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‘ . . OMB No 1545-0052
rom 990-PF . Return of Private Foundation . |
or Section 4947(a)(1) Trust Treated as Private Foundation 201 5
» Do not enter social security numbers on this form as it may be made public. .
T Revencesermes™ *> Information about Form 990-PF and Its separate Instructions Is awww./rs.gov/form990pf, ObenoIn BT apeEion
For calendar year 2015, or tax year beginning , 2015, and ending y
A Employer Identification number
E. RHODES AND LEONA B. CARPENTER 51-0155772
FOUNDATION 8 Telephone number (see msbuctions)
1735 MARKET STREET - SUITE 3420 (215) 979-3222
PHILADELPHIA, PA 19103 C  if exemption apphcation 1s pending, check here. > D
G Check all that apply: | |inhal return |_{Inibal return of a former public chanty |p 1 Foreign organizations, check here e D
Final return | [Amended return
| |Address change Name change 2 Foreign organizations meeting the 85% test, check
here and attach computation. . . D
H Check type of organization: ¥] Section 501(c)(3) exempt private foundation
r]Sectlon 4947 (a)(1) nonexempt charitable trust DOther taxable private foundation | E  If private foundation status was terminated
I Fair market value of all assets at end of year J  Accounting method: Cash Accrual under section S07(b)(1)(A), check here. . ... g D
(from Part I}, column (c), hine 16) Other (specify) MODTFIED CASH _  |F  if the foundation is i a 60-month termmation
>3 237,931, 900. (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here. . ... » D
Zargly Analysis Of Revenue and (a) Revenue and (b) Net investment (c) Ad]usted net (d) Disbursements
Expenses (The total of amounts in expenses per books Income INco for charrtable

columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts in column (a) (cash basts only)
(see instructions) )

= T Contributions, gets, grants, etc, recerved (attach schedule). . .
E, 2 Ck» ﬂlhe foundation 15 not required to attach Sch B
a3 3 Interest on savings and temporary cash investments . . N/A
o 4 Dwidends and interest from securties . . .. . .. 2,866,860. 2,866,860.
= 5a Grossrents. . e e
g:? b r;le%'ren?l income
g R © 2 Net gam or (loss) from sale of assets not on Ime 10 .. ... 13,016,520.
D\ E | bormemeers 102124992,
Z E 7 Capital gain net income (from PartlV,line2).... 13,016,520.
pr N 8 Netshort-termcapitalgan .... . .......
6 lEl 9 Income modificatons. .. ..... ..... ..
10 a Gross sales less
2 Mowances .
b Less. Cost of
goods sold. ... .
¢ Gross profit or (Joss) (attach schedule) .
11 Other income (attach schedule) . .. .. .
SEE SUPPORTING DETAIL 1,065,480.
12 Total. Addhnes | through 11.. ... . .. 15,883,380, 16,948, 860.
13 Compensation of officers, directors, trustees, etc . 641 7 061. 160 7 265. 482, 796.
14 Other employee salaries and wages. . ... .. 209,026. 52,257. 156,769.
15 Pension plans, employee berefits. . ... . .... 92, 3009. 23,077. 69,232,
A | 16a Legal fees (attach schedule) . . SEE ST .1 9,329. 2,332. 6,997.
l[VJI b Accounbing fees (attach sch) . SEE. ST 2 18,500. 4,625. 13, 875.
) ¢ Other prof fees (atach sch). . . SEE ST, 3 1,099, 264. 1,086, 344. 12,920.
g !Ii 17 Interest . . e 64,386. 64, 386.
E T |18 Taes (amchsmedule)(secnstr:) SEE STM 4 652,589, 32,053. 1,828.
R R z ’ LE
A A |19 Depreciation (attach 7
T T_‘___’_‘_sﬂdule).anddeplehon e 7,389. 7,389, i
V| s A R 184,021, 16,005. 138,016.
- ravel, conferances, and meetings . . 16,599, 3,358. 10,073.
mgalné;ﬂdbncauons C e 3,566. 892 2,674.
Other expenses (attach schedule)
‘j AL \(’)\ SEE STATEMENT 5 45, 048. 333,037. 33,785.
_24——Totul-uper5tmq\and administrative -
ex\pe'ntes Add (;nes 13 through 23— 3,043,087 1€ . 926, 965.
25N colibuduns-gits-gramspad -, ... STMT 6., 11,698, 001. 11,698,001,
26 Total expenses and disbursements.
Addlines24and25 . . . .... . 14,741,088. 1,816,020. 12,624,966.
27 Subtract Iine 26 from line 12:
a Excess of revenue over expenses
and disbursements . .. . e 1,142,292,
b Net investment income (if negative, enter -0.) . 15 ’ 132, 840.
C Adjusted netincome (if negatve, enter -0-) .
BAA For Paperwork Reduction Act Notice, see instructions. TEEAOD504L 12/04N15

Form 990-PF (2015)
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Form 890-PF (2015) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 2
i Attached schedules and amounts in the descnpbon Beginning of year End of year

23 shoul |

B Balance Sheets  colum shouid be for nd ot year amounts anly (2) Book Value (b)Book Value | (¢) Far Market Value

Cash — non-interest-bearmg .... . .... . .
Savings and temporary cash investments .... . .
3 Accounts recelvable.... ......... >
Less: allowance for doubtful accounts »
4 Pledges recevable. . . . Y

Less: allowance for doubtful accounts >
Grants receivable

N =

5,606, 31L. 11,565, 73| _ 1,565 737,

6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)

7 Other notes and loans recewvable (attach sch). ™

Less: allowance for doubtful accounts ™
8 Inventories for saleoruse . ....... T T
9 Prepaid expenses and deferred charges. NN oo 917. 3,150. 3,150.

10a Investments — U.S. and state government

obligations (attach schedule) . . .STATEMENT 7 . 3,947,034, 2,994,221. 3,039,508.
b Investments — corporate stock (attach schedule) .STATEMENT. 8 .. 96,464,127. 99,231,012.} 115,708,288,
c Investments — corporate bonds (attach schedule). STATEMENT. 9. | 6,855, . 7,953,244, _ 1,830,465,

11 Investments — land, bulldlngs and .
equipment: basis .

n-munnd

Less: accumulated depreciation
(attach schedule) . R 4

12 Investments — mortgage loans ... .. T
13 Investments — other (attach schedute) . STATEMENT. 10 .
14 Land, buildings, and equipment: basis> 108,084, It

Less: accumulated depre

(attach schedule) cgﬁ% STMT 11 » 75,822, 39,651, 32,262. 32,262.

15 Other assets (descrlbe »- )

16 Total assets (to be completed by all filers—
see the instructions. Also, see page 1, item ) . . . .. ... 198,712,341.f 199,726,887,

17 Accounts payable and accrued expenses .. .

18 Grants payable, .

19 Deferred revenue .

20 Loans from officers, directors, trustees & other dlsquallfled persons .

21 Mortgages and other notes payable (attach schedule). . ....... . . ..
22 Other habilities (describe™ )

106 692, 490

Wﬁ—_““ﬁ

237,931,900.

M= —m>—r

23 Total liabilities (add lines 17 through 22). . 0. 0.4

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

24 Unrestricted

25 Temporartly restricted

26 Permanently restricted . Coee
Foundations that do not foliow SFAS 117 check here . > |X
and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds . C . 198,712, 341. 199,726,887.
28 Paid-n or capital surplus, or land, bldg., and equipment fund .. ... .

29 Retained earnings, accumulated income, endowment, or other funds. .

30 Total net assets or fund balances(see instructions) . ... . 198,712,341, 199,726,887.

31 Total liabilities and net assetslfund balances
(see Instructions) . . .. 198,712, 341. 199,726,887.

- [RERINL Analysis of Changes in Net Assets or Fund Balances
1__Total_net-assets-or-fund-balances-at- beginning of year— sar— Part i1, column (a), hine 30 (must agree with

end-of-year figure reported on prior year's return).

Enter amount from Part |, line 27a . R . e e e

Other mcreases not included i line 2 (temize) .. . . >

Add hnes 1, 2, and 3 . el e e

Decreases not included in hne 2 (itemize) .. . ... . > _S,EE_ _§IA_T§I\_4E_N_T_1_2 _________________ 127,746,

Total net assets or fund balances at end of year (line 4 minus hne 5)- Part ll, column (b), line 30 199,726, 887.

BAA TEEA0302L 10/13/15 Form 990-PF (2015)
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Form 990-PF (2015) E. RHODES AND LEONA B. CARPENTER
g Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold (e.g., real estate,
2-story brick warehouse; or common stock, 200 shares MLC Company)

la SEE _STATEMENT 13

51-0155772 Page 3

(bF} How acquired | (C) Date acquired |  (d) Date sold
— Purchase | (mo, day, yr.) (mo, day, yr
D — Donaton

b
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

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/63

() F.M.V, (j) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 as of 12/31/69 over col, (§), if any

(1) Gains (Col. (h)
gain minus col (k), but not less
than -0-) or Losses (from cal. (h))

a
b
c
d
e
If gain, also enter in Part |, line 7
2 Capttal gain net income or (net capital loss). ... it ?Ioss),a:nteP-S- :2 Part |, ine 7 } ...... 2 13,016,520
14 7 d
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If ain, also enter in Part |, line 8, column (c) (see instructions). If (loss), enter -0- :I_
art |, Ilne 8 e e e e e e e e e . 3 0.

(For op:oal use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.

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

b d
Base pe(ru))d years Adjusted quallf(yl%g distributions Net v(;?ue of DISh’IbEltI%)n ratio
Calendar year (of tax year noncharitable-use assets (col. (b) divided by col. (c))
beginning 1n)
2014 12,560,949, 250,137,019, 0.050216
2013 10,626,061. 233,062,618. 0.045593
2012 11,016, 885. 219,435,914, 0.050205
2011 10,347,749. 217,037,242, 0.047677
2010 10,260, 949. 204,448,604, 0.050188
Total of ine 1, column (d) . e e e e e e e e e 2 0.243879
3 Average distribution ratio for the 5-year base period— divide the total on line 2 by S, or by the
number of years the foundation has been in existence If less thanS5years . ... ... ... 3 0.048776
4 Enter the net value of noncharitable-use assets for 2015 from Part X, ine 5 4 245, 651,706.
5 Multiply ine 4 by line 3 ... 5 11,981,908.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 151, 328.
7 AddiimesS5and6 .. .  ..... .. .. a0 7 12,133,236.
8 Enter qualfying distributions from Part XlI, ine 4 . .. 8 12,624,966.

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

Part VI instructions.

BAA

TEEAQ303L 10/1315

Form 990-PF (2015)




Form 990-PF (2015) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 4
IR2r3Y/I8R Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948— see instructions)
1 a Exempt operatlng foundations descnibed in section 4940(d)(2), check here . ... .. > U and enter 'N/A' on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary— see instrs)
b Domestic foundations that meet the—s&io_nz%(e) requirements in Part V, . 1 151,328

check here. ™ and enter 1% of Part |, ine 27b .. .... . . ......
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, Ime 12 col. (b)

2 Tax under section 511 (domestic section 4947(a)(l) trusts and taxable
foundations only. Others enter -0- e . . 2 0.
3 Addhnesland2 ... . .. .. L0 o0 o 3 151, 328.
4 Subtitle A (income) tax (domestic sectlon 4947(a)(1) trusts and taxable foundatrons only. Others enter 0 d..] 4 0.
5 Tax based on investment incomeSubtract line 4 from line 3. If zero or less, enter -0-.. 5 151, 328.
6 Credits/Payments:
a 2015 estimated tax pmts and 2014 overpayment credited to 2015 ... . ... . . 6a 279,139.
b Exempt foreign organizations — tax withheld at source ... .... e 6b
¢ Tax paid with application for extension of time to file (Form 8868)  ....... 6¢c
d Backup withholding erroneously withheld.. . ...... ... .. ... ... 6d
7 Total credits and payments. Add lines 6athrough 6d.... .. ......... . ....... 7 279,139.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 Is attached 8
9 Tax due. If the total of lines 5 and 8 1s more than hne 7, enteramount owed . . e . . 9 0. __
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter theamount overpald ..... ... . . ........ . >l 10 127,811.
> 127,811.] Refunded ....[M 0.
la Durrng the tax year, did the foundation attempt to influence any national, state, or local Ieg|s|at|on or did it Yes| No
participate or intervene In any political campaign? . ....... ... oii 0 aiiieee e e i . la X
b Did 1t spend more than $100 durlng the year (elther d|rectly or |nd|rectly) for political purposes
(see Instructions for the definitIoN)? ..~ ... .. ... L. . L e e e 1b X
If the answer 1s 'Yes' to1a or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities
c Did the foundation fileForm 1120-POL for thisyear? ....... ..... .... .. . ... .. e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) rmposed durlng the year
(1) On the foundation .. * $ 0. (2) On foundation managers . .*8 0.
e Enter the reimbursement (if any) paid by the Toundation during the year for political expenditure tax imposed on
foundation managers. .. ..>$ 0.
2 Has the foundation engaged In any activities that have not previously been reported to the IRS? .. .. .... ... |l 2 X

If 'Yes,' attach a detailed description of the activities

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments?/f 'Yes,' atlach a conformed copy of the changes

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

b !f 'Yes,' has it filed a tax return onForm 990-T for this year?. .. e e

5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?. .. .. .....
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

® By state legisiation that effectively amends the governing instrument so that no mandatory directions that confiict
with the state law remain in the governing instrument? ~ ........ . ... .. . .

7 Did the foundation have at least $5,000 n assets at any time during the year?/f ‘Yes, ' complete Part I, col. (c), and Part XV . .....
8 a Enter the states to which the foundation reports or with which 1t is registered (see instructions)  ...... >
VA 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 byGeneral Instruction G? If ‘No,’ attach explanation . . . . .

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942())(5) ‘
for calendar year 2015 or the taxable year beginning in 2015 (see instructions for Part XIV)7f ‘Yes, ' complete Part XIV .

10 Did any persons become substantial contributors durrng the tax yearVIf ‘Yes, ' attach a schedule Ilst/ng their names
and addresses .. L R T U T 10 X

BAA Form 990-PF (2015)

TEEAQ304L 1011315




Form 990-PF (2015 E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 5
[RRAVIEAN Statements Regarding Activities (continued)
11 At any time during the year, did the foundation, dlrectly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions) . . ..... . .......... . . ... 11 X
12 Dud the foundation make a distribution to a donor advised fund over which the foundation or a dlsquahfled person had
advisory privileges? If ‘Yes,' attach statement (see instructions). ... ..... .. ..... .. ... ..., 112 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemptlon apphcatlon" .. 113 X
Website address .. .. . -+.... » ERLBCARPENTERFOUNDATION.ORG _ _________
14 The books are in care of » JOSEPH A. O'CONNOR, JR. Telephoneno. >  (215) 979-3222

Located at > 1735 MARKET STREET-SUITE 3420 PHILADELPHIA PA ZP+4> 19103 _

15 Section 4347(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu oForm 1041 — Check here . .. ..
and enter the amount of tax-exempt interest received or accrued during the year .. e >I 15 I

16 At any time during calendar year 2015, did the foundation have an interest in or a sugnature or other authonty over a
bank, securities, or other financial account 1n a foreign country? | . . . .o

See the instructions for exceptions and filing requirements for FINCEN Form 114, If 'Yes,'
enter the name of the foreign country » CAYMAN ISLANDS

aRAVIIZBIN Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes' column, unless an exception applies.
1a 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?. .... . DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? . ... cee e [ Yes No
(3) Furrish goods, services, or facmtles to (or accept them from) a dlsquallfled person? ....... R Yes . No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . .... .. .. Yes l No

(5) Transfer any income or assets to a d|squalmed person (or make any of either avatlable
for the benefit or use of a disqualified person)? ..... ....... .. ...... .. e e DYes No

(6) Agree to pay money or property to a government official? Exception. Check 'No' if the
foundation agreed fo make a grant to or to employ the ofﬂcnal for a penod after termmnation
of government service, If terminating within 90 days.) .. .. . e e e e e e DYes No

b If any answer I1s 'Yes' to 1a(1)-(6), didany of the acts fail to qualfy under the exceptions described in
Regulations section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?. .

Organizations relying on a current notice regarding disaster assistance check here. .. .. N 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 tax year beginning in 2015? . e .

2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundation was a
o4

private operating foundation defined in section 4942())(3) or 4942(})(5)):

a At the end of tax year 2015, did the foundation have any undlstnbuted income (Ilnes 6d
and 6e, Part XIiI) for tax year(s) beginning before 20157 .. . e e DYes No
If "Yes,' list the years » 20 , 20 , 20 , 20

b Are there any years histed in 2a for which the foundation isnot 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 histed, answer 'No' and attach statement— see instructions.) e

¢ if the provisions of section 4942(a)(2) are being applied taany of the years hsted in 2a hst the years here
> 20 , 20 , 20 , 20

3a Did the foundation hold more than a 2% direct or indirect interest in any business

enterprise at any tme dunng the year?. .. .. .. .. ... o DYes No

b If 'Yes,' did 1t have excess business holdings in 2015 as a result of1) any purchase by the foundation
or dlsqualmed persons after May 26, 1969, (9 the lapse of the 5- lyear period (or longer period approved
by the Commissioner under section 4943(c) )) to dispose of holdings acquired by gift or bequest; or
(3) the Iapse of the 10-, 15-, or 20-year first phase holding penod" Use Schedule C Form 4720 to
determine If the foundation'had excess business holdings in 2015, ..

4 a Did the foundation invest dunng the year any amount in a manner that would }eopardlze its

chantable purposes?. .. . S S e

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
jeopardize its charitable purpose that had not been removed from )eopardy before the first day of
the tax year beginning in 2015? . . R

BAA

TEEAO305L 101315

Form 990-PF (2015)
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Form 990-PF (2015 E. RHODES AND LEONA B. CARPENTER 51-0155772
RartAVIIZBj Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5 a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?2. .

Page 6

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

(3) Provide a grant to an individual for travel, study, or other snm(lar purposes7

(4) Provide a g

rant to an or anization other than a charitable, etc, organlzatlon described
in section . .

945(d) (4)(A) (see mnstructions) .

(5) Provide for any purpose other than religious, chantable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals? ..... . ... . .

No
No

of the transactions fail to qualify under the exceptions

b If any answer is 'Yes' to 5a(1)-(5), dldazg
53.4945 or n a current notice regardlng disaster assistance

described in Regulations section
(see Instructions)? .

Organizations relying on a current notlce regardlng dlsaster assnstance check hera

1
¢ If the answer I1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because 1t maintained expenditure responsibility for the grant?.. ...... ...... .... .... N/A D Yes D No

If 'Yes, * attach the statement required by Regulations section 53 4945-5(d)
6 a Did the foundation, during the 5year receive any funds, dlrectly or mdnrecﬂy, to pay premlums f
on a personal benefit contract? [:lYes No ;
b Did the foundation, during the year, pay premlums, dlrectly or |nd|rectly, on a personal beneflt contract?.. .. ... .. .
If 'Yes' to 6b, file Form 8870
No
N/A

7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?. .
w b If "Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction? .. ..

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

and Contractors

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

! 1

(b) Title, and average

(c) Compensation

(d) Contributions to

(e) Expense account,

hours per week If not paid, employee benefit other allowances
(2) Name and address devoted to position (erﬂgr ?oa.l) plans and deferred
compensation
SEE STATEMENT 14 _____ ____ __
""""""""""""""""""" 641,061. 53,461. 0.

2 Compensation of five highest-paid employees (other than those included on line3 see ins

tructions). If none, enter 'NONE..'

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

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

(¢) Compensation

(d)Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

KATHLEEN _A. MCNAMEE

% 1735 MARKET_ST. - SUITE 3420 |ADMIN ASSISTA
PHILADELPHIA, PA 19103 45 - 50 92,311. 21,253. 0.
Q QIiN_I ~YODER __ _ __ __ __ ____

S MARKET_S - _SQI_TE. _ 3420 _|CPA
’PHMDEL‘PHTA P_A 1910 45 - 50 102,753. 15,880. 0.
Total number of other employees paid over $50,000 ... .... . . . . .. . .. ... . . . aeee i, > 0

BAA

TEEAO306L 10/13/15

T s

Form 990-PF (2015)



Form 990-PF (2015) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 7
IRV information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)
3 Five highest-paid independent contractors for professional services (see instructions). If none, enter ‘'NONE.'
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
KENNEDY CAPITAL MGT. INC. _ ______ ____ ______ ]
10829 QLIVE BLVD _ __ ___ _ _________________
ST. LOUIS, MO 63141 ] INVESTMENT ADVISORY 284,002,
WESTFIELD CAPITAL MGT. €CO. L.P. ___ __________
ONE FINANCIAL CENTER, 24TH FLOOR _ _ ___ ________
BOSTON, MA 02111 INVESTMENT ADVISORY 254,271.
WEDGE CAPITAL MGT. L.L.P.__ ________________/]
301 SOUTH COLLEGE ST, SUITE 2820 _ _ __ _ _______ ]
CHARLOTTE, NC 28202 INVESTMENT ADVISORY 186, 874.
LCG ASSOCIATES, INC. __ ____ _______________/]
400 GALLERIA PARKWAY-SUITE 1800 __ _ __________/|
ATLANTA, GA 30339 INVESTMENT CONSULTAN 131,886.
BNY MELLON N A ____ ______________________]
1735 MARKET STREET - 9TH FLOOR __ _ ___________||
PHILADELPHIA, PA 19103 CUSTODIAN FEES 97,788,
Total number of others receiving over $50,000 for professional services . .. e e e e e i 0
RapXEAY 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 Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc.
1 NOT APPLICABLE __ _ _ _ _ _
: _ _ .
s _ _ . .
4 _ ..
IBarBl Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1
7 S
2 _ .,
All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 . > 0

BAA

TEEAD307L 10/13115

Form 990-PF (2015)



Form 990-PF (2015) F.., RHODES AND LEONA B. CARPENTER 51-0155772 Page 8

| 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) dlrectly n carrymg out charitable, etc, purposes:

a Average monthly far market value of securtttes . . . . . . T L. . L0 la] 245,090,202.
b Average of monthly cash balances . ... . e . e . 1b 4,264,402,
¢ Fair market value of all other assets (see mstructrons) Ce c Coeee C Tc 37,991.
d Total (add lines 1a, b, and ¢) . .. e e . . 1d| 249,392,595.
e Reduction claimed for blockage or other factors reported on llnes 1a and lc

(attach detailed explanation). Ce e ce e e . | 1 el 0.

2 Acquisition indebtedness appllcable to ine 1 assets . A . . e 2 0.
Subtract line 2 from line 1d e e C . . 3 249,392,595.
Cash deemed held for chanitable activities. Enter 1-1/2% of line 3
(for greater amount, see instructions) . 4 3,740,889,

5 Net value of noncharitable-use assetsSubtract line 4 from Ilne 3 Enter here andon Part V, lne 4 . . 5 245,651, 706.

6 Minimum investment returnEnter 5% of ine 5 . . . .. . . 6 12,282,585,

j| Distributable Amount (see instructions) (Section 49420)(3) and (1) (5) prlvate operatung foundations
and certain foreign organizations check here ™ ["]and do not complete this part.)

1 Mimimum investment return from Part X, ine & . ... . .. . . ... .00 o0 e eeee e e |1 12,282,585.
2a Tax on investment income for 2015 from Part VI, lne & . .. ... . .| 2a 151, 328.

b Income tax for 2015. (This does not include the tax from Part VL) . . ... .. 2b

cAddlines2aand2b ... ... .. .. ... o0 Lo e e . 2c 151, 328.
3 Distributable amount before adjustments Subtract Ilne 2cfromiinel .. ... .. ... ... ... 3 12,131, 257.
4 Recovenes of amounts treated as qualifying distributions 4
5 Addhnes3and 4 . .. 5 12,131,257.
6 Deduction from dlstnbutable amount (see mstructlons) . L 6
7 Distributable amountas adjusted. Subtract line 6 from Iine 5. Enter here and on Part XIII line 1 C e 7 12,131, 257.
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes m

a Expenses, contributions, gifts, etc— total from Part I, column (d), line 26 .. . C e 1a 12,624,966.

b Program-related investments — total from Part IX-B ... .. . . . .. ... .. . .o ] 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charltable, etc, purposes... .. 2
3 Amounts set aside for specific chantable pro;ects that satlsfy the:

a Suitabihty test (prior IRS approval required). e . e 3a

b Cash distribution test (attach the required schedule) e e e .{ 3b
4 Qualifying distributions.Add lines 1a through 3b. Enter here and on Part V hne 8 and Part XIII ||ne 4. .. 1 4 12,624,966.

Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, ine 27b (see instructons) . . . . . ..... ... e e Ce e 5 151, 328.

6 Adjusted qualifying distributionsSubtract ne 5 from line 4 Ce e e Ce 6 12,473,638.

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 thase years.

BAA Form 980-PF (2015)

TEEAQ308L 10/13N15




Form_990-PF (2015) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 9

b

(b) (d
Years prior to 2014

2015

1 Distributable amount for 2015 from Part X!, . ; ' ; D
ne7. ... L0 , T ) _; 12,131,257,
. . . N B

2 Undistributed income, lf any, as of the end of 2015: i

a Enter amount for 2014 only ... .. .. ... N L 10,959, 447

b Total for prior years: 20 . 20 o 20 _

3 Excess distributions carryover, if any, to 2015, }7
I
S

aFrom 2010 .
bFrom 2011 ..
¢ From 2012
dFrom 2013 .
e From 2014 ..
f Total of lines 3a through e

4 Qualifying distnbutions for 2015 from Part

Xil,ine4: > § 12,624,966,

a Applied to 2014, but not more than line 2a . B R 10,959, 447.

b Applied to undistributed tncome of prlor years
(Election required — see instructions) . ..

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

d Applied to 2015 distributable amount .
e Remaining amount distributed out of corpus

5 Excess distributions carryover appled to 2015 ..
(If an amount appears in column (d), the
same amount must be shown in column (a) ) §

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

a Corpus. Add hines 3f, Ac, and de. Subtractlne 5 .. ...

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

¢ Enter the amount of prior years' undlstnbuted )
income for which a notice of deficiency has B
been 1ssued, or on which the section
tax has been previously assessed. .

d Subtract ine 6¢ from line 6b. Taxable
amount — see mnstructions . ...... ....

e Undistributed income for 2014, Subtract line 4a from
line 2a. Taxable amount — see instructions. . .

f Undistributed income for 2015. Subtract lines i
4d and 5 from line 1. This amount mustbe {8
distributed In 2016. . e

7 Amounts treated as dlstnbutlons out of N e ; - . ——
corpus to satlsfr requirements tmposed by : . : ' :
sectlon 170®)(1)(F) or 4942(g)(3) (Election
may be required — see instructions)

8 Excess distributions carryover from 2010 not
applied on line 5 or line 7 (see instructions).

9 Excess distributions carryover to 2016.
Subtract lines 7 and 8 from hine 6a

10 Analysis of line 9:
" "aExcess from 2011 o
b Excess from 2012
¢ Excess from 2013 .
d Excess from 2014 ..
e Excess from 2015

[P wa

BAA T Form 990-PF (2015)

TEEAQ309L 10/13A15




Form 990-PF (2015) E. RHODES AND LEQONA B. CARPENTER 51-0155772 Page 10
Private Operating Foundations (see instructions and Part VIi-A, question 9) N/A
1 a lf the foundation has received a ruling or determination letter that it 1s a prlvate operating foundation, and the ruling
is effective for 2015, enter the date of theruling . ... .. . . .. .. ... .. . e oo >
b Check box to indicate whether the foundation 1s a private operatlng foundatlon described in section D 4942(1)(3) ar 49420 (5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
e O Tt L or e T @) 2015 (&) 2014 () 2013 () 2012 (e) Total

each year isted .. ... .... .
b 85% of line 2a ...

¢ Qualifying distributions from Part Xll
line 4 for each year listed. . .

d Amounts included n line 2c not used dlrectly
for active conduct of exempt actwities

e Qualfying distributions made directly
| for active conduct of exempt activities.
‘ Subtract ine 2d from ine 2c ..... .

3 Complete 3a, b, or ¢ for the
alternative test relied upon:

a 'Assets’ alternative test — enter:
(1) Valueofallassets .  ...... .
(2) Value of assets quaifying under
section 4942((3)B() -

b 'Endowment’ alternative test— enter 2/3 of
minimum investment return shown in Part X, '
line 6 for each year listed. . ............ .. .

¢ 'Support’ alternative test— enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments

! on securifies loans (section
512(@)(5)), or royalties) .. ...... .

| (2) Support from general public and 5 or
! more exempt organizations as provided
1 in section 4942((H(BY(w). .. . . .. .

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

(4) Gross investment ncome.. . . . .
artiXVal Supplementary Information (Complete this part only if the foundation had $5,000 or more in
assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:

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

NONE

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

NONE

2 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 instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d.

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

SEE STATEMENT 15

b The form in which applications should be submitted and information and materials they should inciude:
D —

I —————

--——————SEE"STATEMENT 15
¢ Any submission deadlines:

SEE_STATEMENT 15

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

SEE STATEMENT 15
BAA TEEAD310L  10/13/15 Form 990-PF (2015)
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Form 990-PF (2015) E. RHODES AND LEONA B. CARPENTER

51-0155772 Page 11

BSrEXVA Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

If recipient 1s an individual,

Recipient Foundation
i ke Selsoll  PURgRE gt Aot
Name and address (home or business) substantial contributor | TECIPiEN
a Paid during the year
SEE STATEMENT 6 11,698,001.
Total .. .. .. . . .... .. ... ... ...... 3a 11,698,001.
b Approved for future payment
Total . .. . 3b 0.
BAA TEEAOS0IL 10M13/15 Form 990-PF (2015)




51-0155772

Page 12

Form 990-PF (2015) E. RHODES Q LEONA B. CARPENTER
ARDVIEAR| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income

Excluded by section 512, 513, or 514

(2) (b)
Business Amount
code

1 Program service revenue:

()
Exclu-
ston
code

()

Amount

(e)
Related or exempt
function iIncome
(See instructions.)

-~ 0o a o6 oo

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 .. .. ..
5 Net rental income or (loss) from real estate:
a Debt-financed property . ... ... . ..o0 ...

b Not debt-financed property

Net rental income or (loss) from personal property. . . .

Other investment income . . .. .. .

Gain or (loss) from sales of assets other than wmventory . .. |

18

13,016,520.

LB N - ]

Net income or (loss) from special events..

10 Gross profit or (loss) from sales of inventory. .
11 Other revenue:

o a0 oo

12  Subtotal. Add columns (b), (d), and (e).. .

13 Total. Add line 12, columns (b), (d),and (e) .... .......
(See worksheet In line 13 instructions to venfy calculations.)

15,883,380.

..... .. 13

15,883, 380.

| Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. | Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
\/ accomphlishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See instructions.)
N/A
BAA TEEAOS02L  10/13N15 Form 990-PF (2015)




Form 990-PF (2015) E. RHODES AND LEONA B. CARPENTER 51-0155772 Page 13
|RaH fl Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage 1n any of the following with any other organization
described in section 501(c) of 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:

(2) Other assets.. .... e e e T LK - Y 4] X
b Other transactions: ﬁﬁi
(1) Sales of assets to a nonchantable exempt organization . .. . . ., . . e e e N R 1) X
(2) Purchases of assets from a noncharitable exempt organization . . e N L ) X 4] X
(3) Rental of facilities, equipment, or other assets e e e e e e e 1b(3) X
(4) Reimbursement arrangements . . . . e e e e o . 1b4) X
() Loans or loan guarantees .. . ..... .. . .. .. .. .0 L. T1b(5) X
(6) Performance of services or membership or fundraising solicitabons e e . . ... 1b(®) X
¢ Sharing of facthties, equipment, matling hists, other assets, or paid employees. e e e e e lc X

d If the answer to any of the above is '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 fair market value in
any transaction or sharing arrangement, show in column(d) the value of the goods, other assets, or services received.

(a) Lmne no. (b) Amount mvolved (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

2als the foundation dlrectlf/ 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 in section 5272 ... ... . .

b If 'Yes,' complete the following schedule,

. DYes No

(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
4

Under penalties gf penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and behef, 1t 1s true,

correct, and cothplete Declaraton of preparer (other than taxpayer) 1s based on all informaton of which preparer has any knowledge
Si n May the IRS discuss
Hegre / } CcO- thxsyrelurn with the

| /1416 EXECUTIVE DIRECTOR | Preparer shown below
Sngnaiurefofﬁcer or frustee [ Datd 7 Title Yes No
PnVType preparer's name Preparer's signature N i Eate Ched——i[lf— PTIN _
- Paid — | NGE=. SELF-PREPARED seltemployed | NSIRSRERENN

Preparer Fim's name L
Use Only |Fim's address >

Fuem's EIN > .

Form 990-PF (2015)

BAA

TEEAOSD3L 10/1315




2015 FEDERAL STATEMENTS PAGE 1
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 1
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
(&) (B) NET (€) (D)

EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BOOKS INCOME, NET INCOME PURPOSES

PENSION & LEASE . ...... .. .. § 9,329. § 2,332. 5 6,997,
TOTAL § 9,329. § 2,332. S 6,997.

STATEMENT 2
FORM 990-PF, PART {, LINE 16B
ACCOUNTING FEES

(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BQOKS INCOME NET INCOME PURPQSES

AUDIT... .. .. ..... ... ...... ..... 8 18,500, $ 4,625, $ 13,875.
TOTAL § 18,500. 8 4,625, $ 13,875.
STATEMENT 3
FORM 990-PF, PART 1, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
CONSULTING .. . .. . . ... . ... .. . 8§ 12,920. ] 12, 920.
CUSTODIAN.. e 97,788. § 97,788.
INVESTMENT ADVISORY. . .. . ..... 988,556. 988, 556.
TOTAL $ 1,099,264. § 1,086,344, $ 12,920.
STATEMENT 4
FORM 990-PF, PART |, LINE 18
TAXES
(a) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET TNCOME PURPOSES
FOREIGN ON DIVIDENDS . . - 31,444. $ 31,444.
PHILADELPHIA CITY WAGE e 2,437, 609. $ 1,828.
STATE UBIT. . ... .. C -1,292.
US EXCISE. . e . 400, 000. R

US UBIT . . ....... e 220,.000- —_—
_ —————— TOTAL § 652,589. § 32,053. 5 1,828.




2015 FEDERAL STATEMENTS PAGE 2
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 5
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(B) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BOOKS INCOME NET INCOME PURPQSES
BUSINESS INSURANCE . .. . ... $ 8,597. $ 2,149, $ 6,448.
MISCELLANEOUS . . e e 1,335. 334. 1,001.
OFFICE INTERNET SERVICE.. .. . .. 11, 992. 2,998. 8,994.
QFFICE OTHER . . C e 755. 189. 566.
OFFICE PHONE .. .... .. ... ..... e 6,136. 1,534. 4,602.
QFFICE SUPPLIES .... . ... ... ... 3,623. 906. 2,717.
POSTAGE/DELIVERY............... o 7,846. 1,962. 5,884.
PROFESSIONAL DEVELOPMENT/DUES .. . 4,509. 1,127. 3,382,
REGISTRATION/REPRESENTATION FEES 255, 64. 191.
SEE PARTNERSHIPS SUMMARY PER K-1 EXPENSE
321,774.
TOTAL $ 45,048. § 333,037, $ 33,785.
STATEMENT 6
FORM 990-PF, PART I, LINE 25
CONTRIBUTIONS, GIFTS, AND GRANTS
CASH GRANTS AND ALLOCATIONS
CLASS OF ACTIVITY: CASH
DONEE'S NAME: SEE GRANTS PAID SCHEDULE
DONEE'S ADDRESS: " " " "
RELATIONSHIP OF DONEE: NOT INDIVIDUALS
ORGANIZATIONAL STATUS OF DONEE: 501 (C) (3) CHARITIES
AMOUNT GIVEN: $11,697,983.
CLASS OF ACTIVITY: CASH
DONEE'S NAME: PER K-1'S SEE PARTNERSHIPS
DONEE'S ADDRESS: SUMMARY
AMOUNT GIVEN: 18.
TOTAL $ 11,698,001,
STATEMENT 7

FORM 990-PF, PART Ii, LINE 10A
INVESTMENTS - U.S. AND STATE GOVERNMENT OBLIGATIONS

VALUATION BOOK FATR MARKET
U.S. GOVERNMENT OBLIGATIONS METHOD VALUE VALUE
GARCIA HAMILTON ASSOC COST $ 2,994,221. 3 3,039,508.
TOTAL_$__ 2,994,221 .- $—3,039:508-—1%




2015 FEDERAL STATEMENTS PAGE 3
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 8
FORM 990-PF, PART l|, LINE 10B
INVESTMENTS - CORPORATE STOCKS
VALUATION BOOK FAIR MARKET
CORPORATE STOCKS METHOD VALUE VALUE
VANGUARD 500 INDEX FUND ADM COST $ 4,917,267. 5§ 6,430,102.
WESTERN ASSET ABS STRATEGY FUND COST 7,476,121. 11,844,264.
KENNEDY CAPITAL MANAGEMENT COST 24,440, 361. 25,254, 400.
WEDGE CAPITAL MANAGEMENT COST 34,001, 688. 35,471,492.
WESTFIELD CAPITAL MANAGEMENT COST 28,395,575, 36,708,030.
TOTAL § 99,231,012, § 115,708,288.
STATEMENT 9
FORM 990-PF, PART Il, LINE 10C
INVESTMENTS - CORPORATE BONDS
VALUATION BOOK FATIR MARKET
CORPORATE BONDS METHOD VALUE VALUE
GARCIA HAMILTON ASSOC COsST $ 7,953,244. $ 7,890,465,
TOTAL § 7,953,244. 5§ 7,890,465.
STATEMENT 10
FORM 990-PF, PART Il, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FAIR MARKET
METHOD VALUE VALUE
OTHER SECURITIES
LCG HEDGED EQUITY FUND, LTD, COST $ 18,500,000. $ 21,081,300.
SIGULER GUFF DISTRESSED OPPORTUNITIES FD COST -4,250,686. 471,176.
LINX PARTNERS III LP COST 921,843. 767,625.
OCM REAL ESTATE OPPORTUNITIES FUND 3 LP COST -2,636,596. 240,500.
CAUSEWAY INTERNATIONAL VALUE FUND COST 21,186, 580. 20,849,707,
O-BLK (QUELLOS) STRATIGIC PARTNERS COST 12,500, 000. 17,665,589.
COMMON SENSE INVESTORS OFFSHORE HOLDINGS COST 0. 0.
SIGULER GUFF BRIC OPPORTUNITIES FD LP COST 1,582,312, 4,156,879,
INSTITUTIONAL EMERGING MARKETS PORT FUND COST 6,831,132. 6,919,129.
WCP REAL ESTATE FUND II (B) COST 398, 400. 2,955,229.
OPPENHEIMER INTERNATIONAL GROWTH FUND COST 20,790,428, 21,558, 635.
MARATHON EUROPEAN CR OPPORT FD SPC (B) COST 3,564,972, 4,315,437,
MARATHON EUROPEAN CR OPPORT FD II COST 4,849,405, 5,167,367.
COLUMBIA CAPITAL PARTNERS VI, LP COST 709, 471. 543, 917.
TOTAL 5 84,947,261. §106,6392,490.




2015 FEDERAL STATEMENTS PAGE 4
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 11
FORM 990-PF, PART II, LINE 14
LAND, BUILDINGS, AND EQUIPMENT
ACCUM. BOOK FATR MARKET
CATEGORY BASIS DEPREC, VALUE VALUE
FURNITURE AND FIXTURES $ 53,852. $ 36,963. $ 16,889. § 16, 889.
MACHINERY AND EQUIPMENT 54.232. 38.859. 15,373, 15, 373.
TOTAL §  108.084. 3 75.822. § 32,262, § 32,262,
STATEMENT 12
FORM 990-PF, PART I, LINE 5
OTHER DECREASES
UNLOCATED DIFFERENCE .. ... o LS 127, 746.
TOTAL 3 127,746,
STATEMENT 13
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME
(B) HOW (C) DATE (D) DATE
ITEM (A) DESCRIPTION ACQUIRED ACOUIRED SOLD
1 PUBLICLY TRADED SEC - GARCIA A/C PURCHASED VARIOUS VARIOUS
2 PUBLICLY TRADED SEC - KENNEDY A/C PURCHASED VARIOUS VARIOUS
3 PUBLICLY TRADED SEC WEDGE A/C PURCHASED VARIOUS VARIOUS
2 PUBLICLY TRADED SEC - WESTFIELD A/C PURCHASED VARIOUS VARIOUS
5 COMMON SENSE INVESTORS OFFSHORE PURCHASED VARIOUS VARIOUS
6 WESTERN ASSET ABSOLUTE RETURN STRATEGY PURCHASED VARIOUS VARIOUS
7 MARATHON EUROPEAN CREDIT OPPORTUNITY -B PURCHASED VARIOUS VARIOUS
8 MARATHON EUROPEAN CREDIT OPPORTUNITY -II PURCHASED VARIOUS VARIOUS
(E) (G) (H) (I) (J) (K) (L)
GROSS COST GAIN FMV  ADJ. BAS. EXCESS GAIN
ITEM _ SALES  _ALLOWED __ BASIS (LOSS)  12/31/69 _12/31/69 _(I)-(J) (LOSS)
1 7198638, 7286725. -88,087. § -88,087.
2 17222355 13819839, 3402516. 3402516.
3 37394373, 32484371. 4910002. 4910002,
2 36913578, 32572028. 4341550, 4341550,
5 351, 743. 299,316. 52,427, 52,427.
6 71, 886. 40,203. 31,683, 31, 683.
7 2504364 . 2175395. 328,969, 328 969.
8 468, 055. 430,595.  37.460. 37, 460.
TOTAL $13016520.




2015 FEDERAL STATEMENTS PAGE 5
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
STATEMENT 14
FORM 990-PF, PART VI, LINE 1
LIST OF OFFICERS, DIRECTORS, TRUSTEES, AND KEY EMPLOYEES
TITLE AND CONTRI- EXPENSE
AVERAGE HOURS COMPEN- BUTION TO ACCOUNT/
NAME AND ADDRESS PER WEEK DEVOTED SATION EBP & DC QTHER
ANN B. DAY DIR/PRESIDENT $ 47,000. $ 368. 0.
% 1735 MARKET ST. - SUITE 3420 10
PHILADELPHIA, PA 19103
PAUL B. DAY, JR. DIR/V-PRES/SEC 47,000. 368. 0.
% 1735 MARKET ST. - SUITE 3420 10
PHILADELPHIA, PA 19103
M. H. REINHART DIRECTOR 42,000. 368. 0.
% 1735 MARKET ST. - SUITE 3420 7
PHILADELPHIA, PA 19103
JOSEPH A. O'CONNOR, JR. EXE DIRECTOR 310,661. 15,764. 0.
% 1735 MARKET ST. - SUITE 3420 45 - 50
PHILADELPHIA, PA 19103
DIANE L. COLLINS ASSOC EXE DIR 194,400. 36,593. 0.
% 1735 MARKET ST. - SUITE 3420 45 - 50
PHILADELPHIA, PA 19103
TOTAL § 641,061. $ 53,46I. § 0.

STATEMENT 15
FORM 990-PF, PART XV, LINE 2A-D
APPLICATION SUBMISSION INFORMATION

NAME OF GRANT PROGRAM:
NAME :

CARE OF:

STREET ADDRESS:

CITY, STATE, ZIP CODE:
TELEPHONE:

E-MATL ADDRESS:

FORM AND CONTENT:
SUBMISSION DEADLINES:
RESTRICTIONS ON AWARDS:

SEE "GRANT MAKING GUIDELINES @ *"

1735 MARKET STREET - SUITE 3420
PHILADELPHIA, PA 19103
(215) 979-3222

SEE "GRANT MAKING GUIDELINES @ * "
* 12/3/12 & 6/10/15

SEE "GRANT MAKING GUIDELINES @ * "
JANUARY 31 JULY 15 SEE "GRANT MAKING GUIDELINES @ * "

E RHODES & LEONA B CARPENTER FQUNDATION
JOSEPH A O'CONNOR, JR, EXECTIVE DIRECTOR

(BOTH ATTACHED)




12/31/15 2015 FEDERAL BOOK SUMMARY DEPRECIATION SCHEDULE PAGE 1
E. RHODES AND LEONA B. CARPENTER
FOUNDATION 51-0155772
PRIOR
CUR 179/
DATE DATE cosT/ BUS. 179/ SDA/ CURRENT
NO DESCRIPTION SDA DEPR _MFTHOD = LIFE
FORM 990/990-PF

FURNITURE AND FIXTURES
1 QFFICE FURNITURE+FIXTURES 10/30/02 26,867 21,791 S/L 15 1,791
3 OFFICE FURNITURE+FIXTURES 11/03/03 9,516 7,080 S/L 15 634
7 OFFICE FURNITURE+FIXTURES 5/01/10 6,263 1,950 S/t 15 418
8 FILE ROOM SHELVING 2/01/10 7156 2,345 S/L 15 an
10 OFFICE CHAIR 1/01/13 292 58 S/L 10 29
12 OFFICE CHAIRS 1701714 933 93 S/L 10 93
15 OFFICE FURNITURE 11718714 2,825 16 S/L 1§ 188

TOTAL FURNITURE AND FIXTURE 53,852 0 33,333 3,630
MACHINERY AND EQUIPMENT
2 COMPUTERS+SCREENS+PRINTE 11/16/02 14,852 14,852 S/L 10 0
4 FAXMACHINE 1/17/03 1,595 1,595 S/L 10 0
5 CANON IMAGERUNNER 2270 1/01/06 8,698 7,830 S/L 10 868
6 COMPUTERS+SCREENS+PRINTE 10/15/08 6,920 6,920 S/L 10 0
9 COMPUTER+SCREEN+PRINTER 3/01/10 1,830 1,830 S/L 10 0
11 TYPEWRITER 8/01/13 335 43 S/L 10 34
13 LAPTOP PC 1/01/14 2,537 362 S/L 7 362
14 SERVER+5 PCS, SCREENS ETC 4/16/14 17,465 1,663 S/L 7 2,495

TOTAL MACHINERY AND EQUIPME 54,232 0 35,100 3,759

TOTAL DEPRECIATION 108,084 0 68,433 7,389

GRAND TOTAL DEPRECIATION 108,084 0 68,433 7,389
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FOUNDATION 51-0155772

NET INVESTMENT INCOME / ADJ. NET INCOME
OTHER INVESTMENT INCOME

SEE PARTNERSHIPS SUMMARY  ..... ... Ce o . 8 1,065,480.
TOTAL § 1,065,480.

OPERATING & ADMINISTRATIVE EXP. (990-PF)
PENSION PLAN CONTRIBUTIONS

PENSION PLAN..... e e C - 20,934.
HEALTH INSURANCE.. . .......  ......... Coe C e e . 22,028.
LIABILITY INSURANCE ....... ....... ..o civevviiee i . 2,942,
LT DISABILITY INSURANCE.  ....... e e . e Ce 5,118.
FICA - FOUNDATION'S SHARE . .  ..... Co ce e 39, 885.
PA UNEMPLOYMENT - FOUNDATION'S SHARE... . e e D 1,402.

TOTAL § 92,3009.

OPERATING & ADMINISTRATIVE EXP. (990-PF)

INTEREST

INVESTMENT INTEREST ......... ...... C e e e C e $ 64, 386.
TOTAL $ 64,386.

OPERATING & ADMINISTRATIVE EXP. (990-PF)

TRAVEL, CONFERENCES, ETC.

ATRFARE . ... ... . . e e C e C $ 3,316.

LODGING. ..... . . . .. oo v iiiieiin i G e e e 3,968.

TRANSPORTATION, TAXI, LIMO RENTAL, PARKING  .......... .. ... 2,979.

MEALS (50% IN COLUMNS B & D) . N 6,336.

TOTAL $§ 16,598.
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E RHODES AND LEONA B CARPENTER FOUNDATION  #51-0155772

2015 FORM 890-PF
Part !l - Balance Sheets
Portfolio Value by Investment Account
As of 12/31/2015 Book Fair Market
nvestmen Quantity Value Yalue
) Oppenheimer Intemnational Growth Fund |
! Opperheimer intemational Growth Fund ¢ 800,519 0850 20,790,428 28
Total Opperheimer Intemational Growth Fund | 20,790,428 28 21,55883515 (C)
Waedge Gapyal Management
See attached for details 34,001,687 65 35,471,491 51
Total Wedge Capital Management 34,001,687 65 3547149151 (B)
Causeway Intemational Valus Fund Institutional
Causeway Intemational Value Fund Insttutional 1,480,803 0450 21,188,579 62
Total Causeway Intemational Value Fund Institutional 21,188,579 62 20,849,708 87 (C)
Linx Partners (I L P
Linx Partners Hll L P 921,843 00 767,625 00
' Total Linx Partners Iit L.P 921,843 00 767,625 00 (C)
arding, Loevner ds inc,
Institutional Emerging Markats Portifolio Fund Inc 462,508 6240 6,831,132 47
Total Harding Loevner Funds Inc 6,831,132 47 6,919,12902 (C)
ennedy Capital Management
See attached for details 24,440,380 83 25.254,400 18
Total y Capital Manag 1t 24,440,360 83 25,254 400 18_ (B)
Westfield Capital Management
) See attached for details 28,395,575 44 36,708,030 30
! Total Waestfield Capital Managemant 28,395,575 44 38,708,030 30 (B)
Real Estate orturities Fund it I, P
OCM Real Estate Opportunities Fund Ill, L P 2,636,596 00
Total OCM Real Estate Opportunities Fund it{, L P -2,6836,596 00 240,500 00 {(A)
olumbia Capital Partners V1. |. P,
Columbia Capital Patmers VI, L P 709,470 58
Total Columbia Capital Patrners Vi, L P 708,470 58 54391700 (C)
BLK Strategic Partners |1, |td 48:
} Quellos Strategic Partners il, Ltd - 2015 Senes 1 10/31/07 9,301 8418 7.500,000 00 9,279,870 85
Quellos Strategic Partners Il, Ltd - 2015 Series 1 8/03/04 8,405 5717 5,000,000 00 838571774
Total Q-BLK Strategic Pariners i, Ltd 485U 17,707 4135 12,500,000 00 17665588 59 (C)
rguler Guff BRI ortunities Fund, LP
Siguler Guff BRIC Opportunities Fund, LP 1,562,311 86
Total Siguler Guff BRIC Opportunities Fund, LP 4,582,311 88 4,156,879 00 (A)
Siguler Guff Distrassed Opportupities Fund, LLC
Siguler Guff Distressed Opportunities Fund, LLC -4,250,686 11
Total Siguler Guff Distressed Opportunities Fund, LLC -4,250,688 11 471,176 00_ (A)
LCG Hedged Equity Fund, Ltd
L.CG Hedged Equity Fund, Ltd 16,755 6230 18,500,000 00
Total LCG Hedged Equity Fund, Ltd 18,500,000 00 21,081,30000 (C)
Marathon European Credit rtunity Fund SPC (B
Marathon Europ Credit Opportunity Fund SPC (B) 3,138 1410 3,564,971 51
Total Marathon European Credit Opportunity Fund SPC (B) 3,564,971 51 4,31543858 (C)
Marathon European Credit Opporturuty Fund §i Lid
Marathon European Cradit Opporturuty Fund Il Cl A Ser 5L 4,708 1514 4,849,405 04
Total Marathon European Credit Opportunity Fund il Ltd 4,849 405 04 5,167,366 94 (C)
Vanguard
Vanguard 500 index Fund Adm 34,115 5650 4817267 43
Total Vanguard 4.917,267 43 6,430,10189 _(C)
Garcia Hamilton Associates
Ses attached for details 10,947,465 49 10,929,972 72
Tota! Garcia Hamilton Assaociates 10,947 485 49 10.929,87272 (B)
Westport Capital Partners L.
WCP Real Estate Fund 1)(B) 398,400 00
Total Westport Capital Partners LLC 338 400 00 2,85522373 (C)
Wastem Asset Management Company
Wastemn Asset Absolute Return Strategy, Ltd 66,153 1790 7,476,121 22
Yotal Asset Manag C o 7,476,121 22 11,844,283 63 (C)
Grand Totals 195,125,738 41 233,330,748 89

S

- === ==

R —

tas

(A)  PerK-1 Ending Capital Account - GAAP Basis

{B) Per BNY Melion Bank N A Custodian 12/31/15 Statement
(C)  Per Fund's 12/31/15 Statement

{D) PerK-1 Ending Capital Account - Tax Basis

Page 1
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E. RHODES AND LEONA B. CARPENTER FOUNDATION

2015 FORM 990-PF

PART Il - Balance Sheets @

Wedge Capital Management

#51-0155772

December 31, 2015

Equities
U.S. large cap
Shares/par value Description Market price Market value Tax cost
3,800 Accentura PLC (ACN } $ 104.5000 $ 397,100.00 $379,131.70
16,800 Nabors industries Ltd { NBR ) 8.5100 142,968.00 248,223.51
2,600 ACE Ltd { ACE } 116.8500 303,810.00 271,349,286
1,000 Lyondellbasell Industries NV { LYB } 86.9000 86,900.00 91,271.32
12,100 Activision Blizzard Inc { ATVI } 38.7100 468,331.00 366,493.48
3,600 Aetna inc ( AET } 108.1200 389,232.00 233,149.09
700 Air Products & Chemicals Inc { APD ) 130.1100 91,077.00 75,139.44
1,400 Alliance Data Sys Corp { ADS ) 276.5700 387,198.00 388,457.62
3,900 Ameren Corporation [ AEE ) 43.2300 168,597.00 145,745.95
3,100 American Electric Power Inc { AEP ) 58.2700 180,637.00 148,385.02
4,800 American International Group Inc  AIG ) - 61.9700 297,456.00 251,485.90
4,100 Amerisourcebergen Corp { ABC } 103.7100 425,211.00 419,210.64
2,700 Ameriprise Financial Inc { AMP ) 106.4200 287,334.00 170,310,28
2,500 Amgen inc { AMGN } 162.3300 405,825.00 394,730.75
2,800 Anthem Inc. { ANTM ) 139.4400 390,432.00 304,471.54
3,600 Apple Inc { AAPL } 105.2600 378,936.00 379,241.44
2,400 Archer Daniels Midtand-Co  ADM } 36.6800 88,032.00 87,993.61
2,100 Autoliv Inc { ALV ) 1247700 262,017.00 210,424.20
4,700 BP PLC Spons APR ( BP ) 31.2600 146,922.00 194,179.32
1,200 Ball Corp { BLL ) 72,7300 87,276.00 60,027.33
16,900 Bank Of America Corporation ( BAC } 16.8300 284,427.00 300,603.68
2,800 The Boeing Company { BA ) 144.5900 404,852.00 366,025.73
23,900 Boston Scientific Corporation { BSX ) 18.4400 440,716.00 427,901.94
2,100 CF Industries-Holdings Inc { CF } 40.8100 85,701.00 106,492.69
3,700 Capital One Financial Corporation { COF ) 72,1800 267,066.00 263,360.53
4,900 Cardinal Health Inc { CAH ) 89,2700 437,423.00 406,073.77
8,100 Carnival Corp ( CCL ) ) 54,4800 441,288.00 412,159.98




E. RHODES AND LEONA B. CARPENTER FOUNDATION
2015 FORM 990-PF

PART Il - Balance Sheets @

Wedge Capital Management

#51-0155772

December 31, 2015

Equities -
U.S. large cap
continued
Shares/par value Description Market price Market value Tax cost
3800  Caterpillar Inc  CAT) 67.9600 2658,248.00 295,524.48
1,367 Celanese Corp { CE ) 67.3300 92,040.11 78,368.23
Series A
1,600 Chevron Corporation { CVX } 89.9600 143,936.00 168,949.22
15,500 Cisco Systems Inc { CSCO } 27.1550 420,902.50 403,009.49
5,700 Citigroup Inc (C) 51,7500 294,975.00 332,345.91
6,900 Cognizant Technology Solutions Corp { CTSH } 60.0200 414,138,00 383,281.11
ClA )
3,200 Conocophillips { COP } 46.6900 149,408.00 187,570.19
2,600 Consolidated Edison inc ( ED ) 64.2700 167,102.00 147,105.96
1,800 Crown Hidgs Inc { CCK ) 50,7000 91,260.00 80,602.33
2,900 Cummins Inc { CMI ) - 88,0100 265,229.00 357,128.83
14,900 D R Horton Inc ( DHI ) 32,0300 477,247.00 452,726.23
7,100 Darden Restaurants Inc { DRI ) 63.6400 451,844.00 440,290.63
5,300 Discovear Financial Services { DFS ) 53.6200 284,186.00 202,787.11
4,500 Dover Corp ( DOV ) o 61.3100 275,895.00 346,074.83
4,400 Dr Pepper Snapple Group Inc ( DPS } 93.2000 410,080.00 221,894.38
1,300 Eastman Chem Co { EMN } 67.5100 87,763.00 91,631.41
2,800 Edison International { EIX ) 59.2100 165,788.00 124,581.38
6,900 Electronic Arts Inc { EA ) 68.7200 474,168.00 408,833.39
5,500 Emerson Electric Co ( EMR ) 47,8300 263,065.00 284,542.21
2,600 Entergy Corp { ETR } £8.3600 177,736.00 173,366.08
6,000 Exelon Corp [ EXC ) 272.7700 166,620.00 197,436.92
4,800 Express Scripts Holdings, Inc. { ESRX ) 87.4100 419,568.00 359,004.07
1,900 Exxon Mobil Corp { XOM ) 77.9500 148,105.00 165,664.39
4,300 Fiserv Inc ( FISV } 91.4600 393,278.00 335,559.18
5,600 Firstenergy Corp ( FE ) 31,7300 177,688.00 191,716.33
2,900 Fleetcor Technologies inc. ( FLT ) 142.9300 414,497.00 363,174.75
7,500 Franklin Res Inc { BEN ) 36.8200 276,150.00 297,644.4
2;800 General-Dynamics-Corporation ('GD’} 137.3600 384,608.00 275,649.80
650[1 N Global Pmts Inc { GPN ) 64.5100 419,315.00 447,032.84




E. RHODES AND LEONA B. CARPENTER FOUNDATION

2015 FORM 990-PF

L

PART II - Balance Sheets @

Wedge Capital Management

#51-0155772

December 31, 2015

Equities
U.S. large cap
! continued
“ Shares/par value Description Market price Market value Tax cost
| .
| 4700 Goldman Sachs Group Inc { GS ) T 1802300 306,391.00 2651400
6,600 Hartford Finl Sves Group Inc { HIG ) 43.4600 286,836.00 157,585,85
3,100 Hess Corporation [ HES } 48.4800 150,288.00 229,918.10
3,600 Home Depot Inc ( HD ) 132.2500 476,100.00 421,503.30
12,000 Intel Corp { INTC ) 34.4500 413,400.00 405,553.20
2,300 International Paper Co { IP } 37.7000 86,710.00 90,887.25
4,400 JP Morgan Chase & Co { JPM } 66.0300 290,532.00 199,441.86
4,000 Johnson & Johnson { JNJ } 102.7200 410,880.00 371,655.96
22,200 Keycorp New {KEY ) _ 13.1900 292,818.00 223,976.62
| 5,200 Lifly Eli & Co [ LLY ) 84.2600 438,152.00 300,793.48
| 5,800 Lincoln Natt Corp Ind ( LNC } - 50.2600 291,508.00 158,078.86
1,900 Lockheed Martin Corp { LMT } ~ ‘ 217.1500 412,585.00 390,966.49
7750 Merck&Co Inc { MRK) - ST 52800 396,150.00 452,218.98
6,400 Metlife Inc { MET ) 48.2100 308,544.00 264,167.21
| 7,900 Microsoft Corporation { MSFT } 55.4800 438,292.00 429,133.53
| 2500  Mohawk inds inc { MHK } 189.3900 473,475.00 502,994.94
9,300 Morgan Stanley { MS ) 31.8100 295,833.00 344,053.53
10700 Newell Rubbermaid Inc (NWL) 44.0800 471,656.00 431,838.47
2,300 Northrop Grumman Corp { NOC ) 188.8100 434,263.00 265,876.53
12,700 Nvidia Corp { NVDA } 32.9600 418,592.00 270,890.25
2,200 Occidental Petroleum Corp ( OXY } 67.6100 148,742.00 180,909.11
| 900 P P G Industries Inc { PG ) 98.8200 88,938.00 76,516.54
[ 2,650 Parker Hannifin Corp (PH ) 96.9800 256,997.00 288,166.45
! 12,500 Pfizer Inc { PFE ) 32.2800 416,412.00 392,969.58
} 4,500 Philip Morris International inc ( PM ) 87.9100 395,595.00 379,258.58
‘ 6,000 Principal Fint Group Inc { PFG ) 44,9800 269,880.00 207,681.59
‘ 3,500 Prudential Financial Inc { PRU } 81.4100 284,935.00 246,499.78
| )
4,600 Public Svec Enterprise Group Inc { PEG } 38.6900 177,974.00 156,187.91
— 3,500 Raytheow Co { RTN') 124.5300 435,855,00 366,688.22




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

2015 FORM 990-PF
PART Il - Balance Sheets @

Wedge Capital Management

December 31, 2015

o
Equities
U.S. large cap
continued
Shares/par value Description Market price Market value Tax cost
2400  RegionsFinl Corp New (RF) T '9.6000 291,840.00 265,741.96
1,400 Reliance Steel & Aluminum { RS ) 57.9100 81,074.00 79,722.40
3,100 Royal Dutch Shell PLC ( RDS.A } 45,7900 141,949.00 205,701.86
ADR ;
6,800 ST Jude Medical Inc ( STJ } 61,7700 420,036.00 494,934.81
4,400 Stryker €orp { SYK } 92.9400 408,936.00 377,125.53
6,700 Suntrust Banks inc { STH} 42.8400 287,028.00 209,149.64
6,600 Target Corp { TGT ) 72.6100 479,226.00 505,498.08
o 1,500 Texas Instruments Inc { TXN ) o ) 548100 411,075.00  431,374.33
1,800 M Co [ MMM ) 150.6400 271,152.00 229,105.52
2,600 The Travelers Companies Inc { TRV } 112.8600 293,436.00 275,227.34
3,400 Unitedhealth Group inc { UNH ) 117.6400 399,976.00 284,374.34
3,600 Universal Health Services Inc CIB{UHS) 119.4900 430,164.00 433,056.11
8,300 Unum Group { UNM ) 33.2900 296,281.00 246,096.20
23,000 Western Union Co {WU } 17.9100 411,930.00 424,343.54
Total U.S. large cap $ 30,094,039.51 $ 27,829,953.63
U.S. mid cap
Shares/par value Description Market price Market value Tax cost
11,500 Transocean Ltd { RIG } $ 12.3800 $ 142,370.00 $ 254,978.19
7,800 The A D T Corporation [ ADT ) 32.9800 257,244.00 261,427.92
5900 Agco Corp { AGCO } 45.3900 267,801.00 287,309.96
1,700 Albemarle Corp ( ALB ) 56.0100 95,217.00 94,194.61
9,900 Centerpoint Energy Inc { CNP ) 18.3600 181,764.00 187,182.18
5,700 Fluor Corp New ( FLR ) 47.2200 269,154.00 386,100.45
7,100 Fooil.ocker Inc (FL) 65.0900 462,139.00 494,208.23




E. RHODES AND LEONA B. CARPENTER FOUNDATION  #51-0155772
2015 FORM 990-PF

PART Il - Balance Sheets @ December 31, 2015

Wedge Capital Management

U.S. mid cap
continued
5 T 1
Shares/par value Description — — Market:, prl_t_:e _Efrket value : ax_cos
14700 Goodyear Tire & Rubber Co { GT ) - 326700 48024900 45167369
900 Ingredion Incorporated { INGR ) ) 95.8400 86,256.00 66,464.76
6,100 Jacobs Engr Group Inc { JEC} 41.9500 255,895.00 262,965.02
6,600 Murphy Oil Corp { MUR } 22.4500 148,170.00 259,857.87
16,200 Nrg Energy Inc { NRG ) 11.7700 190,674.00 301,306.30
Com New
2,800 Pinnacle West Cap Corp { PNW } 64.4800 - 180,544.00 159,214.54
~ 12,900 Pitney Bowes Inc { PB! ) 20.6500 266,385.00 307,227.61
10,700 Superior Energy Svcs Inc ( SPN ) 13.4700 144,129.00 234,534,48
2,163 Toll Bros Inc { TOL ) 33.3000 72,027.90 73,352.30
1;500 Westlake Chemical Corp { WLK ) 54,3200 81,480.00 94,101.50
Total U.S. mid cap . $ 3,581,438.90 $ 4,176,099.61
Developed international
Shares/par value Description - Market price Market value Tax cost
17,100 Weatherford International Pi { WFT } $8.3900 $ 143,469.00 $ 226,939.50
4,800 Royal Caribbean Cruises Ltd { RCL ) 101.2100 485,808.00 469,972.98
13,100 Astrazeneca PLC Sponsored ADR { AZN } 33.9500 444,745.00 480,495.38
5,000 E N1 Spa Sponsored ADR (E} . 29.8000 149,000.00 215,967.04
3,300 Total S.A. ADR { TOT ) 44,9500 148,335.00 171,927.37
9,800 Unilever NV New York Shs ADR New { UN } 43.3200 424,536.00 430,332.14
Total developed international $ 1,795,893.00 $ 1,995,634.41
. Total equities C

T T T $ 35,471,481.51 $ 34,001,687.65




.E. RHODES AND LEONA B. CARPENTER FOUNDATION  #51-0155772
2015 FORM 990-PF

PART Il - Balance Sheets @ December 31, 2015

Kennedy Capital Management

Equities ’ T T
U.S. large cap
Shares/par value Description Market price Market value Tax cost
3,990 Avangrid, Inc. { AGR ) - $ 38.4000 $ 153,216.00 $ 145,192.07
i Total U.S. large cap $153,215.00 $ 145,192.07
i U.S. mid cap
|
i Shares/par value Description Market price Market value Tax cost
| 6,814 Amn Healthcare Svcs Inc ( AHS ) $ 31.0500 $ 211,574.70 $ 206,601.47
2,487 Azz Inc (AZZ)) §5.5700 138,202.59 105,058.83
! 7.772 Air Methods Corp { AIRM } 41,9300 325,879.96 318,610.39
| Com’
| 7,485 Alere Inc { ALR ) 39.0900 292,588.65 273,612.22
; 5,542 Alexander & Baldwin Inc { ALEX } 35.3100 195,688.02 218,742.19
| 735 Allegiant Travel Company { ALGT } - 167.8300 123,355.05 74,613.12
{ 4,445 Allgte Inc [ ALE ) . 50.8300 225,939.35 196,789.82
; 2,983 Amsurg Corp ( AMSG } 76.0000 226,708.00 249,134.93
| 9,454 Bankunited Inc { BKU ) 36.0600 340,911.24 285,616.13
4,849 Belden Inc { BDC } ’ 47.6800 231,200.32 292,185.55
12,619 Berry Plastics Group Inc. { BERY . 36.1800 456,555.42 341,614.69
8,376 Cal-Maine Foods Inc { CALM ) 46.3400 388,143.84 351,522.36
17,436 Callidus Software Inc. { CALD } - 18.5700 323,786.52 192,799.24
| 5918 Carrizo Oil- & Gas Inc { CRZO } 29.5800 175,054.44 148,677.08
l 6,390 Chemtura Corporation { CHMT } 21.2700 174,255.30 174,828.69
‘ 2,733 Clareor Inc (CLC ) .~ 49,6800 135,775.44 164,390.37
8,110 Cognex Corp { CGNX } 33.7700 273,874.70 228,773.87
13,380 Dana Holdings Corporation { DAN ) 13.8000 184,644.00 271,146.71
12,218 Depomed Inc { DEPO ) 18.1300 221,512.34 334,915.74
12,070 Electronics For Imaging Inc { EFIl } 46.7400 564,151.80 500,037.49
5,351 Emergent Biosolutions Inc { EBS ) 40.0100 214,093.51 117,498.95
2,620 Energen Corp { EGN ) 40,9900 107,393.80 130,270.85
4,107 Euronet Worldwide Inc ( EEFT ) 72.4300 297,470.01 181,232.97
17,245 Examworks:Group Inc | EXAM ) 26.6000 458,717.00 —545,740.69
10,265 Forum Energy Technologies Inc. { FET ) 12.4600 127,901.90 221,623.70
11,089 Fresh Market Inc/The { TFM ) 23.4200 259,704.38 386,248.24
3,970 G-Il Apparel Group Ltd { GIli } l 44,2600 175,712.20 195,757.05
7,789 Generac Holdings Inc { GNRC ) 29.7700 231,87853 - 301,357.21
10,791 Globus Medical, Inc. { GMED ) 27.8200 300,205.62 179,535.45
11,130 Great Western Bancorp Inc. { GWB } 29.0200 322,992.60 249,422.00
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U.S. mid cap
continued
Shares/par value Description _ __ Market price Market value Tax cost
18,091 Hms Hldgs Corp { HMSY } N 12.3400 223,242.94 284,318.57
6,738 Healthsouth Corporation { HLS ) 34,8100 234,549.78 232,324.23
5,660 Huron Consulting Group Inc { HURN } 59.4000 336,204.00 326,396.27
6,963 Ipg Photonics Corporation [ PGP ) 89,1600 620,821.08 438,798.61
15,065 Irobot Corp { IRBT ) 35.4000 533,301.00 487,222.90
3,871 Laclede Group Inc (LG ) 59.4100 229,976.11 191,600.46
6,467 " Legacytexas Financial Group, Inc. { LTXB ) 25.0200 161,804.34 186,872.26
3,838 Lifepoint Hosps Inc { LPNT ) o - 73.4000 281,709.20 260,209.41
23,855 Lifelack, Inc. ( LOCK ) 14.3500 342,319.25 336,801.55
3,038 Lithia Mtrs Inc (LAD } 106.6700 324,063.46 217,345.09
ClA
6,363 Marcus & Millichap, Inc. { MMI } - 29.1400 185,417.82 212,035.89
4,043 Marriott Vacations Worldwide ( VAC ) 56.9500 230,248.85 252,754.64
Corporation '
11,297 Memorial Resource Development Corp. { MRD ) 16.1500 _ 182,446.55 209,218.12
9,405 Methode Electrs Inc Common { MEI } 31.8300 299,361,156 298,152.47
3,213 Multi-Color Corp { LABL ) 59.8100 192,169.53 208,456.21
2,020 Nordson Corp { NDSN } 64.1500 129,583.00 132,997.00
2,129 Osi Sys Inc ( QSIS } i 88,6600 188,757.14 149,135.66
7,871 Omnicell Inc { OMCL ) 31.0800 244,630.68 270,853.39
10,432 On Assignment inc { ASGN } 44,9500 468,918.40 313,165.10
6,097 Opus Bank ( OPB) 36.9700 225,406.09 223,764.22
4,494 Pacwest Bancorp ( PACW } 43,1000 193,691.40 152,336.71
4,004 Parexel Intl Corp { PRXL } 68.1200 272,752.48 225,513.87
4,091 Polyone Corp { POL } 31.7600 129,930.16 143,715.59
1,639 Regal Beloit Corp { RBC ) 58.5200 95,914.28 99,787.00
- 5,775 Rexnord Corp. { RXN ) 18.1200 104,643.00 148,193.25
13,631 The Ew Scripps Company { SSP ) 19.0000 257,089.00 274,618.65
8,550 Shutterfly Inc { SFLY } 44,5600 380,988.00 378,567.38
4,240 Spectrum-Brands-Holdings-Inc-{(-SPB-) 101.8000 431,632.00 151,647.30
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Kennedy Capital Management

U.S. mid cap
continued -

Shares/par value Description ) Market price Market value Tax cost

i 8,735 Super Micro Computer Inc [ SMC! )

24,5100 214,094.85 237,499.34

10,865 Synchronoss Technologies Inc { SNCR ) 35.2300 382,773.95 403,249.07

4,294 Synnex Corp [ SNX} 89.9300 386,159.42 283,141.48

Com

1,843 Teledyne Technologies Inc ( TDY ) 88.7000 163,474.10 78,812.25

3,940 Triumph Group Inc New { TGI ) 39.7500 156,615.00 249,878.85
15816 UmpguaHidgsCop (UMPQ) 15.9000 251,474.40 236,246.90
5033 West Pharmaceutical Services Inc { WST ) 60.2200 -303,087.26 93,742.76

N/C From West Co Eff-2/12/99
12,143 Wisdomtree Investments Inc { WETF ) 15.6800 190,402.24 251,601.28
7,306 Woodward Governor Co | WWD ) - 49,6600 362,815.96 292,867.21
Total U.S. mid cap $ 17,618,339.10 $ 16,372,159.95
U.S. small cap

Shares/par value Description Market price Market value Tax cost
6,833 Astronics Corp { ATRO ) $40.7100 $ 278,171.43 $ 292,189.02
31,326 Bioscrip Inc { BIOS ) - 1.7500 54,818.75 150,700.46
16,248 Echo Global Logistics Inc { ECHO } 20.3300 331,296.72 378,968.74

7,567 Faro Technologies inc ( FARO ) 29.5200 223,082.64 299,797.37

4,008 Greenbrier Companies Inc { GBX } 32.6200 130,740.96 169,759.21
9,958 Hanmi Financial Corporation { HAFC ) 23.7200 236,203.76 214,195.84

9,658 Koppers Holdings Inc { KOP } 18.2500 176,258.50 247,875.52

31,855 Monster' Worldwide Inc { MWW } 5.7300 182,529,15 191,580.51

Com

17,856 National Bank Holdings Corporation { NBHC } 21.3700 381,582.72 340,038.27

14,925 New Mountain Finance Corp { NMFC ) 13.0200 194,323.50 213,678.60

2,019 Nortek, Inc. { NTK } 43.6200 88,068.78 87,634.96

5,532 Outerwall Inc. { OUTR ) 36.5400 202,139.28 370,866.25

28;325 P-G Ty Inc-(-PGTH)- 11.3900 322,621.75 348,897.19
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U.S. small cap

#51-01565772

December 31, 2015

continued
Shares/par value Description Market price Market value Tax cost
15592 Perficient Inc { PRFT ) 17.1200 266,935.04 263,578.42 .
5,022 Rogers Corp { ROG) ~ 51.5700 258,984,654 319,0561.96
6,611 Schulman (A} Inc { SHLM ) 30.6400 202,561,04 230,821.11
15,945 Tile Shop Hidgs Inc. {TTS ) 16.4000 261,498.00 189,885.51
6,087 Vitamin Shoppe Inc (VS! ) 32,7000 199,044.90 242,527.60
9061  Walker & Dunlop inc {WD) “ o 88100 26104741 151,47466
7,626 XURA, Inc. { MESG ) 24,5800 187,447.08 185,149.87
Total U.S. small cap $ 4,439,355.95 $ 4,888,571.06
Developed international _
Shares/par value Description Market price Market value Tax cost
2,369 Helen Of Troy Corp { HELE ) $ 94,2500 $223278.25 $ 140,302.87
8,096 Horizon Pharma PLC ( HZNP ) 21.6700 175,440.32 150,155.93
4,694 lcon PLC { ICLR ) 77.7000 364,723.80 233,865.40
4,221 Validus Holdings Limited ( VR } 46,2900 195,350.09 194,726.11
13,996 Flamel Technologies SA ( FLML } 12.2100 170,891.16 203,992.10
Total developed international $ 1,129,723.62 $ 923,042.47
Equity reits
Shares/par value Description Market price Market value Tax cost
24,673 Ashford Hospitality Trust { AHT ) $6.3100 $ 155,686.63 $249,557.15
6,735 Chesapeake Lodging Trust { CHSP } 25.1600 169,452.60 114,292.81
11,825 Corporate Office Properties Reit { OFC } 21.8300 258,139.75 332,380.80
17,120 Cousins Properties Inc Reit { CUZ ) 9.4300 161,441.60 173,419.11
19,001 Gramercy Property Trust { GPT } 7.7200 146,687.72 137,104.05
10,504 Hersha Hospitality Trust 21,7600 228,567.04 281,426.17
12,590 Kite Realty Group Trust [ KRG } 25.9300 326,458.70 317,163.45
24,967 Medical Properties Trust Inc { MPW ) 115100 287,370.17 304,815.99
9,754 S T A G Industrial Inc { STAG ) 18.4500 179,961.30 201,235.75
Total equity reits $ 1,913,765.51 $ 2,111,395.28
Total equities ) B $ 25,254,400.18 $ 24,440,360.83
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Equities
U.S. large cap

Shares/par value Description Market price Market value Tax cost
9,050 Delphi Autombtive PLC { DLPH ) $ 85.7300 $ 775,856.50 $ 614,900.58
7,209 Jazz Pharmaceuticals PLC { JAZZ ) 140.5600 1,013,297,04 1,166,765.23

4,300 Avago Technologies { AVGO ) 145.1500 624,145.00 540,588.29
7,840 Adobe Systemns tric { ADBE ) 93.9400 736,489.60 645,578.06

1,329 Alphabet, inc. ( GOOG } 758,8800 1,008,551.52 379,350.27
‘ 1,325 Alphabet, Inc. { GOOGL ) 778.0100 1,030,863.25 378,288.53
| 1,238 Amazon:.Com Inc { AMZN ) 675.8960 836,751.82 £80,005.37
17,007 AppleInc { AAPL) 105.2600 1,790,156.82 1,367,804.50

2,565 Biogen Idec inc ( BIIB ) 306.3500 785,787.75 760,461.99

i 14,190 Bris‘tol-Myers ssuibb Company ( BMY ) 68.7900 976,130,10 923,621.05
8,190 Celanese Corp (CE ) - 67.3300 551,432.70 567,635.53

. Series'A ‘

l 10,050 Celgene Corp { CELG ) 119.7600 1,203,588.00 288,497.61
i 12,830 Coca-Cola Enterprises inc { CCE ) 49.2400 631,749.20 577,027.04
| 10,590 glog‘nizant Technology Solutions Corp { CTSH ) 60.0200 635,611.80 647,803.00
13,380 Comcast Corp Cl A { CMCSA } 56.4300 755,033.40 437,325.03
} 6,525 Constellation Brands Inc-A { S'IZ } 142.4400 929,421.00 611,016.72
| 3710 Costco Whsl.Corp New (Céé?) 1615000 608,855.00 394,881.06
! 7,120 The Walt-Disney Gempany { DIS ) 105.0800 748,169.60 34z,142.67
| 9,020  Dollar TreeInc  DLTR ) 71.2200 696,624.40 501,037.14
18,250 Dow Chemical Co { DOW ) 51.4800 939,510.00 941,105.17

1,220 Facebook inc, { FB ) 164.6600 1,174,285.20 526,002.26

5,660 Home DepotInc { HD ) 132.2500 748,535.00 421,469.98

12730 Kroger Co (KR} ‘ 41.8300 532,495.90 484,140.18

6,290 Lam Resh Corp { LRCX) 79.4200 499,551,80 * 459,648.83

11,820 Lowe’s Compahnies Inc {-LOW ) 76.0400 898,792.80 806,538.87

6,400 Mastereard inc ( MA) 97,3600 623,104.00 554,409.71

13,980 Microseft Corporation (‘MSFT ) 55.4800 775,610.40 745,271.01

3045  NetflixCom Inc (NFLX) T 1143800 8,287.10 28531515
13,280 Newell Ruibarmaid Inc { NWL ) 44,0800 585,382.40 554,527.85
2,445 Palo AltoNetworks Inc { PANW ) 176.1400 430,662.30 383,173.90
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Equities
U.S. large cap
continued —
Shares/par value Description — - — — I\_'{ar_k?tiar—ife Market value Tax cost
848 Priceline.Com tnc { PCLN } 1,274.9500 698,672.60 389,863.68
9,520 Salesforce.Com Inc { CRM ) 78.4000 746,358.00 402,950.12
17,970 Schwab Charles Corp New { SCHW ) 32,9300 591,752.10 499,278.83
5,080 Servicenow, fnc. { NOW } 86.5600 440,580.40 371,928.35
6,930 Starbucks Corp { SBUX} 60.0300 416,007.90 363,486.83
18,450 Synchrony Financial { SYF } 30.4100 561,064.50 570,288.51
8,610 T J X -Companies Inc { TJX } 70.9100 610,535.10 -6b2,969.49
21,‘!80 Teva Pharmacgutibal Inds Ltd ADR { TEVA ) 65.6400 1,3990,255.20 991,978.52
12,860 Textron Inc { TXT ) 42,0100 540,248.60 £54,355.98
4,500 Thermo Fisher Scientific Inc. {TMO ) 1418500 638,325.00 302,539.00
21,570 Twenty-First Century Fox, Inc. { FOXA ) 27.1600 685;841.20 724,219.08
. _6,070 Union Pac Corp [(UNP } 78.2600 474,674.00 577,225.76
12,690 United Continental Holdings inc { UAL ) - T 57.3000 727,137.00 758,361.59
7,648 V F Corp [ VFC ) 62,2500 476,088.00 486,189.84
8,960 Valero Energy Corp New ( VLO ) 70.7100 633,561.60 368,655.60
13,030 Visa Inc-Class AShrs [V } 77.5500 1,010,476.50 431,824.22
Total U.S. large cap $34,435,225.10  $26,373,037.98
U.S. mid cap
Shares/par value Description Market price Market value Tax cost
3,590 Cooper Cos Inc { COO ) $ 134.2000 $ 481,778.00 $ 309,983.38
Total U.S. mid cap $ 481,778.00 $ 309,983.38
Developed international
Sharegp;ar value Description Market price Market value Tax cost
12,530 Nielsen Holdings PLC { NLSN ) $ 46.6000 $ 583,898.00 $ 468,208.65
9,280 Steris PLC { STE ) 75.3400 699,155.20 701,057.60
19;650 SuncorEnergy Inc{'SU} 25.8000 506,970.00 543,287.83
Total developed:international $ 1,730,023.20 $ 1,712,554.08
Total equms o $ 35,708,030.30

$ 28,395,575.44
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Fixed income
Taxable
Individual securities Treasury

Shares/par value Description . Market price Market value Tax cost
3,180,000 United States Treasury Bond $ 95.5820 $ 3,039,507.60 $ 2,994,220.95
DTD 8/15/12 2.75% 8/15/2042

Moody's: AAA S&P: AA+

Individua! securities Government related

Shares/par value Description Market price Market value Tax cost

595,000 Federal Natl Mtg Assn 2.0000% $ 100.3860 $ 597,296.70 $ 610,029.50
DTD §/16/2014 2% 5/16/2017
Moody's: AAA S&P: AA+

120,000 Federal Home Loan Bank 99.9470 119,936.40 120,792.60
DTD 3/23/2015 1.25% 6/23/2017
Moody's: AAA S&P: AA+

130,000 Federal National Mortgage Assn 100.7630 130,991.90 " 132,967.90
DTD 9/26/2014 2% 9/26/2017
Moody's: AAA S&P: AA+

615,000 Federal Farm Credit Bank 99.6380 612,773.70 614,745.36

DTD 8/17/2015 0.22725% 5/17/2018
Moody's: AAA S&P: AA+

170,000 Federal National Mortgage Assn S 1002220 170,377.40 171,677.90
DTD 6/8/2015 1.76% 6/8/2018
Moody's: AAA S&P: AA+
640,000 Federal National Mortgage Assn 100.5300 643,392.00 646,316.10

DTD 8/17/2015 1.75% 8/17/2018
Moody's: N/A S&P: AA+

165,000 Federal National Mortgage Assn 100.4440 165,732.60 166,755.60
DTD 8/28/2015 1.75% 8/24/2018
Moody's: AAA S&P: AA+

Individual securities Corporate

Shares/par value Description Market price Market value Tax cost

135,000 Pepsico Inc ) $99.9290 $ 134,904,15 $ 135,121.50
DTD 7/17/2015 Fitg Rate 7/17/2017
Moody's: A1 'S&P: A

95,000 Morgan Stanley 112.2750 106,661.25 110,238.00
DTD 1/25/2011 5.75% 1/25/2021
Moody's: A3 S&P: BBB+ ] -
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Individual securities Corporate

continued

Market price

December 31, 2015

Market value

Tax cost

Shares/par value Description

135,000

100,000

145,000

105,000

105,000

120,000

165,000

100,000

85,000

105,000

175,000

General Electric Capital Corp 110.7170
DTD 10/17/2011 4.65% 10/17/2021
Moody's: A1 S&P: AA+

Jpmorgan Chase & Co 107.8610
DTD 1/23/2012 4.5% 1/24/2022
Moody's: A3 S&P: A-

Wells Fargo & Company 100.2360
DTD 2/13/2013 3.45% 2/13/2023
Moody's:’A3 S&P: A-

Metlife Inc 107.3700
DTD 9/10/2013-4.368% 9/15/2023
Moody's: A3 S&P: A-

Wyeth - 122.3210
BTD 12/16/2003 6.45% 2/1/2024
Moody's: A1 S&P: AA

I B M Corp 102.9420

DTD 2/12/2014 3.625% 2/12/2024
Moody's: AA3 S&P: AA-

Apple Inc 103.5940

DTD 5/6/2014 3.45% 5/6/2024
Moody's: AAT S&P: AA+

Florida Power & Light Co 102.1040
DTD 5/15/2014 3.25% 6/1/2024
Moody's: AAZ° S&P: A

Goldman Sachs Group Inc 102.0460
DTD 07/08/2014 3:85% 07/08/2024
Moody's: A3 S&P: BBB+

Aflac Inc 101.7720
DTD 11/7/2014 3.625% 11/15/2024

Moody's: A3 S&P: A-

Citigroup Inc 101.0010
DTD 06/10/2015 4.4% 06/10/2025

Moody's: BAA3 S&P: BBB

Individual securities Mortgage backed securities

149,467.95

107,861.00

145,342.20

112,738.50

128,437.05

123,530.40

170,930.10

102,104.00

86,739.10

106,860.60

176,751.75

159,348.15

109,321.00

144,795,655

113,031.45

131,093.55

123,339.60

167,354.55

102,196.00

86,734.85

105,833.70

174,504.00

Shares/par value Description Market price

Market value

Tax cost

404,910.59

Federal National Mortgage Assn $104.4910
Passthru CTF Pool Number 745238

DTD 12/1/2005 6% 12/1/2020

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

$ 423,095.12

$ 430,698.45
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continued

Shares/par value Descnptxon

Market price

#51-0155772

December 31, 2015

Market value

Tax cost

151,775.81

365,943.90

254,964.12

111,333.64

275,407.36

122,579.84

292,831.83

149,780.38

201,356.65

290,183.60

Federal National Mortgage Assn
Passthru-G%E Rool Number 889634
DTD 5/1/2008.6% 2/1/2023
Moody's: N/A S&P: N/A

Federal National Mortgage Assn
Passthru CTF Pool Number 976943
DTD 3/1/2008 5.5% 2/1/2023
Moody s: N/A S&p: N/A

Fedleral Home: Mortgage Corp Pool
#G 13122 Passthru CTF.DTD 4/1/2008
5% 4/1/2023

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

Federal Home Morigage Corp Pool
#G14681 Passthru CTF DTD 2/1/2013
6% 11/1/2023

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

Federal Natl Mtge Assn Pool #994148
Passthru CTF DTD 11/1/2008 5%
12/1/2023

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

Federal Home Loan Mortgage Corp Gold
Passthru CTF Pool Number G15199

DTD 10/1/2014°5% 6/1/2025

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

Federal Natl Mige.Assn Pool #A16469
Passthru CTF Pool Number Al6469
DTD 2/1/2015 5.5% 11/1/2025
Moody's: N/A “S&P:N/A

Federal Home Loan Mortgage Corp Gold
Passthru CTF Pool Number C90973

DTD 06/01/2006 6% 06/01/2026

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

Federal National Mortgage Assn
Passthru CTF Pool Number 257203
DTD 4/172008 5% 5/1/2028
Moody's: N/A S&P: N/A

Federal Home MigCorp Gold Pool
#C91367 Passthru CTF DTD 4/1/2011

109.4870

108.1600

107.6190

106.3890

107.4130

104.5780

107.4900

112.2790

109.9860

109.9270

166,174.78

395,804.92

274,339.84

118,446.75

295,823.31

128,191.55

314,764.93

168,171.91

221,464.13

318,990.13

167,078.29

403,110.08

277,353.17

119,996.79

300,021.91

131,466.88

318,729.14

169,205.02

222,499.10

319,564.69

5% 4/1/2031
Moody's: N/A S&P: N/A
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Garcia Hamilton Associates, L.P.

Individual securities Mortgage backed securities

continued
Shares/par value Description Market price Market value Tax cost
212,52892  Federal National Mortgage Assn ’ 108.8930 231,428.12 231,666.53
Pasthru CTF Pool Number MA0816
DTD 7/1/2011 4.5% 8/1/2031
Moody's: NJA S&P: N/A
442,879.05  Federal Home Mortgage Corp Gold Pool 107.9110 477,915.21 479,693.37
#G60134 Passthru CTF DTD 7/1/2015
4.5% 6/1/2036

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

Individual securities Other

Shares/par value Description Market price Market value Tax cost

24327432  Federal National Mortgage Assn $ 108.0980 $ 262,974.67 $ 264,674.86
Passthru CTF Pool Number Al7638
DTD 10/1/2015 5.5% 1/1/2024
Moody's: N/A S&P: N/A

Total taxable individual securities $10,929,972.72 $ 10,947,465.49
Total taxable fixed income $ 10,929,972.72 $ 10,947,465.48
Total fixed income $ 10,929,972.72 $ 10,947,465.49




E. RHODES AND LEONA B. CARPENTER FOUNDATION
Grant-Making Guidelines — as of 12/3/12

Form of Applications

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

The amount requested.

The specific project or program for which funding is requested.

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

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

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

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

ANl el o

Application Deadlines

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

Grant-Making Guidelines

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

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

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

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

5. The Foundation will consider funding public charities’ projects (e.g., programs, conferences, resources, etc.) offering support to
lesbian, gay, bisexual and transgender persons of faith, or endeavoring to insure faith communities’ understanding, affirmation, and inclusion
of such persons.

6. The Foundation will consider requests for support of community health nursing from public charities located in the communities of
Worcester, Massachusetts; Richmond, Virginia; and Philadelphia, Pennsylvania, pre-selected, by the Foundation Board.

Restrictions and Limitations

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

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

* %k




E. RHODES AND LEONA B. CARPENTER FOUNDATION
Grant-Making Guidelines — as of 6/10/15

Form of Applications

No forms need be filled out in order to apply; a letter application is sufficient. This application should:

be addressed to the E. Rhodes and Leona B. Carpenter Foundation, 1735 Market Street, Suite 3420, Philadelphia, PA 19103
be in writing (no emails) and in duplicate (2 copies)

have all pages numbered

begin with a maximum 50-word summary of the project and the amount of funding requested

include a brief history and the purpose of the requesting organization

include a description of the specific project or program for which funding is requested

include a detailed budget for that project or program, including any charges for general administrative overhead

include financial statements of the requesting organization for its current and the immediately preceding fiscal year

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

The Foundation will consider only one request from an organization in a calendar year.

Application Deadlines

The Foundation Board generally meets in the spring and in the autumn. Applications must be postmarked or private carrier dated on
or before January 31 to be considered at the spring meeting and on or before July 15 for the autumn meeting,.

Grant-Making Guidelines

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

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

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

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

5. The Foundation will consider funding public charities’ projects and programs (e.g., conferences, resources, etc.) offering support to
lesbian, gay, bisexual and transgender persons of faith, or endeavoring to insure faith communities’ understanding, affirmation, and inclusion
of such persons.

6. The Foundation will consider requests for support of community health nursing from public charities (pre-selected by the
Foundation Board) located in the communities of Worcester, Massachusetts; Richmond, Virginia; and Philadelphia, Pennsylvania.

Restrictions and Limitations

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

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

for specific projects, programs and operating support.
* % %
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