATEMENT 15

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
ACCRUED INTEREST AND DIVIDENDS

RECEIVABLE 134,868. 174,581. 174,581.
PREPAID UBTI 990-T TAX 3,112. 3,112. 3,112.
PREPAID FEDERAL EXCISE TAX 990-PF 18,053. 3,144. 3,144.
TO FORM 990-PF, PART II, LINE 15 156,033. 180,837. 180,837.

STATEMENT(S) 13,

14, 15




THE ALLERTON FOUNDATION,

INC. 23-3035225
FORM 990-PF OTHER LIABILITIES STATEMENT 16
DESCRIPTION BOY AMOUNT EOY AMOUNT
DEFERRED TAXES PAYABLE 63,448. 132,292.
TOTAL TO FORM 990-PF, PART II, LINE 22 63,448. 132,292.
FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 17
TRUSTEES AND FOUNDATION MANAGERS
EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
DIANE LENFEST MYER PRESIDENT AND DIRECTOR
FIVE TOWER BRIDGE, 300 BARR HARBOR
DR. SUITE 450 2.00 0. 0. 0.
WEST CONSHOHOCKEN, PA 19428
MARGUERITE LENFEST TREASURER AND DIRECTOR
FIVE TOWER BRIDGE, 300 BARR HARBOR
DR. SUITE 450 0.50 0. 0. 0.
WEST CONSHOHOCKEN, PA 19428
L. BRUCE MELGARY DIR, EXEC DIR, ASST SEC'TY
FIVE TOWER BRIDGE, 300 BARR HARBOR
DR. SUITE 450 5.00 19,201. 851. 0.
WEST CONSHOHOCKEN, PA 19428
GRAHAME P. RICHARDS SECRETARY
FIVE TOWER BRIDGE, 300 BARR HARBOR
DR. SUITE 450 5.00 9,716. 701. 0.
WEST CONSHOHOCKEN, PA 19428
- JOY TARTAR CFO, ASS'T TREASURER
 FIVE TOWER BRIDGE, 300 BARR HARBOR
DR. SUITE 450 2.00 0. 0. 0.
WEST CONSHOHOCKEN, PA 19428
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 28,917. 1,552. 0.
STATEMENT(S) 16, 17




THE ALLERTON FOUNDATION, INC. 23-3035225

FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 18
PART XV, LINES 2A THROUGH 2D

NAME AND ADDRESS OF PERSON TO WHOM APPLICATIONS SHOULD BE SUBMITTED

THE ALLERTON FOUNDATION
5 TOWER BRIDGE, 300 BARR HARBOR DRIVE, SUITE 450
WEST CONSHOHOCKEN, PA 19428

TELEPHONE NUMBER

610-828-4510

FORM AND CONTENT OF APPLICATIONS

SEE GRANTMAKING SECTION OF WEBSITE FOR THE LENFEST FOUNDATION, INC. WHOSE
WEB ADDRESS IS: LENFESTFOUNDATION.ORG. THIS IS A DIFFERENT FOUNDATION, BUT
THE APPLICATION PROCEDURE IS SIMILAR FOR THIS FOUNDATION. OR MAIL REQUEST.

ANY SUBMISSION DEADLINES

NONE

RESTRICTIONS AND LIMITATIONS ON AWARDS

MOST OF THE GRANTS THAT THIS FOUNDATION MAKES ARE TO ORGANIZATIONS THAT
WORK TO BENEFIT ANIMALS OR WILDLIFE. GRANTS ARE OCCASSIONALLY MADE TO
CHARITIES THAT SUPPORT OTHER CAUSES, BUT ON A VERY SELECTIVE BASIS.

STATEMENT(S) 18




The Allerton Foundation, Inc

Gains/(losses) for the fiscal year ended 06/30/11

23-3035225

Description # Shares Purch Date Cost Sale Date Proceeds Gain/(Loss) STAT
Eh Lilly 250,000 00 03/30/04 299,982 50 07/23/10 300,835 00 85250 LT
Prncipal (GNMA #595077) 6365 03/11/04 68 04 07/15/10 63 65 (439 LT
Principal (GNMA #434307) 2267 03/17/04 24 24 07/15/10 2267 (1.57y LT
Prncipal (GNMA #537419) 139 03/11/04 176 07/15/10 139 037y LT
Principal (GNMA #550851) 606 03/17/04 671 07/15/10 6 06 (065) LT
Pnncipal (FNMA #559981) 3003 03/29/04 30 80 07/15/10 3003 (077) LT
300,114 05 300,958 80 844 75
Pnncipal (GNMA #595077) 4764  03/11/04 50 92 08/16/10 47 64 (328) LT
Principal (GNMA #434307) 2279 03/17/04 24 37 08/16/10 2279 (158) LT
Principal (GNMA #537419) 141 03/11/04 179 08/16/10 141 (038) LT
Principal (GNMA #550851) 5661  03/17/04 62 71 08/16/10 56 61 610) LT
Principal (FNMA #559981) 3061  03/29/04 3139 08/25/10 30 61 (078) LT
171 18 159 06 (12 12)
University Okla Revs Taxable 250,000 00 02/02/07 247,135 00 09/02/10 272,627 50 2549250 LT
Pnincipal (GNMA #595077) 3071  03/11/04 3283 09/15/10 3071 (212) LT
Principal (GNMA #434307) 2561  03/17/04 27 38 09/15/10 2561 (177) LT
Principal (GNMA #537419) 141 03/11/04 179 09/15/10 141 (038) LT
Principal (GNMA #550851) 596 03/17/04 6 60 09/15/10 596 (0.64) LT
Principal (FNMA #559981) 3741  03/29/04 3836 09/27/10 37 41 (095) LT
247,241 96 272,728 60 25,486 64
Pnncipal (GNMA #595077) 3953 03/11/04 4225 10/15/10 3953 (272) LT
Principal (GNMA #434307) 2711 03/17/04 28 99 10/15/10 27 11 (188) LT
Principal (GNMA #537419) 142  03/11/04 180 10/15/10 142 (038) LT
Principal (GNMA #550851) 619  03/17/04 6 86 10/15/10 619 067) LT
Principal (FNMA #5539981) 3065 03/29/04 3143 10/25/10 3065 (078) LT
111 33 104 90 (6 43)
Federal Home Loan Bank 250,000 00 07/01/08 249,765 63 11/08/10 250,000 00 23437 LT
Bancroft Convertible Fund inc 500  03/09/04 9,467.95 11/03/10 8,244 86 (1,22309) LT
Bancroft Convertible Fund Inc 518  03/09/04 9,808 79 11/04/10 8,604 71 (1,204 08) LT
Bancroft Convertible Fund inc 4,300 03/09/04 81,424 32 11/05/10 70,960 83 (10,463 49) LT
Bancroft Convertible Fund Inc 1,000  03/09/04 18,935 89 11/08/10 16,519 72 (2,416 17) LT
Bancroft Convertible Fund Inc 3,100  03/09/04 58,701 26 11/09/10 51,632 41 (7.068 85) LT
Bancroft Convertible Fund Inc 750  03/09/04 14,201.92 11110110 12,532 28 (1,66964) LT
Bancroft Convertible Fund Inc 2,000 03/09/04 37,871 78 11/12/10 33,488 43 (4.38335) LT
Bancroft Convertible Fund Inc 550  03/09/04 10,414 74 11/15/10 9,239 35 (1,175639) LT
Bancroft Convertible Fund Inc 950  03/09/04 17,989 09 11/116/10 15,789 21 (2,199 88) LT
Bancroft Convertible Fund Inc 1,450 03/09/04 27,457.04 11/16/10 24,259 82 (3,197.22) LT
Bancroft Convertible Fund Inc 300 03/09/04 5,680.77 11/17/10 4,964 A1 (71586) LT
Bancroft Convertible Fund Inc 1,200 03/09/04 22,723 07 11/18/10 19,849 70 (2,87337) LT
Bancroft Convertible Fund Inc 400 03/09/04 7.574 36 11/19/10 6,535 88 (1,03848) LT
Bancroft Convertible Fund tnc 3,750  03/09/04 71,009 58 11/22/10 61,563 83 (9,44575) LT
Bancroft Convertible Fund Inc 1,541  03/09/04 29,180 20 11/23110 25,398 48 (3,78172) LT
Bancroft Convertible Fund Inc 2,800 03/09/04 53,020 49 11/24/10 45,993 14 (7,027 35) LT
Bancroft Convertible Fund Inc 1,700  03/09/04 32,191 01 11/26/10 27,878 50 (4,31251) LT
Bancroft Convertible Fund Inc 500  03/09/04 9,467 94 11/29/10 8,029 86 (1,438.08) LT
Bancroft Convertible Fund Inc 1,000 03/09/04 18,935 89 11/29/10 16,209 72 (2,726 17) LT
Pnncipal (GNMA #595077) 3522 03/11/04 37.65 11/15/10 3522 (243) LT
Pnncipal (GNMA #434307) 2592 03/17/04 2772 1115110 2592 (180) LT
Principal (GNMA #537419) 143  03/11/04 181 11/15/10 143 (0.38) LT
Principal (GNMA #550851) 668 03/17/04 740 11/15110 668 (072) LT
Pnncipal (FNMA #559981) 3084 03/29/04 31.63 11/25/10 30 84 (079 LT
785,927.93 717,795 73 (68,132 20)
Third Avenue Focused Credit Fund 34,277 88 VAR - 12/23/10 3,404 48 3,40448 LT
Third Avenue Focused Credit Fund 34,277 88 VAR - 12/23/10 182 36 18236 ST
Vanguard Short Term Invmt Grade 164,783 43 VAR - 12/31/10 988 70 98870 LT
Bancroft Convertible Fund Inc 600 00 03/09/04 9,467 94 12/13/10 8,104 86 (1,36308) LT
Bancroft Convertible Fund inc 2,850 00 03/09/04 53,967 28 12/13/10 46,477.87 (7,489 41) LT
Bancroft Convertible Fund inc 500 00  03/09/04 9,467 95 12/13/10 8,159 86 (1,308.09) LT
Bancroft Convertible Fund Inc 3,000 00 03/09/04 56,807 67 12/13/110 49,471.26 (7,336 41) LT
Bancroft Convertible Fund Inc 20000  03/09/04 3,787 18 12/13/10 3,303 94 (48324) LT
Bancroft Convertible Fund Inc 3,000 00 03/09/04 56,807.67 12/13/10 49,231.26 (7,576 41) LT
Bancroft Convertible Fund Inc 700 00  03/09/04 13,255 12 12113110 11,521 80 (1,73332) LT
Bancroft Convertible Fund Inc 500 00 03/09/04 9,467 94 12/13/10 8,241 86 (1.226.08) LT
Bancroft Convertible Fund Inc 2,00000 03/09/04 37,871 78 12/13/10 32,866 44 (5,00534) LT
Bancroft Convertible Fund Inc 850.00  03/09/04 16,095 51 12/14/10 13,972 23 (2,123.28) LT
Bancroft Convertible Fund Inc 2,591.00 03/09/04 49,062 89 12/15M10 42,574.58 (6,488 31) LT
Principal (GNMA #595077) 37.68 03/11/04 40 28 12/15110 3768 (260) LT ’F
Principal (GNMA #434307) 1,21571  03/17/04 1,299 89 12/15/10 1,215.71 (84 18) LT %0 F




The Allerton Foundation, Inc 23-3035225
Garns/(losses) for the fiscal year ended 06/30/11

Description # Shares Purch Date Cost Sale Date Proceeds Gan/(Loss)  STILT
Principal (GNMA #537419) 144 03/11/04 183 12/15/10 144 039) LT
Principal (GNMA #550851) 11232  03/17/04 124 41 12/15/10 11232 (1209) LT
Principal (FNMA #558981) 3104 03/29/04 3183 12/27/10 3104 (079) LT
317,557 17 279,899 69 (37,657 48)
Pnncipal (GNMA #595077) 5270 03/11/04 56 33 01/18/11 52.70 (363) LT
Prncipal (GNMA #434307) 2,06919  03/17/04 2,212 48 01/18/11 2,069 19 (14329) LT
Pnncipal (GNMA #537419) 145 03/11/04 184 01/18/11 1.45 (039) LT
Principal (GNMA #550851) 586 03/17/04 6 49 01/18/11 586 (063) LT
Principal (FNMA #559981) 3123 03/29/04 3203 01/25/11 3123 (080) LT
2,309 17 2,160.43 (148 74)
El DePont De Nemours 200,000 00  01/28/09 204,000 00 02/03/11 222,940 00 18,94000 LT
Third Avenue Focused Credit Fund 34,277 88  04/13/10 375,000 00 02/14/11 396,252 28 21,25228 ST
Principal (GNMA #595077) 12993  03/11/04 138 88 02/15/11 129 93 (895) LT
Principal (GNMA #434307) 1817  03/17/04 19 43 02/15/11 1817 (126) LT
Principal (GNMA #537419) 146  03/11/04 185 02/15M11 146 (039) LT
Prncipal (GNMA #550851) 607 03/17/04 672 02/15/11 607 065 LT
Principal (FNMA #559981) 3843  03/29/04 39 41 02/25/11 3843 (098) LT
Cisco Systems 250,00000 01/07/10 250,642 50 02/22/11 250,000.00 (642 50) LT
829,848 79 869,386 34 39,537 55
Vanguard Short Term Invmt Grade 164,783 43 VAR - 03/23/11 1,647 83 164783 ST
Vanguard Short Term Invmt Grade 164,783 43 VAR - 03/23/11 4,778 72 477872 LT
Principal (GNMA #595077) 2685 03/11/04 2870 03/15/11 26 85 (185 LT
Principal (GNMA #434307) 1827 03/17/04 19 54 03/15/11 18 27 (1.27) LT
Principal (GNMA #537419) 147 03/11/04 186 03/15/11 147 (0.39) LT
Pnncipal (GNMA #550851) 8 81 03/17/04 976 03/15/11 8 81 (095) LT
Pnncipal (FNMA #559981) 3167 03/29/04 32 48 03/25/11 3167 (081) LT
92 34 6,513 62 6,421 28
Principal (GNMA #595077) 4899  03/11/04 52 37 04/15/11 48 99 (338) LT
Principal (GNMA #434307) 1839  03/17/04 19 66 04/15/11 18 39 (127) LT
Principal (GNMA #537419) 1.48 03/11/04 188 04/15/11 1.48 (040) LT
Principal (GNMA #550851) 4030 03/17/04 44 64 04/15/11 40 30 (434) LT
Principal (FNMA #559981) 3188  03/29/04 32 69 04/25/11 3188 (081) LT
151 24 141 04 (10 20)
Caterpillar Inc 250,000 00  02/05/07 260,477.50 05/02/11 250,000 00 (10,477.50) LT
Duke University 250,000 00 01/30/09 258,060 00 05/05/11 286,452 50 28,392.50 LT
Duke University 150,000 00  03/09/11 164,259 00 05/05/11 171,871 50 761250 ST
Pnincipal (GNMA #595077) 4899  03/11/04 37 47 05/16/11 3505 (242) LT
Pnncipal (GNMA #434307) 1839  03/17/04 19.77 05/16/11 18 49 (128) LT
Principal (GNMA #537419) 148 03/11/04 189 05/16/11 149 (040) LT
Principal (GNMA #550851) 4030 03/17/04 723 05/16/11 653 070) LT
Principal (FNMA #559981) 3188  03/29/04 32 90 05/25/11 32 08 (082) LT
682,895 76 708,417 64 25,521 88
Old Dominton Electnc 250,000 00 02/07/07 258,937 50 06/01/11 250,000 00 (8,937 50) LT
FHLM 1 25% Due 06/01/11 150,000 00  03/10/11 150,000.00 06/10/11 150,000 00 - ST
Principal (GNMA #595077) 39 31 03/11/04 42 02 05/16/11 39 31 (271 LT
Principal (GNMA #434307) 1860  03/17/04 19 89 05/16/11 18 60 (129) LT
Principal (GNMA #537419) 150 03/11/04 190 05/16/11 150 (040) LT
Principal (GNMA #550851) 10 61 03/17/04 1175 05/16/11 10 61 (114) LT
Principal (FNMA #559981) 3228  03/29/04 3310 05/25/11 32 28 (082) LT
409,046 16 400,102 30 (8,943 86)
TOTAL 3,575,467 08 3,558,368 15 (17,098 93)

short—term. 68259 71998337 30,69497
Lxmj» torm . 2.886,208.03 23384y 18 L47,793.700
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Form 8868 Application for Extension of Time To File an

(Rev January 2011) Exempt organization Return OMB No 1545-1709
Department of the Treasury

Internal Revenue Service P File a separate application for each return.

® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box > Ij]

® if you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)

Do not complete Part (I unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for a corporation
required to file Form 890-T), or an additional (not automatic) 3-month extension of time. You can electronically file Form 8868 to request an extension
of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information Return for Transters Associated With Certain
Personal Benefit Contracts, which must be sent to the IRS 1n paper format (see instructions) For more details on the electronic fillng of this form,
visit www irs gov/efile and click on e-file for Chanties & Nonprofits.

[Partl | 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 extenston - check this box and complete

Part | only » ]

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

Type or Name of exempt orgamzation Employer identification number
print
e by the THE ALLERTON FOUNDATION, INC. 23-3035225

due date for | Number, street, and room or suite no. If a P.O box, see instructions

flngyowr | 5 TOWER BRIDGE, 300 BARR HARBOR DRIVE, NO. 450

return See
wstructions { City, town or post office, state, and ZiP code For a foreign address, see instructions.

WEST CONSHOHOCKEN, PA 19428

Enter the Return code for the return that this application 1s for (file a separate application for each return) .
Application Return | Application Return
Is For Code }{lIsFor Code
Form 990 o1 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 980-EZ 03 Form 4720 03
Form 990-P 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

FOUNDATION MANAGEMENT

® The books are nthecareof p» 300 BARR HARBOR DRIVE - WEST CONSHOHOCKEN, PA 19428

Telephone No.p» 610-828-4510 FAX No. P>
® |f the organization does not have an office or place of business in the United States, check this box . . > [:]
® |[f thus s for a Group Retum, enter the organization's four digit Group Exemption Number (GEN) . If this 1s for the whole group, check this
box P D . If it is for part of the group, check this box P D and attach a tist with the names and EINs of all members the extension is for

1 irequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time until
FEBRUARY 15, 2012 |, tofilethe exempt organization return for the organization named above. The extension
1s for the organization's return for:

» [ catendar year or
» [X] tax yearbeginnng _JUL 1, 2010 ,andendng  JUN 30, 2011
2 If the tax year entered in line 1 is for less than 12 months, check reason- D Initial return f:] Final return

l—__l Change In accounting period

3a [lf this application is for Form 990-BL,, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3als 28,983.
b [f this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3b|$ 18,983.
¢ Balance due. Subtract line 3b from line 3a Include your payment with this form, If required,
by using EFTPS (Electronic Federal Tax Payment System) See instructions 3l $ 10,000.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ for payment instructions.
LHA  For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2011)
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