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Forr;1 990 - P F
: or Section 4947
Treate

Department of the Treasury

Internal Revenue Service

Return of Private Foundation

éa)(1) Nonexempt Charitable Trust
as a Private Foundation

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

OMB No 1545-0052

2011

For calendar year 2011, or tax year beginning

, 2011, and ending ,

Name of foundation A Employer identification number

THE BAKEWELL FOUNDATION 43-1434313

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

7800 FORSYTH BLVD., 8TH FLOOR (314) 862-5555

City or town State ZIP code

ST. LOUIS MO 63105 C  If exemption application i1s pending, check here ™ D

G Check all that apply: Initial return Initial Return of a former public charnty D 1 Foreign organizations, check here > D
Final return Amended return

Address change

Name change

2 Foreign organizations meeting the 85% test, check

H

Check type of organization-
|—] Section 4947(a)(1) nonexempt charitable trust

|__| Section 501(c)(3) exempt private foundation
Other taxable private foundation | E

>0

here and attach computation

If private foundation status was terminated

Fair market value of all assets at end of year
(from Part Il, column (c), Iine 16)

>$

6,484,831.

J Accounting method |_| Cash
D Other (specify)

LX:rAccrual

(Part I, column (d) must be on cash basis )

under section 507¢b)(1)(A), check here

-
>

-

If the foundation ts 1n a 60-month termination
under section 507(b)(1)(B), check here

Part1 [Analysis ‘of Revenue and
Expenses (The total of amounts in
columns (b), (c), and (d) may not neces-
sanly equal the amounts in column (a)
(see instructions) )

(a) Revenue and
expenses per books

(b) Net investment

(c) Adjusted net
Income

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

income

1 Contributions, gifts, grants, etc, received (att sch)
2 ck™
3 Interest on savings and temporary

if the foundn is not req to att Sch B

cash investments

4 Dividends and interest from securities
5a Gross rents

b Netlrental income
_or (loss) ..

300, 000.

o

126.

126.

205, 968.

0.
205, 5968. 205,968. |

#

AQ44

rnﬁ:>z

<3
Tl

Cha el

R

s) fro
price fd

sale of assets not on line 10

assets on all 605,782.

-24,478. 5

Capital galn nel W3ame (from Part IV, line 2)

_} n‘ tte apital gain
come mod rtlons

| OCJDELTQ 15: of

ey

SCANNED MAY 04 2012

UZP» DZ—-=P>IMDVO

n

12

——goods SOl

¢ Gross profnt/(loss) (att sch)
Other income (attach schedule)

NON-DIVIDEND DISTRIBUTIONS

833.

832. 832.

Total. Add lines 1 through 11

482,449.

206,800. 206,926.

NMUNZMUOUXMN MC=—>D—AN=Z=Z0>

18
19

20
21

23

24

25
26

13
14
15
16a Legal fees (attach schedule)

17

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

b Accounting fees (attach sch)
¢ Other prof fees (attach sch) L-16c Stmt
Interest

Tases (attach schedule)see mstrs) FOREIGN TAX

Depreciation (attach
sch) and depletion

Occupancy

Travel, conferences, and meetings

Printing and publications

Other expenses (attach schedule)
MANAGEMENT FEE

4,812.

. 812.

6,000.

6,000.

2,677.

13,058.

6,529. 6,528.

Total operating and administrative
expenses. Add lines 13 through 23

Contributions, gifts, grants paid

Total expenses and disbursements.
Add lines 24 and 25

26,548.

9,206. 0. 17,340.

318,000.

318,000.

344,548.

335, 340.

27

Subtract line 26 from hne 12:

a Excess of revenue over expenses
and disbursements

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

€ Adjusted net Income (if negative, enter -0-)

TE

137,901.|°

9,206.

197,594.]

206, 926.

BAA For Paperwork Reduction Act Notice, see instructions.

SEN

TEEAQ301  12/02/11

Form 990-PF (201])\\>\




»
Form 990-PF:(2011) THE BAKEWELL FOUNDATION

43-1434313

Page 2

l Part Il | Balance Sheets

column should be for end-of-year amounts only
(See instructions )

Aftached schedules and amounts in the description

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

nw-mununkr

1 Cash — non-Iinterest-bearing
2 Savings and temporary cash investments

Less' allowance for doubtful accounts ™
5 Grants receivable

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

7 Other notes and loans receivable (attach sch) ™
Less* allowance for doubtful accounts ™

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments — U S and state government
obligations (attach schedule)

b Investments — corporate stock (attach schedule) L-10b Stmt
¢ Investments — corporate bonds (attach schedule) L-10c Stmt

Investments — land, buildings, and
equipment' basis

Less. accumulated depreciation
(attach schedule) >

Investments — mortgage loans
Investments — other (attach schedule)
Land, bulldings, and equipment. basis ®

Less* accumulated depreciation
(attach schedule) >
Other assets (describe ®™

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

m

12
13
14

L-13 Stmt

15

100.

100.

— ]

3 Accounts recevable >
Less’ allowance for doubtful accounts »_
4 Pledges receivable >

o]

R

2,868,297.

3,157, 742.

3,157,742.

2,154,554,

2,634,638,

2,634,638,

1,502,189.

692,351.

692,351.

—

6,525,040.

6,484,831.

6,484,831.

M= —@D>—r

17
18
19
20
21
22

Accounts payable and accrued expenses

Grants payable

Deferred revenue

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

Other habilities (describe ™

23 Total liabilities (add Iines 17 through 22)

VO V-AMLIVYD> —-M2
LmMOZP>»r>»m o2ZcT

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
24
25
26

Unrestricted

Temporarily restricted

Permanently restricted

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

27
28
29

30
31

Capital stock, trust principal, or current funds
Paid-in or capital surplus, or land, building, and equipment fund
Retained earnings, accumulated income, endowment, or other funds

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

(see instructions)

> ]

6,525,040.

6,484,831.

6,525,040.

6,484,831.

6,525,040,

6,484,831.

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

1

O h whN

Total net assets or fund balances at beginning of year — Part II, column (a), ine 30 (must agree with

end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a
Other increases not included in ine 2 (itemize)
Add lines 1, 2, and 3

Decreases not included (n fine 2 (itemize)

» See Other Increases Stmt

6,525,040.

137,901.

3,619.

6,666,560.

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

181,729.

i b (W (N |=

6,484,831.

BAA

TEEAQ302 07/14M1

Form 990-PF (2011)




Form 990-PF (2011) THE BAKEWELL FOUNDATION 43-1434313 Page 3
li&aert?IM%?f] Capital Gains and Losses for Tax on Investment Income
(b) How acquired | (C) Date acquired |  (d) Date sold

.

(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)

P — Purchase
D — Donation

(month, day, year)

{month, day, year)

1a SEE ATTACHED SCHEDULE-S/T P 11/10/10 |08/04/11
b SEE ATTACHED SCHEDULE-L/T P Various 08/04/11
¢ CAPITAL GAIN DISTRIBUTIONS P vVarious Various
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 (@)

a 10,181. 10,905. -714.
b 578, 646. 619, 355. -40,709.
c 16,945. 0. 16,945.
d
e

Complete only for assets showi

ng gain in column (h) and owned by the foundation on 12/31/69

(i) Fair Market Value
as of 12/31/69

() Adjusted basis
as of 12/31/69

(k) Excess of column (1)
over column (), if any

(1) Gains (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h))

a =-714.
b -40,709.
c 0 0. 0. 16,945.
d
e
_| If gain, also enter in Part |, ine 7 o
2 Capital gain net income or (net capital loss) |:|f {l0ss), enter -0- n Part I. line 7 i— 2 _24,478.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, ine 8, column (c) (see instructions). if (loss), enter -0- }»
in Part |, ine 8 ! 3 -24,478.
iBart.Vasl Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No

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

1 Enter the appropnate amount in each column for each year, see the instructions before making any entries

(@)
Base period years
Calendar year (or tax year

(b)
Adjusted qualifying distributions

(©
Net value of
noncharitable-use assets

(d)
Distribution ratio
(column (b) divided by column (c))

beginning In)

2010 290,907. 5,617,135. 0.051789
2009 256,414. 4,826,708. 0.053124
2008 238,544. 4,457,345. 0.053517
2007 188,924. 3,404,920. 0.055486
2006 139,462. 2,521,449. 0.055310
2 Total of ine 1, column (d) 2 0.269226

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 3 0.053845
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line 5 ) 6,520,341.
5 Multiply line 4 by line 3 5 351,088.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 1,976.
7 Addlines5and6 7 353,064.
8 Enter qualifying distributions from Part X1, line 4 8 335,340.

If ine 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.

BAA

TEEAQ303 07/14/11

Form 990-PF (2011)




Form 990-PF:(2011) THE BAKEWELL FOUNDATION 43-1434313

Page 4

[Part VI |Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instructions)

1 a Exempt operating foundations described in section 4940(d)(2), check here > |:| 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 section 4940(e) requirements in Part V, 1

3,

952.

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 |, line 12, column (b)

N

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter -0-)

0.

Add lines 1 and 2

3,

952.

Subtitle A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

N b wiN

Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-

3,

952.

O h Ww

Credits/Payments:
a 2011 estimated tax pmts and 2010 overpayment credited to 2011 6a 5,000.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d

Total credits and payments Add lines 6a through 6d

S,

000.

Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached

Ww 0 N

Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed >

[=RLT-NY - BN

10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid >

1,

048.

11  Enter the amount of line 10 to be Credited to 2012 estimated tax > 1,048. | Refunded > 11

{Part VII-A [Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t
participate or intervene in any poltical campaign?

b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes
(see the instructions for definition)?

If the answer is 'Yes' to 1a 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.

¢ Did the foundation file Form 1120-POL for this year?

d Enter the amount (if any) of tax on political expenditures (section 4855) imposed during the year
(1) On the foundation >3 (2) On foundation managers >3

Yes

No

la

1b

1¢c

e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers >$

2 Has the foundation engaged 1n any activities that have not previously been reported to the IRS?
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,' attach a conformed copy of the changes

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If 'Yes," has it filed a tax return on Form 990-T for this year?

5 Was there a hiquidation, 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 legrslation that effectively amends the governing mstrument so that no mandatory directions that conflict

with the state law remain in the governing instrument?

7 D the foundation have at least $5,000 in assets at any time during the year? If 'Yes," complete Part Il, column (c), and Part XV

8a Enter the states to which the foundation reports or with which 1t I1s registered (see instructions) >
MO - Missouri

b If the answer 1s 'Yes' to line 7, has the founcation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G7 If ‘No,' attach explanation

9 s the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)(5)
for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If ‘Yes," complete Part XIV

10 Did any persons become substantial contributors during the tax year? /f 'Yes,' attach a schedule listing their names
and addresses

4a

4b

bl kol Eal ko

8b

|

X

10

X

BAA Form 990-PF (2011)

TEEAD304 0714/11




Form 990-PF (2011) THE BAKEWELL FOUNDATION 43-1434313

Page 5

[Part VIl-A | Statements Regarding Activities (continued)

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

12 Dud the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If 'Yes,' attach statement (see instructions) 12

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13

Website address > N/A

14 The books are in care of » RICHARD W. MEIER Telephoneno » (314) 862-5555

Located at » 7800 FORSYTH BLVD., 8TH FLOOR, ST. LOUIS _ __ _ _ MO zZP+4» 63105

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 — Check here
and enter the amount of tax-exempt interest received or accrued during the year >| 15 |

16 At any time during calendar year 2011, did the foundation have an interest In or a signature or other authority over a
bank, securities, or other financial account in a foreign country? 16

See the Instructions for exceptions and filing requirements for Form TD F 90-22 1 If 'Yes,’ enter the name of the
foreign country >

{Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.

Yes

No

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

(1) Engage 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 1t from) a

disqualified person? . Yes

(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes

(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)? |:| Yes

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a period after termination
of government service, If terminating within 90 days ) D Yes No

JR— |

b If any answer 1s 'Yes' to Ta(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)? 1b

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

¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 20117 1c

2 Taxes on faillure 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 2011, did the foundation have any undistributed income (lines 6d
and 6e, Part XlIl) for tax year(s) beginning before 20117 D Yes No
If 'Yes,' Iist the years ™ 20 , 20 , 20 , 20

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)

(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer 'No' and attach statement — see instructions ) 2b

¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list 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 time during the year? D Yes No

b If 'Yes,’ did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation
or disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved
by the Commussioner under section 4943(c)(7)) to dispose of holdings acquired byglft or bequest; or o
(g) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to
determine If the foundation had excess business holdings in 2011 ) 3b

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

charitable purposes? 4a

b Did the foundation make any mnvestment 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 2011? ab

X

BAA Form 990-PF (2011)

TEEAQ305 07/14/M



Form 990-PF:(2011) THE BAKEWELL FOUNDATION 43-1434313 Page 6
IPart.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: f
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No |
(2) Influence the outcome of any specific public election (see section 4955), or to carry i
on, directly or indirectly, any voter registration drive? Yes No i
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No “
[
(4) Provide a grant to an organization other than a charitable, etc, organization described |
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) I:] Yes No :
(5) Provide for any purpose other than religious, charitable, scientific, literary, or |
educational purposes, or for the prevention of cruelty to children or animals? D Yes No |
|
b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions J
descrnibed In Regulations section 53.4945 or in a current notice regarding disaster assistance - - -
(see Instructions)? . 5b X
Organizations relying on a current notice regarding disaster assistance check here > D
¢ If the answer is 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibility for the grant? D Yes 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 L] ves No | .. | ...
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If 'Yes' to b, file Form 8870 !
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No b
b If 'Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction? 7b

LPart VIl [Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

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

(a) Name and address

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

(c) Compensation
(If not paid, enter -0-)

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

EDWARD L. BAKEWELL III

7800 FORSYTH BLVD., ST. PRESIDENT
LOUIS MO 63105 |PAART-TIMFE 0. 0. 0.
RICHARD W. MEIER __ __________

7800 FORSYTH BLVD., ST. SECRETARY

LOUIS MO 63105 |PART-TIME 0. 0. 0.

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

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

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

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

Total number of other employees paid over $50,000

None

BAA

TEEAQ306

12/05/11

Form 990-PF (2011)



Form 990-PF-(2011) THE BAKEWELL FOUNDATION

43-1434313 Page 7

[BAmVIIER] 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
NONE _ e ______
Total number of others receiving over $50,000 for professional services > None
IRartIXCAE 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. P
1 SEE STATEMENT 5
0.
Amount
1 NONE _ _
_______________________________________________________ 0.
A
All other program-related investments See instructions.
3 NONE _ _
________________________________________________________ 0.
Total. Add lines 1 through 3 > None

BAA

TEEA0307 09/01/11

Form 990-PF (2011)



Form 990-PF:(2011) THE BAKEWELL FOUNDATION 43-1434313 Page 8

[RamX<%] Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see nstructions.)

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

a Average monthly fair market value of securities 1a 6,619,636.
b Average of monthly cash balances 1b
¢ Fair market value of all other assets (see instructions) 1c
d Total (add lines 1a, b, and c) 1d 6,619,636.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) | 1 eI
2 Acquisition indebtedness applicable to hine 1 assets 2
Subtract hine 2 from line 1d 3 6,619,636.
4 (Cash deemed held for charitable activities Enter 1-1/2% of line 3
(for greater amount, see instructions) 4 99,295.
5 Net value of noncharitable-use assets. Subtract line 4 from hne 3 Enter here and on Part V, line 4 5 6,520,341.
Minimum investment return. Enter 5% of line 5 6 326,017.

[ ad?Xl& Distributable Amount (see instructions) (Section 4942(j)(3) and ()(5) private operating foundations
and certain foreign organizations check here ™ [ ]and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 326,017.
2a Tax on investment income for 2011 from Part VI, line 5 2a 3,952.4 %
b Income tax for 2011 (This does not include the tax from Part Vi ) 2b o
c Add lines 2a and 2b 2c 3,952.
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 322,065.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 322,065.
6 Deduction from distributable amount (see instructions) 6
7 _Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part XIl|, line 1 7 322,065.
‘RarthXlIE| Qualifying Distributions (see instructions)
1 Amounts paid (including admtnistrative expenses) to accomplish charitable, etc, purposes* —
a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 1a 335, 340.
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
3 Amounts set aside for specific charitable projects that satisfy the o
a Suitabihty test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part Xill, line 4 4 335,340.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions) 5 0.
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 335,340.
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
BAA Form 990-PF (2011)
P~

TEEA0308 12/05/11



" Form 990-PF-(2011) THE BAKEWELL FOUNDATION

43-1434313 Page 9

Part Xlll |Undistributed Income (see instructions)

1

2

3

4

5

6

9

Distributable amount for 2011 from Part X,
line 7

Undistributed income, 1f any, as of the end of 2011

a Enter amount for 2010 only

b Total for prioryears 20,20 ,20
Excess distributions carryover, If any, to 2011

a From 2006 13,949.

6]

Corpus

(b)
Years prior to 2010

(©
2010

(d)
20M

322,065.

b From 2007 21,698.

¢ From 2008 18,445.

d From 2009 19,388.

e From 2010 14,638.

f Total of ines 3a through e
Qualifying distributions for 2011 from Part
Xl,ined4 » § 335,340.
a Applied to 2010, 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)

d Applied to 2011 distributable amount
e Remaining amount distributed out of corpus

Excess distributions carryover applied to 2011
(If an amount appears in column (d), the
same amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

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

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

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

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

e Undistributed income for 2010, Subtract line 4a from
line 2a Taxable amount — see instructions

f Undistributed income for 2011. Subtract lines
4d and 5 from hne 1 This amount must be
distributed 1n 2012

Amounts treated as distributions out of
corpus to satlsf% requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see Instructions)

Excess distributions carryover from 2006 not
applied on line 5 or line /7 (see instructions)

Excess distributions carryover to 2012,
Subtract ines 7 and 8 from line 6a

88,118,

308,116.

27,224.

13,949.

13,949.

101, 393.

101,393.

10 Analysis of line 9
a Excess from 2007 21,698.
b Excess from 2008 18,445.
¢ Excess from 2009 19,388.
d Excess from 2010 14,638.
e Excess from 2011 27,224. i
BAA Form 990-PF (2011)

TEEA0309 07/14/1



" Form 990-PF-(2011) THE BAKEWELL FOUNDATION 43-1434313 Page 10

[Rart:XIV.:| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
is effective for 2011, enter the date of the ruling

b Check box to indicate whether the foundation 1s a private operating foundation described in section [—I 4942())(3) or _I 4942())(5)

2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Fart Lor tfie mismum (a) 2011 (b) 2010 (c) 2009 (d) 2008 (e) Total

each year listed

b 85% of line 2a

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

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

€ Qualifying distributions made directly
for active conduct of exempt activities.
Subtract hne 2d from line 2¢

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

a 'Assets’ alternative test — enter-
(1) Value of all assets

(2) Value of assets qualifying under
section 4942()(3)(B) (1)

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 secunties loans (section
512(a)(5)), or royalties)

(2) Support from general public and 5 or
more exempt organizations as provided
in section 4942()(3)(B)(i1)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income

iRATtSXVA Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)

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

EDWARD L. BAKEWELL III

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 ™ 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 of the person to whom applications should be addressed
RICHARD W. MEIER
7800 FORSYTH BLVD., 8TH FLOOR
ST. LOUIS MO 63105 (314) 862-5555

b The form in which applications should be submitted and information and materials they should include

ONLY WRITTEN APPLICATIONS EXPLAINING THE MERITS OF THE SPECIFIC REQUEST WILL BE CONSIDERED

¢ Any submission deadlines*
NONE

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

NONE - EACH APPLICANT AND THE AMOUNT OF THE GRANT OR CONTRIBUTICON WILL BE EVALUATED ON MERIT.

BAA TEEAD310  07/14/11 Form 990-PF (2011)



Form 990-PF-(2011) THE BAKEWELL FOUNDATION

43-1434313 Page 11

iRanrt®WVii Supplementary Information (continued)

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

If recipient 15 an individual,

Recipient show any relationship to | FOundation Purpose of grant or
any foundation manager or | Status of %ontnbu%on Amount
Name and address (home or business) substantial contributor | réciprent
a Paid during the year
SEE STATEMENT 5
NONE VAR VAR 318,000.
Total > 3a 318,000.
b Approved for future payment
Total > 3b

BAA

TEEAQ501  07/14/11

Form 990-PF (2011)



Form

990-PF (2011) THE BAKEWELL FOQUNDATION

43-1434313

Page 12

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section 512, 513, or 514

(e)

(a) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function income
code sion (See nstructions)
1 Program service revenue* code
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 126.
4 Dividends and interest from securities 14 205,968.
5 Net rental income or (loss) from real estate )
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal property
7 Other investment income 14 833.
8 Garn or (loss) from sales of assets other than inventory 18 -24,478.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue. ;
a
b
c
d
e
12 Subtotal Add columns (b), (d), and (e) 182,449.
13 Total. Add line 12, columns (b), (d), and (e) 13 182,448.
(See worksheet in line 13 instructions to verify calculations.)
m Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. |Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

N/A

BAA

TEEAD502 07/14/11

Form 990-PF (2011)




" Form 990-PF (2011)

THE BAKEWELL FOUNDATION

43-1434313 Page 13

Part XVIl |Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization
descnbed 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
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization

(3) Rental of facilities, equipment, or other assets

(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes | No

" 1a()

> >4

1a(2)

T
L]

1b (1)

1b (2)

1b (3)

1b (4)

1b (5)

1b (6)

DB [0 [ [ [ e

1c

d If the answer to any of the above I1s 'Yes,' complete the following schedule. Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value in

any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

_(a) Line no. (b) Amount involved

(c) Name of nonchantable exempt organization

(d) Description of transfers, transactions, and sharing arrangements

2a Is the foundation directly or indirectly affilated with, or related to, one or more tax-exempt organizations
descnbed in section 501(c) of the Code (other than section 501(c)(3)) or In section 5277

b If 'Yes,' complete the following schedule

DYes No

(a) Name of organization

(b) Type of organization

(c) Description of relationship

Under penalties of perjury, | declare that | have examined this return, including accom|

correct plete Qeclaration of preparer (other than taxpayer) 1s based on all mﬁ)rmahon of which preparer has any knowledge

anying schedules and statements, and to the best of my knowledge and belief, it 1s true,

Slgn May th‘e IRS ?As&tgss
- 1S return wi
Here | | 20420 secemey i
S|94ature of officer or trustee Date Title /7 [_l Yes [L] No
Print/Type preparer's name Preparer's signature Date Check D i PTIN
Paid self-employed
Preparer |Frmsreme > BAKEWELL INVESTMENT CO Fum's EIN>
Use Only |Firm's address » 7710 CARONDELET AVE STE 310
SAINT LOUIS MO 63105-3319 |Phoneno

BAA

TEEA0503 07/15/11

Form 990-PF (2011)




OMB No 1545-0047

2011

Name of the organization Employer identification number

THE BAKEWELL FOUNDATION 43-1434313
Organization type (check one).

Filers of: Section:

Form 990 or 990-EZ 501(c)(____ ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
527 political organization

Schedule B

Gy 20 E2 Schedule of Contributors

Department of the Treasury » Attach to Form 990, Form 990-EZ, or Form 990-PF
Internal Revenue Service

Form 990-PF X [501(c)(3) exempt private foundation
4947(a)(1) nonexempt charitable trust treated as a private foundation
501(c)(3) taxable private foundation

Check If your organization is covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See instructions

General Rule

For an organization filng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one
contributor (Complete Parts | and Il )

Special Rules

I:] For a section 501(c)(3) organization filing Form 990 or 990-EZ that met the 33-1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1){(A)(v1), and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VHI, ine 1h or (1) Form 990-EZ, line 1 Complete Parts | and Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during the year,
total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals Complete Parts |, iI, and |ll

D For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contrnibutor, during the year,
contributions for use exclusively for religious, chartable, etc, purposes, but these contributions did not total to more than $1,000
If this box I1s checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc, |
purpose Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively

religious, charitable, etc, contributions of $5,000 or more during the year >3

Caution: An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-EZ, or
990-PF) but it must answer 'No' on Part 1V, line 2, of its Form 990, or check the box on line H of its Form 990-EZ or on Part |, line 2, of its
Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAA For Paperwork Reduction Act Notice, see the Instructions for Form 990, Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
990EZ, or 990-PF.

TEEAO701 0171612




. Schedule

B (Form 990, 990-EZ, or 990-PF) (2011)

Page

1 of 1 of Part1

Name of org

anization

THE BAKEWELL FOUNDATION

Employer identification number

43-1434313

(RAMIE Contributors (see instructions) Use duplicate copies of Part | if additional space Is needed

)] (b) (c) ()
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
1  |EDWARD_L. BAKEWELL ITI _ __ ____ ________._____ Person
Payroll
INO. 13 _CHATFIELD PLACE ROAD _ _ _ _ _______ _____I[S_____ 300,000.| Noncash
(Complete Part 1| if there
ISAINT LOUIS 1 MO 63141 IS @ noncash contribution )
(@) ®) (c) ()]
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
- - -- Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
_______________________________________ Is a noncash contribution.)
@) (b) (c) d
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
I Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1S a noncash contribution )
() b) (©) (d
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
- le_-—-— Person
Payroll
_________________________________________________ Noncash
(Complete Part 1i if there
o e 1s a noncash contribution )
@) (b) (c) ()
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
I Person
Payroll
_________________________________________________ Noncash
(Complete Part Il if there
______________________________________ 1s a noncash contribution )
@) (b) (c) @
Number Name, address, and ZIP + 4 Total Type of contribution

contributions

Person
Payroll
Noncash

(Complete Part Il if there
Is a noncash contribution )

BAA

TEEAQ702 08/30/11

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)



THE BAKEWELL FOUNDATION 43-1434313

Form 990-PF, Page 2, Part lll, Line 3
Other Increases Stmt

Unrealized Gain/Mkt to Mkt Adjustment

2011 INCOME REPORTED IN PRIOR YEAR

3,619.

Total

___ 3,619,

Form 990-PF, Page 2, Part lll, Line 5
Other Decreases Stmt

2012 INCOME REPORTED IN CURRENT YEAR 399.
FEDERAL TAX PAID 6,729.
UNREALIZED LOSS-MKT TO MKT ADJUSTMENT 174,601.

Total

181,729.

Form 990-PF, Page 1, Part |
Line 16¢ - Other Professional Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Annie Gottlieb | Consulting 6,000. 0. 0 6,000.
Total 6,000. 0. 0 6,000.
Form 990-PF, Page 2, Part Il, Line 10b
L-10b Stmt
End of Year
Line 10b - Investments - Corporate Stock: Book Fair Market
Value Value

SEE ATTACHED

3,157,742. l 3,157,742.

Total 3,157,742. 3,157,742.
Form 990-PF, Page 2, Part Il, Line 10c

L- 10c Stmt

End of Year
Line 10c - Investments - Corporate Bonds: Book Fair Market
Value Value

76,223.87 MFB Northern Funds Fixed Income FD 795,015. 795,015.
133,451.45 MFB Northern Fds Bond Index 1,455,955, 1,455, 955.
40,054.12 MFB Northern High Yield Fixed Income Fd 281,981. 281,981.
11.503.09 MFO Franklin Invs Secs Tr FLTG Rate Daily Access Fd 101,687. 101,687.
Total 2,634,638. 2,634,638.




THE BAKEWELL FOUNDATION 43-1434313

Form 990-PF, Page 2, Part Il, Line 13

L-13 Stmt
End of Year
Line 13 - Investments - Other: Book Fair Market
Value Value
SEE SCHEDULE 692, 351. | 692,351,
692, 351. 692, 351.

Total




THE BAKEWELL FOUNDATION

Form 990-PF, p6: Line 1b, Hours-1

PART-TIME

Form 990-PF, p6: Line 1b, Hours-2

PART TIME

Additional Information For Tax Return

43-1434313



The Bakewell Foundation
EIN: 43-1434313
Year Ending December 31, 2011
Balance Sheet - FMV

12/31/2011

Northern Trust - checking 100 00

Corporate Bonds
40,054 12 MFB Northern H/Y Fixed Income 281,981
76,223.87 MFB Northern Fds Fixed Income Fd 795,015
133,451 45 MFB Northern Fds Bd Index Fund 1,455,955

11,503 09 MFO Franklin Invs Secs Tr Fitg Rate Daily

Access FD 101,687
2,634,639

Corporate Stocks
750 Abbott Labs 42,173
250 Air Products and Chemicals 21,298
800 American Express Co 37,736
125 Amazon Com 21638
300 Apple Computer 121,500
600 Bnistol Myers Squibb 21,144
500 Chevron Corp 53,200
500 Costco Wholesale Corp 41,660
250 Cummins Inc 22,005
1,000 Danaher Corp 47,040
600 Dominion Res Inc 31,848
500 DuPont E | DeNemours & Co 22,890
1,500 EMC Corp 32,310
900 Emerson Electric 41,931
600 Exxon Mobil Corp 50,856
550 Franklin Res Inc 52,833
2,400 General Electric Co 42 984
700 H J Heinz 37,828
1,000 Intel Corp 24,250
275 IBM 50,567
600 Johnson & Johnson 39,348
700 Johnson Controls Inc 21,882
1,400 JP Morgan Chase & Co 46,550
1,100 Juniper Networks 22,451
900 Medco Health Solutions 50,310
600 Merck & Company 22,620
600 Natl Oilwell Varco 40,794
250 Nike Inc CI B 24,093
300 Noble Energy 28,317
500 Omnicom Group Inc 22,290
1,400 Oracle Corporation 35,910

450 PepsiCo Inc 29,858



Corporate Stocks (cont'd)

600 Procter & Gamble Co 40,026
325 Qualcomm Inc 17,778
250 Salesforce Com Inc 25,365
500 Schiumberger Ltd 34,155
850 Spectra Energy Corp 26,138
250 TJX Cos Inc 16,138
650 Travelers Cos Inc 38,461
700 United Technologies Corp 51,163
1,400 US Bancorp 37,870
300V F Corp 38,097
400 Wal-Mart Stores 23,904
600 Walt Disney Co 22,500
1,200 Wells Fargo & Co 33,072
5,995 69 Northern Fds Mult-Manager Mid Cap 65,473
8,324 43 Northern Mid Cap Index Fund 96,647
800 Microchip Technology 29,304
1,000 Principal Finl Group Inc 24,600
13,030 21 Northern Fds Small Cap Index Fund 106,327
5,996 50 Northern Multi Manager Small Cap Fund 52,529
68,629 91 MFB Northern Fds Intl Equity Fd 486,586
23,645 53 Northern Intl Equity Index Fund 211,155
200 BHP Billiton LTD 14,126
550 Novartis AG 31,444
800 Suncor Inc 23,064
29,610 72 Northern Emerging Markets Equity Fd 302,622
7,144 12 MFO Nuveen Preferred 107,090
3,157,742
Other

Northern Fds Money Mkt 453 252
5,755 23 MFB Northern Fds Global Real Estate 42,646
18,418 55 MFO Pimco Fds Pac Invt Mgmt Commodity 120,457
500 MFC Spdr Gold Tr 75,995
692,351

TOTAL ASSETS $ 6,484,831

All assets are reflected on the 12/31/2011 Northern Trust stmt



THE BAKEWELL FOUNDATION
EIN: 43-1434313

FORM 990-PF

December 31, 2011

PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

RELATIONSHIP
RECIPIENT NAME AND ADDRESS TO RECIPIENT
Frends of Old St Ferdinand Shnne None
#1 Rue St Francois
Flonssant, MO 63031

Carmelite Monastery None
49 Mount Carmel Road
Santa Fe, New Mexico 87501

Heartland Museum None
c/o Mr George Boyington

914 2nd SW

Clanon, lowa 50525

Neighborhood Health Clinic None
121 Goodlette Road North
Naples, Flonda 34102

SLV Museum None
P O Box 1593
Alamosa, Colorado 81101

University of Wyoming Foundation, The None
1200 East ivinson Avenue
Laramie, Wyoming 82070-4159

Missoun Botanical Garden None
PO Box 299
St Louis, MO 63166-0299

Washington University School of Medicine None
Campus Box 1247

7425 Forsyth Bivd , Sutte 2100

St Louts, MO 63105

Canary Foundation None
Canary Center at Stanford

1501 South California Avenue, #2500

Palo Alto, CA 94304

Barnes Jewish Hospital Foundation None
1001 Highlands Plaza Dnve West

Surte 140

St Louis, MO 63110-1337

STATEMENT 5

STATUS OF
RECIPIENT

Nonprofit Organization

Nonprofit Organization

Nonprofit Organization

Nonprofit Organization

Nonprofit Organization

Pnvate University

Nonprofit Organization

Pnvate University

Pnvate Operating Foundation

Pnvate Operating Foundation

Page 1 of 1

PURPOSE OF
CONTRIBUTION

General Operating Funds

General Operating Funds

General Operating Funds

General Operating Funds

General Operating Funds

General Operating Funds
(Restncted to
Amencan Hentage Center)

General Operating Funds
(Designation The Bakewelt
Ottoman Garden)

General Operating Funds

Designation The Dr Walter F Ballinger
Surgical Academic Education Program
at Washington University

General Operating Funds

General Operating Funds
Designation Longevity Research
Program Fund #6945-00

TOTAL

AMOUNT

100

500

2,500

2,500

500

100

1.800

10,000

150,000

150,000

$ 318,000
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