


6102 14 AON QINNVDS

EXTENDED TO NOVEMBER 15,

fom 990-PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation
or Section 4947(a){1) Trust Treated as Private Foundation

P> Do not enter social security numbers on this form as it may be made public.
P Information about Form 990-PF and its separate instructions is at Www.Irs.gov/form990pf.

2016

OMB No 1545-0052

2015

For calendar year 2015 or tax year beginning , and ending
Name of foundation A Employer identification number
THE WILLIAM PENN FOUNDATION 23-1503488
Number and street (or P O box number if mail is not delivered to street address) Room/suite

TWO LOGAN SQUARE 11TH FLOOR

B Telephone number

215-988-1830

City or town, state or province, country, and ZIP or foreign postal code
PHILADELPHIA, PA 19103

LI Inttal return
D Final return

l::] Address change

G GCheck all that apply:

"I Initial return of a former public chartty

|:| Amended return
[ Name change

H Check type of organization, X section 501(c)(3) exempt private foundation
[ section 4947(a)(1) nonexempt charitable trust [ Other taxable private foundation

| Fair market value of all assets at end of year

J Accounting method:

] Cash

L1 Accrual

G exemption apphcation ts pending, check here »[__j

D 1. Foreign organizations, check here )[:]
2. Foreign organizations meeting the 85% test,
checl? heregand attach compugtahan ’I:]

E If private foundation status was terminated
under section 507(b)(1){A), check here

> ]

F If the foundation 1s in a 60-month termination

(from Part i, col (c), ne 16) Other (specfy) MODIFIED ACCRUAL under section 507(b)(1){B), check here ]
»3$ 2,270,024 ,694 .|(Part!, column (d) must be on cash basis )
e s | et | R | DM | oS
1 Contributions, gifts, grants, etc , recewved N/A M i T,
2 C"¢°">|E if the foundation 1s not required to attach Sch B - . - e . - o -, L T
3 e mvasiaemg® and temporary 348. 348. STATEMENT 2 ..
4 Dwidends and interest from securities 24,030,867.] 43,723,025, STATEMENT 3:°
5a Gross rents wr , - %
b Net rental income or (toss) o 4 L - i % . ) - il oo
° 62 Net gan or (loss) from sale of assets not on hne 10 83,322 B 069. T STA ;_:
3| nomuweemew 83,322,069, [ 7 - —T; RECE
5 7 Capital gain net income (from Part IV, ine 2) e Ty 88 . 3 62 ' 542. * i SR, ol -
C1 8 Netshort-term capital gain g ¥ I ) . 0 S 1215
9 Income modifications wlt - ol NUVILH LUiD B
10a SR e AN z
b Less Cost of goods sold e ~r p _éi
¢ Gross profit or (loss) : AT LA B e .
11 Other income 9,481,532, STATEMENT 4 .
12 Total. Add lines 1 through 11 107,353,284.]141,567,447. :
13 Compensation of officers, directors, trustees, etc ‘I ’ 2 7 6 . 8 0 6 . 7 8 2 ’ 6 4 1 . 4 9 4 ' 1 6 5 .
14 Other employee salaries and wages 2,968,426, 749,008. 2,232,640.
15 Pension plans, employee benefits 1,568,573. 259,453. 796,982.
81 16a Legal fees STMT 5 307,889. 21,199. 286,690,
§_ b Accounting fees STMT 6 179,733. 41,543, 110,055.
X1 c Other professional fees STMT 7 8,817,309.f 8,553,334, 354,509.
2(17 interest 2,052,224,
S[18 Taxes sTMT 8 [ -4,007,100.] 1,174,096. 0.
2119 Depreciation and depletion 157,233. 38,262.
‘|20 Occupancy 405,128. 93,640. 311,488.
2121 Travel, conferences, and meetings 296,194. 98,683. 243,915.
.‘% 22 Printing and publications
(23 Other expenses STMT 9 1,323,675.] 11,706,921. 1,139,323.
%124 Total operating and administrative .
g expenses. Add lines 13 thraugh 23 13,293,866.] 25,571,004, 5,969,767.
Ol25 Contributions, gifts, grants paid 02,563,815. 110,032,484.
26 Total expenses and disbursements.
Add lines 24 and 25 115,857,681.] 25,571,004. 116,002,251.
27 Subtract ine 26 from hine 12
8 Excess of revenue over expenses and disbursements - 8 ’ 5 0 4 ’ 3 9 7 .
b Net investment income (f negative, enter -0-) 115,996,443.
¢ Adjusted net income gf negative, enter -0-) "N/A
3 5e%s  LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF gﬁ)
W@



THE WILLIAM PENN FOUNDATION

Form 990-PF (2015) 23-1503488 Page 2
Attached schedules and amounts i the descnplion Beginning of year End of year
Balance Sheets column should be for end-of-year amounts only (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash - non-interest-bearing 89,998. 325,939. 325,939.
2 Savings and temparary cash investments 28,961,248, 26,694,937.] 26,694,937.
3 Accounts recewable P> i,991.f -
Less: allowance for doubtful accounts P 1,991, 1,991,
4 Pledges recevable P> o L B
Less: allowance for doubtful accounts P o )
§ Grants recevable
6 Recewvables due from officers, directors, trustees, and other
disquahfied persons
T Gther notes and loans recenvable > 5 et «
Less: allowance for doubtful accounts P>
| 8 Inventones for sale or use
ﬁ 9 Prepaid expenses and deferred charges 145,478. 2,192,513, 2,192,513.
< | 1pa lnvestments - U.S and state government obhgatons STMT 11 40,277,119.] 67,058,241.] 67,058,241.
b Investments - corporate stock STMT 12 | 928,128,005.] 939,039,475.] 939,039,475.
¢ Investments - corporate bonds sT™T 13 | 164,870,791.] 163,871,706.] 163,871,706.
11 Investments - land, buldings, and equipment basis > - o P I A P .
Less accumulated depreciation >
12 Investments - mortgage loans
13 Investments - other STMT 14 1,169,422,812, 1,070,541,538, 1,070,541,538,
14 Land, bulldings, and equipment: basis P 3,908,073.> - - . R . i
Less accumulated deprectation > 3,609,719. 305,717. 298,354- 298,354.
15 Other assets (describe P> ) 727,735. 0. 0.
16 Total assets (to be completed by alf filers - see the
instructions. Also, see page 1, item 1) 2,332,928,903, 2,270,024,694, 2,270,024,694.,
17 Accounts payable and accrued expenses 7,888,827, 3,917,313. v s
18 Grants payable 47,142,023.] 39,684,451. . A
@ [ 19 Deferred revenue P o
‘_"E 20 Loans from officers, directors, trustees, and other disqualified persons B .
@ 21 Mortgages and other notes payable ¢ E
= 122 Other habisties (describe P> STATEMENT 15) 2,966,663, 3,253,693. - ]
23 Total liabilities (add hnes 17 through 22) 57,997,513.| 46,855,457.
Foundations that follow SFAS 117, check here > [X]
o and complete lines 24 through 26 and lines 30 and 31.
& (24 Unrestricted 1,326,860,318, 1,290,254,751,
5§ [25 Temporarily restricted 948,071,072.] 932,914,486.
@ |2 Permanently restricted
E Foundations that do not follow SFAS 117, check here » |:|
u and complete lines 27 through 31.
5,’ 27 Capital stock, trust principal, or current funds
E 28 Pawd-in or capital surplus, or land, bldg., and equipment fund
2 29 Retained earnings, accumulated income, endowment, or other funds
g 30 Total net assets or fund balances 2,274,931,390, 2,223,169,237.
31 Total liabllities and net assets/fund balances 2,332,928,903, 2,270,024 ,694,

Analysis of Changes in Net Assets or Fund Balances

1

D N & W N

Total net assets or fund balances at beginning of year - Part I, column (a), hine 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 kine 2 (itemize) P>

Add hnes 1,2,and 3

Decreases not included in ling 2 (itemize) » CURRENT YEAR UNREALIZED LOSSES

2,274,931,390,

-8,504,397.

0.

2,266,426,993,

43,257,756.

Total net assets or fund balances at end of year (line 4 minus line 5) - Part |1, column (b), line 30

DI | [WDIN| -

2,223,169,237,

523511

11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION 23-1503488 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
{a) List and describe the kind(s) of property soid (e.g., real estate, (by-_l%w acaui 8d | (c)Date acquired (d) Date sold
2-story brick warehouse; or comman stock, 200 shs. MLC Co.) D- D%r,-,catfgﬁ (mo., day, yr.) (mo., day, yr.)
12 SEE STATEMENT A P
b
c
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or aflowable) plus expense of sale (e) plus (f) minus (g)
2 83,322,069. —5,040,473. 88,362,542,
b
c
d
e

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

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

(jyAdusted basis
as of 12/31/69

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

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

88,362,542.

o lajo jo|~

2 (Capttal gain net income or (net capital loss) {

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter 1n Part I, ine 8, column ().

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

1

88,362,542.

3

N/A

If (loss), enter -0- in Part |, line 8
[ Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

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

It 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?

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

|:]Yes No

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

(3) ¢ d)
Calendar ygaisfopiar;?ge%?alggglnnlng n) Adjusted quallf%g distrbutions Net value of nonctga)rltable-use assets (col. (Db')s E:Sﬁﬂ%"b’ya};'&_ ()
2014 96,200,031. 2,281,362,046. .042168
2013 85,187,146, 2,106,021,931. .040449
2012 85,743,894. 1,934,482,648. .044324
2011 87,437,696. 1,967,736,691. .044436
2010 86,605,689. 1,881,529,370. .046029
2 Totalof ine 1, column (d) .217406
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years .043481

4 Enter the net value of nonchantable-use assets for 2015 from Part X, line 5

o

Multiply ine 4 by line 3

-]

~

Add lines S and 6

Enter 1% of net investment income (1% of Part |, line 27b)

Enter qualifying distrtbutions from Part XII, line 4

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

See the Part VI instructions.

2,310,418,633.

100,459,313,

1,159,964.

101,619,277.

116,117,485.

523521 11-24-15

Form 990-PF (2015)




Form 990-PF (2015) THE WILLIAM PENN FOUNDATION

23-1503488 Page 4

| Part VI] Excise Tax Based on Investment Income {Section 4940(a), 4940(b), 4940(e), or 4948 - see mstructuons)

1a Exempt operating foundations described in section 4940(d)(2), check here P 1 and enter "N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) . o '
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here and enter 1% REE "1~,]_."5“9A, 9“671“.-
of Part1, line 27b BN
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b). o
2 Tax under section 511 (domestic section 4947(a)( 1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add nes 1and 2 3 1,159,964.
4 Subttle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract ine 4 from hne 3. If zero or less, enter -0- 5 1,159,964.
6 Credits/Payments:
a 2015 estimated tax payments and 2014 overpayment credited to 2015 6a 2,400,897.
b Exempt foreign organizations - tax withheld at source 6b ¢ 3
¢ Tax pard with application for extension of time to file (Form 8868) 6c 900,000. P
d Backup withholding erroneously withheld 6d ) o 'ﬂ ‘ m
7 Total credits and payments. Add lines 6a through 6d 7 3,300,897.
8 Enter any penaity for underpayment of estimated tax. Check here |:] if Form 2220 1s attached ) 8
9 Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amount owed » 9
10 Overpayment if line 7 1s more than the total of ines 5 and 8, enter the amount overpaid » | 10 2,140,933,
11_Enter the amount of Ime 10 to be: Credited to 2016 estimated tax B> 2,140,933 .|Refundedp [ 11 0.
[Part Vil-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene n Yesi{ 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 the definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals pubiished or e g *
distnbuted by the foundation in connection with the actvites e
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year: : o
(1) On the foundation. > $ 0. (2) Onfoundation managers. > $ 0. S ggw '
¢ Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation o .
managers. > $ 0. N ﬁ
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities PR
3 Has the foundation made any changes, not previously reported to the IRS, i its goverming instrument, articles of incorporation, or .. A, .
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? 4 | X
b If"Yes,” has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language n the governing nstrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing Instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? /f "Yes," complete Part Il col (c), and Part XV 71X
8a Enter the states to which the foundation reports or with which it 1s registered (see mstructions) P
PA,DE
b If the answer 1s "Yes" to line 7, has the foundation furmshed a copy of Form 980-PF to the Attorney General (or designate) o .
of each state as required by General Instruction G? If "No," attach explanation gb | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4342())(S) for calendar o
year 2015 or the taxable year beginning in 2015 (see mstructions 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 ther names and addresses 10 X

523531
11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION 23-1503488 Page 5
| Part Vil-A | Statements Regarding Activities (continued)
Yes| No
11 Atany 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 make a distribution to a donor adwised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public nspection requirements for its annual returns and exemption application? 13| X
Website address p» WILLIAMPENNFOUNDATION.ORG
14 The books are incareof p JOHN RUTH Telephone no.p»215-988-1830
Located at p» TWO LOGAN SQUARE 11TH FLOOR, PHILADELPHIA, PA 2iP+4 19103
15 Section 4947(a)(1) nonexempt charttable trusts filtng Form 990-PF in lieu of Form 1041 - Check here >
and enter the amount of tax-exempt interest recewved or accrued during the year » | 15 | N/A
16 Atany time during calendar year 2015, did the foundation have an interest 1n or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country?

See the instructions for exceptions and filing requirements for FINCEN Form 114. If "Yes," enter the name of the
foreign country p»  OTHER COUNTRY

16| X

[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.
1a During the year did the foundation (either directly or indirectly):

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

a disqualfied person? |:] Yes Ne
(3) Furmish goods, services, or facilitres to (or accept them from) a disqualified person? D Yes IX] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes |:] No
(5) Transfer any income or assets to a disqualified person (or make any of either available

for the benefit or use of a disqualified person)? D Yes 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 terminating within 90 days.) |:| Yes No
b If any answer Is "Yes" to 1a(1)-(6), did any of the acts fail to qualify 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 drsaster assistance check here > D
¢ Dud 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 beginming in 2015?
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) or 4942())(5)):
a At the end of tax year 2015, did the foundation have any undistributed income (lines 6d and 6e, Part XIil) for tax year(s) beginning
before 2015? [ Yes No
If "Yes," list the years p»> , , ,
b Are there any years listed in 2a for which the foundation 1s notapplying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to allyears listed, answer "No" and attach

statement - see mstructions.) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , , ,
3a Did the foundation hold more than a 2% direct or indirect interest 1n any business enterprise at any time
during the year? [:] Yes @ No

b If "Yes,” did it have excess business holdings in 2015 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the S-year period (or longer period approved by the Commissioner under section 4843(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 penod? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2015) N / A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2015?

%
1c- Xm
| |
3b
4a X
4b X

523541
11-24-15

Form 990-PF (2015)




Form 990-PF (2015) THE WILLIAM PENN FOUNDATION 23-1503488  pages
‘ 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))? [ 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? ,:] Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? E] Yes IE No
(4) Provide a grant to an organization other than a charitable, etc., organizatton described in section
4945(d)(4)(A)? (see instructions) [E Yes D No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or antmals®? [ ves 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)? 50 | X
Organizations relying on a current notice regarding disaster assistance check here > |:|
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expendrture responssbility for the grant? SEE STATEMENT 17 (X3 ves [ No
If "Yes," attach the statement required by Regulations section 53 4945-5(d) :
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on ’
a personal benefit contract? (1 ves No | |- |.>.
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870 N t
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes No :
b If"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.
h(b) Title, and 2uerage {c) (IEPmDenS_ztlon e(n% Conubutonsto | (e) Ex ense
(o ame s k-l W
SEE STATEMENT 16 1,276,806.110,851.] 25,765.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
000 (o) s 2 G o i, | (el bipense
(a) Name and address of each employee paid more than $50, dev%ltjgz ;t)grp \gseﬁxon (c) Compensation c%"n?pdeﬂgrueo“n -Coun, ot
JEFFREY JACKMAN DIRECTOR OF INVESTMENTS
TWO LOGAN SQ 11TH FL, PHILA, PA 19103 40.00 235,731.] 41,546, 1,092,
AMY CHAN INVESTMENT LYST
TWO LOGAN SQ 11TH FL, PHILA, PA 19103 40.00 £212,731. 14,685. 0.
SHAWN MCCANEY PROGRAM OFFICER
TWO LOGAN SQ 11TH FL, PHILA, PA 19103 40.00 176,750.] 35,642.1 1,092.
ANDREW JOHNSON PROGRAM OFFICER
TWO LOGAN SQ 11TH FL, PHILA, PA 19103 40.00 153,692.] 23,273, 1,092.
ELLIOT WEINBAUM PROGRAM OFFICER
TWO LOGAN SQ 11TH FL, PHILA, PA 19103 40.00 155,769.| 16,221, 1,092,
Total number of other employees paid over $50,000 > | 24

\

523551
11-24-15

Form 990-PF (2015)



23-1503488  page7

Form 990-PF (2015) THE WILLIAM PENN FOUNDATION
| Part !iil |

Information About Officers, Directors, Trustees, Foundation Managers, Highly

Paid Employees, and Contractors (continued)

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

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

service

(c) Compensation

WALTER SCOTT & PARTNERS LTD - ONE CHARLOTTE
SQUARE, EDINBURGH, SCOTLAND, UNITED KINGDOM INVESTMENT

COUNSEL

774,288.

PRIMECAP MANAGEMENT COMPANY
225 S. LAKE AVENUE, PASADENA, CA 91101 INVESTMENT

COUNSEL

734,022.

BAILLIE GIFFORD GLOBAL - CALTON SQUARE 1
GREENSIDE ROW, EDINBURGH, SCOTLAND, UNITED K [INVESTMENT

COUNSEL

630,192.

FRONTIER CAPITAL MANAGEMENT COMPANY
99 SUMMER STREET, 20TH FL, BOSTON, MA 02110 INVESTMENT

COUNSEL

581,376.

JP MORGAN ALTERNATIVE ASSETS MGMT
270 PARK AVENUE , NEW YORK, NY 10017 INVESTMENT

COUNSEL

448,618.

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

» 5

[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, efc.

Expenses

1 N/A

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

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

Amount

1 N/A

All other program-refated investments See instructions.
3

Total. Add lines 1 through 3

0.

523561
11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION

23-1503488 Page 8

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

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

a Average monthly far market value of securities a| 2,282,578,304.
b Average of monthly cash balances 1b 63,024,369,
¢ Fair market value of all other assets ic
d Total (add lnes 1a, b, and c) 1d]| 2,345,602,673.
e Reducton claimed for blockage or other factors reported on hnes 1a and
1c (attach detailed explanation) | 1e | 0.,
2 Acquisition indebtedness applicable to ine 1 assets 2 0.
3 Subtract ine 2 from Ine 1d 3| 2,345,602,673.
4 Cash deemed held for charitable actities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 35,184,040.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 | 2,310,418,633.
6 Minimum investment return. Enter 5% of line 5 6 115,520,932,
| Part XI ] Distributable Amount (see instructions) (Section 4942(j)(3) and ())(5) private operating foundations and certain
foreign organizations check here p» E} and do not complete this part.)
1 Mimmum nvestment return from Part X, line 6 1 115,520,932.
2a Tax on nvestment income for 2015 from Part VI, ling 5 2a 1,159,964.
b Income tax for 2015. (This does not include the tax from Part V1.) 2b o
¢ Add ines 2a and 2b 2 1,159,964.
3 Distributable amount before adjustments. Subtract ing 2c from line 1 3 114,360,968.
4 Recoveries of amounts treated as qualifying distributions 4 78,962.
5 Addhnes 3and 4 5 114,439,930.
6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIlI, Iine 1 7 114,439,930.
[Pt 2T | qualifying Distributions (see instrustions)
1 Amounts paid (Including admmistrative expenses) to accomplish chanitable, etc., purposes )
a Expenses, contributions, gifts, etc. - total from Part 1, column (d), line 26 1a 116,002, 251.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc , purposes 2 115,234.
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XII, line 4 4 116,117,485,
5 Foundations that qualdy under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part 1, ine 27b 5 1,159,964.
6 Adjusted qualitying distributions. Subtract iine 5 from line 4 6 114,957,521,

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

4940(e) reduction of tax in those years

523571
11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION

23-1503488  Ppage9

Undistributed Income (see instructions)

1 Distributable amount for 2015 from Part Xi,
line 7
2 Undistnbuted income, if any, as of the end of 2015
a Enter amount for 2014 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2015:
aFrom 2010

(a)

Corpus

(b)
Years prior to 2014

(c)
2014

(d)
2015

114,439,930.

~ 27,866,725,

bFrom 2011

¢ From 2012

dFrom 2013

eFrom 2014

f Total of ines 3a through e
4 Qualifying distributions for 2015 from
PartXll, ined: »$116,117,485.

aApplied to 2014, but not more than line 2a

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

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

dApplied to 2015 distnbutable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2015
{If an amount appears i 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 lines 3f, 4c, and 4e Subtract ne 5
b Prior years' undistributed income. Subtract
ling 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 previousty
assessed

d Subtract line 6¢ from line 6b Taxable
amount - see structions
e Undistributed income for 2014, Subtract ine
4a from line 2a. Taxable amount - see instr.
t Undistributed income for 2015. Subtract
Iines 4d and 5 from line 1. This amount must
be distributed in 2016
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election
may be required - see instructions)
8 Excess distributions carryover from 2010
not applied on line 5 or ling 7
9 Excess distributions carryover to 2018.
Subtract Itnes 7 and 8 from line 6a
10 Analysis of ine S:
aExcess from 2011

"

88,250,760,

0.

e

26,189,170.

b Excess from 2012

¢ Excess from 2013

dExcess from 2014

eExcess from 2015

523581 11-24-15

Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION 23-1503488  Page 10
{ Part XIV | Private Operating Foundations (see nstructions and Part VII-A, question 9) N/A
1 a If the foundation has recewved a ruling or determination letter that it 1s a private operating
foundatton, and the ruling is effective for 2015, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described in section L1 4942p3) or ] 4942()(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum {2)2015 {b}2014 (¢)2013 {d)2012 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distributions from Part XIi,
line 4 for each year listed

d Amounts Included in hne 2¢ not
used directly for active conduct of
exempt activities

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

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

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

¢ "Support’ alternative test - enter:

(1) Total support other than gross
Investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)
Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(m)

(3) Largestamount 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 instructions.)

@

~—

1 Information Regarding Foundation Managers:

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

NONE

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

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here » E] it 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 indviduals 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 18
b The form in which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

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

523601 11-24-15 Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION

23-1503488  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 Fotl;r;datlofn PUFDOS? %f grant or Amount
any foundation manager slatus 0 contribution
Name and address (home or business) or substantial contnbutor recipient
a Paid dunng the year
SEE STATEMENT C
102,563,815,
Total > 3a 102,563,815,
b Approved for future payment
SEE STATEMENT C
75,573,176,
Total » 3 75,573,176,
Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION 23-1503488 Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise ndicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
o (b) ROR (d) Related or exempt
1 Program service revenue: code Amount code Amount function income
a
b
c
d
e

t

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash

investments 14 348.
4 Dvidends and interest from securities 14 24,030,867.
5 Netrental income or (loss) from real estate: L , . E RO oo R

a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than imventory 18/ 83,322,069.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a PARTNERSHIP K-1S 531390 508,904.[ 18 -508,904.
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) . 508,904. 106,844,380. 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 107,353,284,
(See worksheet in ine 13 instructions to venfy calculations.)

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 accomplishment of
v the foundation’s exempt purpases (other than by providing funds for such purposes).

523621 11-24-15 Form 990-PF (2015)



Form 990-PF (2015) THE WILLIAM PENN FOUNDATION 23-1503488  page 13

[Part XVII T “Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directfy 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 ) [ X
(2) Other assets 1a(2) X
b Other fransactions: .
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of faciities, 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
¢ Shanng of facilities, equipment, mailing hsts, 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 i any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services received.
{a)Lne no (b) Amount nvolved (c) Name of noncharitable exempt organization (d) Description of transters, transactions, and sharing arrangements
N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than sectron 501(c)(3)) or in section 527? |:] Yes IE No
b If Yes,' complete the following schedule.
(a)Name of organization (b) Type of organization (¢) Description of relationship
N/A

Under penaities of perjury, | declare that t have examned this return, including accompanying schedules and statements, and to the best of my knowledge

SIQI'\ and belief, 1tas true, correct, and compl eclaration of preparer (other than taxpayer) i1s based on all information of ﬁhfif'eng{iiﬁj{lﬁﬁﬂwgf reﬁrrn uenth m;;cr:::a.s
shown below (see instr }?
Here ) \M | =111l ADMINISTRATION | [Clves [XIno
S|gnatu¢ bf officer or trustee Date Title
PrinyfType preparer's name Preparer's signature Date Check | ] 1if [PTIN
6\’9_2 self- employed
Paid EAN RIGNEY & 11-]1-/6 P00028953
Preparer |fm'sname » DECHERT LLP ! Frm'seiN > 23-1425587
Use Only
Frm'saddress » CIRA CENTRE 2929 ARCH ST.
PHILADELPHIA, PA 19104-2808 Phoneno 215-994-2256
Form 990-PF (2015)
523822

11-24-15



THE WILLIAM PENN FOUNDATION

23-1503488

FORM S990-PF GAIN OR (LOSS) FROM SALE OF ASSETS STATEMENT 1

(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
SEE STATEMENT A PURCHASED

(B) (c) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS

83,322,069. 0. 0. 0. 83,322,069.
CAPITAL GAINS DIVIDENDS FROM PART IV 0.
TOTAL TO FORM 990-PF, PART I, LINE 6A 83,322,068.

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 2

(a) (B) (c)
REVENUE NET INVESTMENT ADJUSTED
SOURCE PER BOOKS INCOME NET INCOME
INTEREST ON SHORT TERM
INVESTMENTS 348. 348.
TOTAL TO PART I, LINE 3 348. 348.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 3
CAPITAL (a) (B) (C)

GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
DIVIDENDS/INTEREST
LONG TERM
INVESTMENTS 24,030,867, 0. 24,030,867. 43,723,025,
TO PART I, LINE 4 24,030,867. 0. 24,030,867. 43,723,025.

STATEMENT(S) 1, 2, 3



THE WILLIAM PENN FOUNDATION

23-1503488

FORM 990-PF

OTHER INCOME

STATEMENT 4

DESCRIPTION

BARROW STREET REAL ESTATE FUND
BPG FUNDS

COMMONFUND EQUITY PARTNERS FUNDS
GENESIS

SILCHESTER INTERNATIONAL INVESTMENT
TUCKER ANTHONY PRIVATE EQUITY
ACADIAN FUNDS

CAPITAL INTERNATIONAL PRIVATE
EQUITY

HORSLEY BRIDGE

MARATHON

VARDE FUNDS

OCM OPPORTUNITY FUNDS

SLP FUNDS

AIG EUROPEAN RE FUND

WAYZATA OPPORTUNITIES FUND II
ADAGE

OAKTREE FUNDS

INVESCO

EIG

BLACKSTONE RE FUNDS

NATURAL GAS PARTNERS X

ANGELO GORDON

CARMEL PARTNERS INVESTMENT FUN
ENERVEST ENERGY XIII

GARRISON RE II

MONDRIAN

YORKTOWN PARTNERS

DUNE RE FUND III

ENERGY & MINERALS GROUP III
ENERGY CAPITAL PARTNERS III
LAZARD GLOBAL SEINE & CO
MONARCH CAPITAL PARTNERS III
TPG OPPORTUNITIES PARTNERS III
WL ROSS TRANSPORTATION

ALCION RE PARTNERS FUND III-A
GOLDENTREE

HOSKING GLOBAL FUND

OF IV INVESTOR FUND

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

(A)
REVENUE
PER BOOKS

(B)

NET INVEST-
MENT INCOME

(C)
ADJUSTED

NET INCOME

0. -36
0. 25
130

0. 939
0. 4
0. 444

1

21
187
1,671
8

49
=771
3
315
460
-5
106
120
2
2,512
-29
85

6
-16
-3
-100
525

. 114
. 306
102

OO0 OOOOODOODODOODOOOOODOODDOOODOOODODOOO0O
. . . e o o P

-144
635
1,108
699

, 244,
,462.
,445.
-483.
,512.
,693.
,045.

,908.
,616.
, 138,
,171.
,899.
,150.
,937.
,904.
(832,
,417.
,736.
,317.
,008.
,944.
,350.
,883.
,210.
,612.
,682.
,536.
, 342,
,848.
759.
,830.
,390.
,048.
142.
,354.
, 144,
,455.
,480.

0. 9,481

,532.

STATEMENT(S) 4



THE WILLIAM PENN FOUNDATION 23-1503488
FORM S$90-PF LEGAL FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL MATTERS 307,889. 21,199. 286,690.
TO FM 990-PF, PG 1, LN 16A 307,889. 21,199, 286,690.
FORM 890-PF ACCOUNTING FEES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
AUDIT FEE & TAX PREP 179,733. 41,543. 110,055.
TO FORM 990-PF, PG 1, LN 16B 179,733, 41,543. 110,055.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 7
(A) (B) (c) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT FEES 8,553,334. 8,553,334, 0.
HUMAN RESOURCES CONSULTING
FEES 23,307. 0. 23,307.
COMMUNICATIONS CONSULTING
FEES 52,975. 0. 52,975.
MISCELLANEOUS PROFESSIONAL
FEES 31,275. 0. 31,275.
OPERATIONAL ASSESSMENTS 156,418. 0. 246,952.
TO FORM 990-PF, PG 1, LN 16C 8,817,309. 8,553,334, 354,5009.

STATEMENT(S) 5, 6, 7



THE WILLIAM PENN FOUNDATION 23-1503488
FORM 990-PF TAXES STATEMENT 8
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX -4,007,100. 0. 0.
FOREIGN TAXES W/H FROM
DIVIDENDS REPORTED ON K-1S 0. 1,174,096. 0.
TO FORM 990-PF, PG 1, LN 18 -4,007,100. 1,174,096. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 9
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PROGRAM
DEVELOPMENT/CONSULTING 438,578. 0. 438,578.
INSTITUTIONAL DUES 20,069. 6,500. 13,569.
COMPUTER REPAIRS & SUPPORT 482,150. 111, 443. 370,557,
FURNITURE/EQUIP EXPENSE 18,617. 4,303. 14,314.
MISCELLANEOUS EXPENSE 18,354. 4,242, 14,112,
OFFICE EQUIP - LEASE/MAINT 21,481. 4,965. 16,516.
POSTAGE/DELIVERY SERVICES 9,854. 2,278. 7,576.
RECRUITING EXPENSE 65,339. 15,102. 50,237.
STATIONERY & SUPPLIES 25,419. 5,875. 19,544.
TELEPHONE 32,363. 7,480. 24,883.
AGENCY TEMPORARY HELP 3,139. 725. 2,413,
GENERAL INSURANCE 24,919. 5,760. 19,159.
RECORDS RETENTION 10,074. 2,328. 7,746.
PUBLICATIONS, BOOKS,
PERIODICALS 52,716. 4,099. 48,617.
ANNUAL REPORT 61,227. 0. 61,227.
OTHER DEDUCTIONS FROM K-1S 0. 11,522,719. 0.
STAFF DEVELOPMENT AND
TRAINING 28,769. 6,650. 22,119.
BANK SERVICE CHARGE 10,607. 2,452, 8,156.
TO FORM S590-PF, PG 1, LN 23 1,323,675. 11,706,921, 1,139,323.

STATEMENT(S) 8, 9



THE WILLIAM PENN FOUNDATION 23-1503488

FOOTNOTES STATEMENT 10

PAGE 2, PART II

CERTAIN ITEMS REPORTED ON LINES 10 THROUGH
LINE 13 HAVE BEEN RECLASSIFIED FROM 2014.

PART VII-B LINE 1(A)4

THE WILLIAM PENN FOUNDATION REIMBURSED CERTAIN BUSINESS,
TRAVEL AND MEETING EXPENSES THAT WERE INCURRED BY MEMBERS OF
THE CORPORATION, BOARD AND COMMITTEES WHILE CONDUCTING
FOUNDATION BUSINESS, PARTICIPATING IN CORPORATION, BOARD

OR COMMITTE MEETINGS OR WHILE ATTENDING PHILANTHROPIC
CONFERENCES. ALSO SEE PART VIII, SECTION 1 REGARDING
PAYMENT OF COMPENSATION.

ALL OF THE ABOVE ARE EXCEPTIONS TO SELF-DEALING BECAUSE THE
PAYMENTS FOR PERSONAL SERVICES WERE REASONABLE, NECESSARY
TO CARRY OUT THE EXEMPT PURPOSE OF THE FOUNDATION AND WERE
NOT EXCESSIVE.

STATEMENT(S) 10



THE WILLIAM PENN FOUNDATION

23-1503488

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 11

U.S. OTHER FAIR MARKET
DESCRIPTION GOvV'T GOV'T BOOK VALUE VALUE
LOOMIS SAYLES BONDS X 30,076,227. 30,076,227.
TCW X 36,982,014. 36,982,014.
TOTAL U.S. GOVERNMENT OBLIGATIONS 30,076,227, 30,076,227.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS 36,982,014. 36,982,014.
TOTAL TO FORM 990-PF, PART II, LINE 10A 67,058,241. 67,058,241.
FORM 990-PF CORPORATE STOCK STATEMENT 12
FATR MARKET
DESCRIPTION BOOK VALUE VALUE
SILCHESTER INTERNATIONAL INVESTORS 151,684,548. 151,684,548.
ACADIAN INTERNATIONAL SMALL CAP FUND 46,338,688. 46,338,688,
BAILLIE GIFFORD 110,137,097. 110,137,097.
MARATHON LONDON INT'L INVESTMENT TRUST 1 106,622,281. 106,622,281.
GENESIS EMERGING MARKETS LLC 63,289,964. 63,289,964.
ACADIAN GLOBAL EQUITY 14,329. 14,329.
SCHNEIDER ALL CAP 1,544, 1,544.
PRIMECAP 164,665,393. 164,665,393.
WALTER SCOTT AND PARTNERS LTD 103,088,282. 103,088,282.
LAZARD 19,389,673. 19,389,673.
MONDRAIN EM SC 25,906,865. 25,906,865.
LAZARD GLOBAL EQUITY 42,378,894. 42,378,894.
HOSKING GLOBAL 105,521,917. 105,521,917.
TOTAL TO FORM 990-PF, PART II, LINE 10B 939,039,475. 939,039,475.
FORM 990-PF CORPORATE BONDS STATEMENT 13
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
LOOMIS SAYLES BONDS 70,614,187. 70,614,187.
WPF FIXED INCOME 30,288,144. 30,288,144.
TCW 62,969,375, 62,969,375,
TOTAL TO FORM 990-PF, PART II, LINE 10C 163,871,706. 163,871,706.

STATEMENT(S) 11, 12, 13



THE WILLIAM PENN FOUNDATION

23-1503488

FORM 990-PF

OTHER INVESTMENTS

STATEMENT 14

DESCRIPTION

TUCKER ANTHONY PRIVATE EQUITY FUND
IV LP

COMMONFUND PRIVATE EQUITY PARTNERS
V LP

BLACKSTONE ALTERNATIVE ASSET
MANAGEMENT

BERWIND PROPERTY GROUP INVESTMENT
PARTNERSHIP VI LP

BPG INVESTMENT PARTNERS VII-A
BARROW STREET REAL ESTATE FUND III
BEACON CAPITAL STRATEGIC PARTNERS
Iv

LEGACY PARTNERS REALTY FUND II
HORSLEY BRIDGE INTERNATIONAL IV LP
EMI HEDGE FUND

BPG INVESTMENT PARTNERS VIII
BEACON V

COMMONFUND PRIVATE EQUITY PARTNERS
VII LP

CIPEF V

LEGACY PARTNERS REALTY FUND III
AIG ASIA RE II

AIG EUROPEAN RE II

BERKSHIRE MULTI FAM RE II

OAKTREE

HORSLEY BRIDGE IX

VARDE PARTNERS

WAYZATA IT

COMMONFUND CNR VIII

HORSLEY BRIDGE INTERNATIONAL V LP
ADAGE

OAKTREE OPP VIII

OAKTREE HIGH YIELD

OAKTREE MEZZ III

VARDE X

BPG MULTI FAMILY

EIM LONG SHORT

OAKTREE PWR OPP III

WPF LONG SHORT

EIG ENERGY XV

GARRISON RE 11

CIPEF VI

VIVO VENTURES

DYAL

COMMONFUND PE VIII

NGP X

HORSLEY BRIDGE INTERNATIONAL X LP

VALUATION FAIR MARKET
METHOD BOOK VALUE VALUE

FMV
2,820,656. 2,820,656.

FMV
5,298,406. 5,298,406.

FMV
100,659,642, 100,659,642.

FMV
3,906,000. 3,906,000.
FMV 11,059,000. 11,059,000.
FMV 1,114,611. 1,114,611.

FMV
602,056. 602,056.
FMV 599,199. 599,199.
FMV 29,715,902. 29,715,902.
FMV 581, 341. 581,341.
FMV 10,498,000. 10,498,000.
FMV 5,453,897. 5,453,897,

FMV
25,674,015, 25,674,015.
FMV 3,752,657. 3,752,657.
FMV 3,792,595. 3,792,595,
FMV 2,179,692. 2,179,692,
FMV 910,438. 910,438,
FMV 3,257,946. 3,257,946.
FMV 1,315,588. 1,315,588,
FMV 57,274,057, 57,274,057.
FMV 1,587,770. 1,587,770,
FMV 1,216,009. 1,216,009.
FMV 6,487,677. 6,487,677.
FMV 31,075,628, 31,075,628.
FMV 196,601,416. 196,601, 416.
FMV 9,944,384, 9,944,384.
FMV 3,232,000. 3,232,000.
FMV 16,723,796. 16,723,796,
FMV 11,650,699. 11,650,6989.
FMV 4,175,000. 4,175,000,
FMV 29,298. 29,298.
FMV 5,442,194. 5,442,194.
FMV 49,512,998, 49,512,998.
FMV 5,589,145. 5,589,145,
FMV 23,766,251, 23,766,251,
FMV 6,721,298, 6,721,298.
FMV 5,854,143, 5,854,143.
FMV 7,495,773. 7,495,773.
FMV 5,524,689. 5,524,689.
FMV 6,506,676. 6,506,676.
FMV 7,772,128. 7,772,128.

STATEMENT(S) 14



THE WILLIAM PENN FOUNDATION

COMMONFUND NR IX

BLACKSTONE REAL ESTATE VII
AUGUST CAPITAL MANAGEMENT VI
CARMEL PTNRS INVESTMENT FD IV
ANGELO GORDON STAR TOTAL CAPITAL
JPMAAM MULTI STRATEGY

ENCAP ENERGY IX

ENERVEST ENERGY

OAKTREE RE VI

HB X GROWTH BUYOUT

SILVER LAKE IV

KOHLBERG VII

YORKTOWN X

FRONTIER SC VALUE

WL ROSS TRANSPORTATION REC
EIG ENERGY FUND XVI

SSGA US AGGR BOND INDEX
ORION IV

ENERGY CAPITAL PARTNERS III
ENERGY & MINERALS FUND III
GOLDENTREE STRUCTURED PRO OPP
CARMEL V

MONARCH CAPITAL PARTNERS III
TPG OPP PARTNERS III

AG OPP WHOLE LOAN FUND

DUNE RE III

VARDE EUROPE FUND

Cco 2015

TAEL TWO

VIVO VENTURES FUND VIII

BREP ASIA

ENCAP ENERGY X

DCM A-FUND II

BESSEMER

AUGUST VII

SVERICA CAPITAL PARTNERS IV LP
HORSLEY BRIDGE XI VENTURE
COMMONFUND SECONDARY 2015
MERIDIAN BREP VIII
LIGHTSPEED INDIA PARTNERS I
ALCION VENTURES FUND III

TOTAL TO FORM 990-PF, PART II, LINE 13

FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV
FMV

3,584,787.
21,599,481.
19,490,249.
15,687,787.
16,607,151.
79,821,840.

3,228,319.

8,441,833.
16,851,741.

1,200,134.

6,590,614.

7,764,617.
13,247,267,
63,590,698.

5,938,539.

3,923,8089.

0.

6,801,529,

3,396,275,

9,062,699.

7,349,202,

1,211,232,

5,669,071.

3,776,464.
15,061,735.

8,821,942,
12,015,159.

7,750,393.

4,774,279.

2,812,459,

1,806,193.

506,594.

1,228,701,

1,275,066.

1,906,950.

2,076,361.

1,019,362,

981,024.

2,987,805.

2,206,228,

1,101,279,

23-1503488

3,584,787.
21,599,481.
19,490,249.
15,687,787.
16,607,151.
79,821,840.

3,228,319.

8,441,833,
16,851,741.

1,200,134.

6,590,614.

7,764,617.
13,247,267.
63,590,698.

5,938,5389.

3,923,8089.

0.

6,801,529,

3,396,275.

9,062,699.

7,349,202,

1,211,232,

5,669,071.

3,776,464.
15,061,735,

8,821,942,
12,015,159.

7,750,393,

4,774,279.

2,812,459.

1,806,193,

506,594.

1,228,701.

1,275,066.

1,906,950.

2,076,361.

1,019,362,

981,024.

2,987,805.

2,206,228.

1,101,279.

1,070,541,538.

1,070,541,538.

STATEMENT(S) 14




THE WILLIAM PENN FOUNDATION 23-1503488

FORM 990-PF OTHER LIABILITIES STATEMENT 15

DESCRIPTION BOY AMOUNT EOY AMOUNT

POST RETIREMENT HEALTH CARE BENEFITS 2,822,701, 3,126,983,
DEFERRED RENT 143,962. 126,710.
TOTAL TO FORM 990-PF, PART II, LINE 22 2,966,663, 3,253,693.

FORM 990-PF

PART VIII - LIST OF OFFICERS, DIRECTORS

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 16

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT

DAVID HAAS BOARD CHAIR & CORP MBR

TWO LOGAN SQUARE 11TH FLOOR 10.00 0. 0. 7,125.
PHILADELPHIA, PA 19103

FREDERICK R. HAAS CORP MBR & BRD MBR & SECR

TWO LOGAN SQUARE 11TH FLOOR 1.50 0. 0. 0
PHILADELPHIA, PA 19103

THOMAS W. HAAS CORPORATION CHAIR & BD MBR

TWO LOGAN SQUARE 11TH FLOOR 1.50 0. 0 0.
PHILADELPHIA, PA 19103

WILLIAM D. HAAS CORP MEMBER

TWO LOGAN SQUARE 11TH FLOOR 0.50 0. 0 0.
PHILADELPHIA, PA 19103

DONALD KIMELMAN BOARD MEMBER

TWO LOGAN SQUARE 11TH FLOOR 1.50 0. 0. 0
PHILADELPHIA, PA 19103

HOWARD L. MEYERS BOARD MEMBER

TWO LOGAN SQUARE 11TH FLOOR 1.50 0. 0. 0
PHILADELPHIA, PA 19103

BRUCE BERGEN (THROUGH 10/20/15) DIRECTOR, FINANCE & ADMINI

TWO LOGAN SQUARE 11TH FLOOR 40.00 162,251. 25,213. 8189.
PHILADELPHIA, PA 19103

MADOE HTUN CHIEF INVESTMENT OFFICER

TWO LOGAN SQUARE 11TH FLOOR 40.00 748,093. 19,216. 5,435,

PHILADELPHIA, PA 19103

STATEMENT(S) 15, 16



THE WILLIAM PENN FOUNDATION

JANET HAAS
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

LEONARD HAAS
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

JUDITH D. FREYER
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

CHRISTINA HAAS
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

KATHERINE HANRAHAN
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

ANDREW HAAS
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

LAURA SPARKS

TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

TOTALS INCLUDED ON 990-PF, PAGE 6,

23-1503488
BOARD VICE CHAIR & CORP MBR
20.00 0. 28,139. 6,951.
BOARD MEMBER & CORP MEMBER
1.50 0. 0. 0.
BOARD MEMBER
1.50 0. 0. 0.
BOARD MEMBER
1.50 0. 0. 0.
BOARD MEMBER
1.50 0. 0. 0.
BOARD MEMBER
1.50 0. 0. 0.
EXECUTIVE DIRECTOR
40.00 366,462. 38,283. 5,435.
PART VIII 1,276,806. 110,851. 25,765.

STATEMENT(S) 16



THE WILLIAM PENN FOUNDATION

23-1503488

FORM 990-PF EXPENDITURE RESPONSIBILITY STATEMENT
PART VII-B, LINE 5C

STATEMENT 17

GRANTEE'S NAME

TCC GROUP, INC

GRANTEE'S ADDRESS

31 WEST 27TH STREET, 4TH FL
NEW YORK, NY 10001

GRANT AMOUNT DATE OF GRANT

AMOUNT EXPENDED

531,373. 07/28/14

PURPOSE OF GRANT

239,603.

Ve

EVALUATION OF STATEWIDE ADVOCACY CAMPAIGNS TO INFORM THE PUBLIC AND
POLICYMAKERS ABOUT THE BENEFITS OF UNIVERSAL ACCESS TO PRE-K AND EQUITABLE
AND ADEQUATE SCHOOL FUNDING. IN ORDER TO PROVIDE GRANTEES AND OTHER
NONPROFITS WORKING ON THESE ISSUES WITH INFORMATION THAT CAN IMPROVE THEIR

EFFORTS.

DATES OF REPORTS BY GRANTEE

2/24/2016

STATEMENT(S) 17



THE WILLIAM PENN FOUNDATION 23-1503488

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

GRANTS C/O THE WILLIAM PENN FOUNDATION
TWO LOGAN SQUARE 11TH FLOOR
PHILADELPHIA, PA 19103

TELEPHONE NUMBER

215-988-1830

FORM AND CONTENT OF APPLICATIONS

THE FOUNDATION IS INTERESTED IN RECEIVING LETTERS OF INQUIRY FROM PUBLIC
CHARITIES THAT MEET ITS FUNDING GUIDELINES. LETTERS OF INQUIRY SHOULD
INCLUDE THE NATURE OF THE PROJECT, ANTICIPATED RESULTS AND FINANCIAL
INFORMATION FOR THE APPLICANT. FOR ADDITIONAL INFORMATION PLEASE SEE OUR
WEBSITE AT WWW.WILLIAMPENNFOUNDATION.ORG.

ANY SUBMISSION DEADLINES

N/A

RESTRICTIONS AND LIMITATIONS ON AWARDS

1) GRANTS ARE MADE TO ORGANIZATIONS WHICH QUALIFY UNDER INTERNAL REVENUE
CODE SECTION 501(C)(3) AS PUBLIC CHARITIES UNDER 509 (A) OF THE CODE WHO
PROVIDE SUPPORT WITHIN THE FOUNDATION'S GRANTMAKING PRIORITIES.

2) GRANTS ARE NOT MADE TO INDIVIDUALS OR FOR SECTARIAN RELIGIOUS ACTIVITIES
OR FOR POLITICAL LOBBYING. FOR ADDITIONAL INFORMATION PLEASE SEE OUR
WEBSITE AT WWW.WILLIAMPENNFOUNDATION.ORG.

STATEMENT(S) 18



The William Penn Foundation
EIN 23-1503488

Form 990-PF Part 1 Col A Part 1 Col B
Tax year 2015 Line 6 Line7
Gain/Loss Gain/Loss
Per Books On 990PF
Acadian International Small-Cap Fund (4,300,938.00)
Acadian ACWI ex US Small-Cap Fund LLC - (3,757,236.00)
Adage Capital Partners, L P. 23,854,088.00 24,250,910.00
Invesco (AIG) Asian Real Estate Partners |l (USD Feeder) LI 20,930.10 (7,247.00)
AIG European Real Estate Partners Il (Feeder) LP (1,414,521.97) 225,117.00
Alcion Real Estate Partners Fund IlI-A LP (87,686.00) 7,217.00
Angelo Gordon 1,460,867.31 669,969.00
AG Opp Whole Loan Fund (Proforma) 151,590.00 330,510.00
August Capital VI, L.P. (296,908.00) 94,454.00
Baillie Gifford (k-1 not issued) 13,150,998.79 13,150,998.79
Barrow Street (BSREF Il1) (95,161.00) 30,017.00
Beacon V 19,998.00 -
Beacon IV 66,609.00 -
Berkshire Multifamily Value Fund Il, LP 672,610.00 358,447.00
Berwind Property Group Fund VI (BPG) 373,376 00 212,364.00
Berwind Property Group Fund VII A (BPG) 48,865.00 -
Berwind Property Group Fund VIII A (BPG) (7,390.00) 7,006,851 00
Berwind Property Group Multi-Family (BPG) 290,105 00 (10,381.00)
Blackstone RE Partners VII TE 6 2,463,389.00 2,037,944.00
Blackstone RE Partners VII TE 6 LP - 714,315.00
Blackstone RE Partners VII.TE.6-NQ LP - 3,013.00
BREP VIl Alberta Feeder (Offshore) TE.6 LP - 47,410.00
Carmel Partners Investment Fund IV, LP 112,563.20 5,685 00
Carmel Partners Investment Fund V, LP (73,322.00) (33.00)
Capital International Private Equity V (CIPEF) 216,970.00 (514,152.00)
Capital International Private Equity VI (CIPEF) (201,396.96) (518,599.00)
Commonfund Private Equity Partners V 789,403.18 1,264,674.00
Commonfund Private Equity Partners VI (310,467.21) 2,352,125.00
Commonfund Private Equity Partners VI (61,939.00) 17,751.00
Commonfund CNR VIl (326,133.38) 8,172.00
Commonfund NR IX (121,647.00) 839.08
Dune Real Estate Fund lil LP (27,472.00) 216,449.00
DYAL Offshore Investor LP 476,468.00 -
EIG Energy XV 93,102.79 (156,327.04)
EIG ENERGY FUND XVI (107,280.71) 2,592.17
EIM Hedge Fund (932,549.10) (932,549.10)
ENCAP ENERGY IX 82,891.78 -
Energy & Minerals Group Fund ill LP (641,956.00) 141,208.00
Energy Capital Partners Ill LP (256,648.00) -
ENERVEST ENERGY XIil 8,442.00 -
FRONTIER CAPITAL MANAGEMENT 3,666,144.83 3,666,144.83
Garrison RE Il 2,663,193.96 1,502,019.00
Genesis 170,449.56 (67,214.00)
Goldentree Structured Products 53,763.00
Horsley Bridge IV 2,595,483.00 3,436,653.00
Horsley Bridge V 68,456.00 2,848,202.00
Horsley Bridge IX 3,855,236.00 3,976,781.00
Horsley Bridge X Venture (264,464.00) 98,099.00

STATEMENT A




The William Penn Foundation
EIN 23-1503488

Form 990-PF

Tax year 2015

HORSLEY BRIDGE X GROWTH BUYOUT
Horsely Bridge Xl Venture

Hosking Global Fund

JP MAAM MULTI-STRAT

KOHLBERG

Loomis Sayles Bonds

Loomis Sayles Senior Loan Fund

LAZARD EM

Lazard Global

Marathon

Monarch Capital Partners llI

MONDRIAN

NGP X

Oaktree High Yield

OCM Opportun fund VIIB LP

OCM Opportun fund VIIB AIF (Delaware)
OCM Opportun fund VIIB AlF (Cayman)
Oaktree Opportunities Fund Vill LP
Oaktree Opportunities Fund VIIIB LP
Oaktree Opportunities Fund VIl AIF (Delaware)
Oaktree Opportunities Fund VIII AIF (Cayman)
Oaktree Opportunities Fund VIIIB AIF (Delaware)
Oaktree Pwr Opp il

Oaktree Mezzanine Fund lil - Class A
Oaktree Mezzanine Fund lli - Class B
OAKTREE RE VI LP

OAKTREE RE VI AIF (Cayman)

ORION IV (OF IV Investor LP)

PRIMECAP

Silchester International

SILVERLAKE

Securities Lending Quality Trust

SSGA US Aggr Bond Index

TCW

TPG OpportunitiesPartners 11l (B), L.P.
Tucker Anthony Private Equity Fund

Varde IX

Varde X

Varde Europe

Vivo VII

WALTER SCOTT

Wayzata Opportunities Fund I

WL ROSS TRANSPORTATION REC

WPF Internal Fixed Income

WPF Long Short

WPF Long Short - Renaissance (RIEF) - 72502
YORKTOWN PARTNERS

Part 1 Col A Part1 Col B
Line 6 Line7
Gain/Loss Gain/Loss
Per Books On 990PF
(63,663.00) 37,509.00
- 53,766.00
175,383 00
4,622,573.86 4,548,212.86
150,022.00 1,178,772.00
(5,015,287.98) (5,226,977.98)
- (23,450.00)
(7,242,797 .94) 140,590.00
(583,780.90) (583,780.90)
4,940,495.50 1,481,049.00
42,836.00 -
1,825,694 96 662,239.00
(81,450.00) 550,026.00
(325,683.96) 60,352.00
746,184.35 (233,915.00)
- 3,798.00
- (28,371.00)
1,5613,243.00 (93,106 00)
- 360,706.00
- 27,104.00
- (5,028.00)
- 65,079.00
916,702.00 692,186.00
3,542,555.00 156,080.00
- 1,543,846.00
1,116,284.00 807,413 00
- 475.00
(431,824.74) 284,682.00
3,361,912.92 3,361,912.92
10,369,252.23 10,289,707.00
(216,170.00) -
- 603.00
2,232,661.11 65,442.00
(101,082.88) (101,082.88)
(187,707.00) 91,059.00
(183,226.00) 54,854.00
(5,799.00) 106,939.00
1,281,454.46 491,502.00
144,793.00 144.00
151,678.47 31,829.00
2,146,673.53 2,146,673.53
168,062.34 51,584.00
(12,324.00) -
16,640.98 16,640.98
11,203,849.00 -
- 2,361,414.00
(565,052.30) (8,275.00)

STATEMENT A



The William Penn Foundation
EIN 23-1503488

Form 990-PF

Tax year 2015

Part 1 Col A Part1 Col B
Line 6 Line?7
Gain/Loss Gainl/Loss
Per Books On 990PF

83,322,069.18

88,362,541.26

STATEMENT A




The William Penn Foundation
EIN 23-1503488

Form 990-PF

Tax year 2015

Part VII-A - Statements Regarding Activities
Line 16

Foreign Country

1 AUSTRALIA

2 BELGIUM

3 BRAZIL

4 CANADA

5 DENMARK

6 FINLAND

7 FRANCE

8 GERMANY

9 GREECE
10 HONG KONG
11 INDIA
12 INDONESIA
13 IRELAND

14 ITALY
15 JAPAN
16 KOREA, REPUBLIC OF
17 MEXICO

18 NETHERLANDS
19 NEW ZEALAND
20 NORWAY
21 PHILIPPINES
22 SINGAPORE
23 SOUTH AFRICA
24 SPAIN

25 SWEDEN
26 SWITZERLAND
27 TURKEY

28 UNITED KINGDOM

STATEMENT B
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