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f;orm 990'PF

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation

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

OMB No 1545-0052

2012

For calendar year 2012, or tax year beginning

, 2012, and ending

\
Name of foundation A Employer identification number
Herndon Foundation 54-6060809
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite Telephone number (see the instructions)
P.O. Box 955 (804) 556-5900
City or town State ZIP code
Goochland VA 23063 C  If exemption application is pending, check here ™ E]
G Check all that apply: [ _|Imitial return | |Initial Return of a former public chanty D 1 Foreign organizations, check here > D
| [Final return | _[Amended return

Address change

Name change

H Check type of organization-

ESectlon 501(c)(3) exempt private foundation
| ISectlon 4947(a)(1) nonexempt charitable trust

Other taxable private foundation | E

| Fair market value of all assets at end of year
(from Part ll, column (c), line 16)

> S 55,323,260.

J  Accounting method. EJCash |_|Accrual
Other (specify) F

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

If the foundation 1s in a 60-month termination
under section 507(b)(1)XB), check here

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

il
gl
il

Part | nalysis of Revenue and

Expenses (The total of amounts in
columns (b), (c), and (d) may not neces-
sarily equal the amounts in column (a)

(see instructions) )

(a) Revenue and

(b) Net investment
expenses per books

Income imncome

{c) Adjusted net

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

ck ™

cash investments

H WN -

5a Gross rents

b Net rental income
or (loss)

Contributions, gifts, grants, etc, received (att sch)
if the foundn 1s not req to att Sch B
Iinterest on savings and temporary

Dividends and interest from securities

208,673. 208,673.

2,897,948. 2,897,948.

Gross sales price for all
assets on line 6a .

6 a Net gain/(loss) from sale of assets not on line 10

9,287,781.

4,779,112.11,-6a Stmt

8 Net short-term capital gain

9 Income modifications

102 Gross saleé less
returns an
allowances

mczZm<m>

7 Capital gan net income (from Part IV, line 2)

4,779,112,

b Less Cost of
goods sold

¢ Gross profit/(loss) (att sch)

11 Other income (attach schedule)

12 Total. Add lines 1 through 11

qR

7,885,733. 7,885,733.

14 Other employee salaries and wages
16a Legal fees (attach schedule)
17

18
19

Interest

Depreciation (attach
sch) and depletion

20 Occupancy .
21
Printing and publications

23

13 Compensation of officers, directors, trustees, etc
15 Pension plans, employee benefits

b Accounting fees (attach sch) L—16&b Stmt,
¢ Other prof fees (attach sch) L—16c Stmt

Taxes (attach schedule)see instrs) Foreign Taxes Pai

Travel, conferences, and meetings

Other expenses (attach schedule)

l&l

-

E8
-

1,000. 1,000.

55,674. 55,674.

9,036. 9,036.

24 Total operatin
expenses. Ad

Contributions, gifts, grants paid

LMOZMIXM M<—~=P>I-{N—Z—ZTO0>

/
(fh
a

25
26

,ﬁ,~
'
W

(

Add lines 24 and 25

and administrative
lines 13 through 23

Total expenses and disbursements.

65,710. 65,710.

2,231,923.

2,231,923.

2,297,633. 65,710.

2,231,923.

27 Subtract line 26 from fine 12

and disbursements

a Excess of revenue over expenses

b Netinvestment income (if negative, enter -0-)
C Adjusted net income (if negative, enter -0-)

5,588,100.

7,820,023.

BAA For Paperwork Reduction Act Notice, see instructions.

TEEAQ301 12/06/12

Form 990-PF (2012)

N 41Y



Form 990-PF (2012) Herndon Foundation 54-6060809 Page 2

Balance Sheets  caimn shou be o end-oryesr amans g | —oor g o1 year ond of year

(See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash — non-interest-bearing . 315,481. 3,922,326. 3,922,326.
2. Savings and temporary cash investments
3 Accounts receivable > ]

Less allowance for doubtful accounts >

4 Pledges receivable - : : : T : _____ ]

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 (aftach sch) ™

Less: allowance for doubtful accounts >
8 Inventories for sale oruse . ...
9 Prepaid expenses and deferred charges

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

b Investments — corporate stock (attach schedule) L.—1Qb Stmt 9,702,073. 12,696,994, 45,682,927.
¢ Investments — corporate bonds (attach schedule)
11 Investments — land, buildings, and T

@n-mauap

equipment basis

Less. accumulated depreciation
(attach schedule) .

12 Investments — mortgage loans
13 Investments — other (attach schedule) .
14 Land, bulldings, and equipment: basis™ ]

Less. accumulated deprectation
(attach schedule) >

15 Other assets (descnbe™ 1,—15 Stmt ) 6,660,488. 5,646,822. 5,718,007.

16 Total assets (to be completed by all filers—
see the instructions Also, see page 1, item [). . 16,678,042, 22,266,142, 55,323,260.
17 Accounts payable and accrued expenses .

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, & other disqualified persons

21 Mortgages and other notes payable (attach schedule)

22 Other habilities (describe™ )

M——A—r—@>—r

23 Total liabilities (add lines 17 through 22)
Foundations that follow SFAS 117, check here 1
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestrnicted

25 Temporarily restricted

26 Permanently restricted

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

27 Capital stock, trust principal, or current funds 2,067,323. 2,067,323.
28 Paid-in or capital surplus, or land, building, and equipment fund
29 Retained earmings, accumulated income, endowment, or other funds 14,610,719. 20,198,819.
30 Total net assets or fund balances(see instructions) . . 16,678,042, 22,266,142,
31 Total liabilities and net assetslfund balances

(see instructions) 16,678,042, 22,266,142,
111 Analysis of Changes in Net Assets or Fund Balances

DO wHMLLOP M2
wMOZP>rpPw oZCcTm

3

1 Total net assets or fund balances at beglnnmg 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 line 2 (itemize) .. >
Add lines 1, 2, and 3 .
Decreases not included n line 2 (itemize) . e

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

16,678,042.
5,588,100,

22,266,142,

VR WwWwN

b liw(N|=

22,266,142.
BAA TEEA0302 12/06/12 Form 990-PF (2012)




Form 990-PF (2012) Herndon Foundation

54-6060809 Page 3
a Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.q., real estate, ('-'F’)_l-iovpyuartc:ggnsrgd {C)Date acqured | (d)Date sold
2-story brick warehouse, or common stock, 200 shares MLC Company) D — Doty | (month. day, yean) | (month, day, year)
1a 1550 shares of Alexander & Baldwin P D1/11/11 p3/28/12
b 25,562.37 shares of Pimco p D1/01/11 #11/05/12
€ 700 shares of Vodafone p pD1/01/11 D9/21/12
d 83,000 shares Lamar Media P D1/01/11 DP2/10/12
€ See Columns (a) thru (d)
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 73,983. 72,978. 1,005.
b 253,067. 250,000. 3,067.
c 20,105. 18,998. 1,107.
d 85,144. 83,623. 1,521.
e See Columns (e) thru (h) 4,200,334. 4,772,412.

Complete only for assets showing gain in column (h) and owned by

the foundation on 12/31/69

(1) Gains (Column (h)

(i) Fair Market Value (j) Adjusted basis (k) Excess of column (1) gan minus column (k), but not less
as of 12/31/69 as of 12/31/69 over column (), If any than -0-) or Losses (from column (h))
a 1,005.
b 3,067.
c 1,107.
d 1,521.
e See Columns (1) thru (1) 4,772,412,
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss). —I:” {loss), enter -0- n Part |, line 7 —|» 2 4,779,112,

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

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

If gain, also enter in Part |, line 8, column (c) (see nstructions). If (loss), enter -0-

m Part I, ine 8

+ 1

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

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

Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period?
If 'Yes,' the foundation does not qualify under section 4940(e). Do not complete this part

I:IYes E] No

1

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

a (b) © ()
Base pe(nc)Jd years Adjusted qualifying distributions Net value of Distribution ratio
Calendar year (of tax year noncharitable-use assets (column (b) divided by column (c))
beginning n)
2011 1,644,144. 44,449,565, 0.036989
2010 1,113,133. 34,531,622, 0.032235
2009 1,006,717. 28,301,384. 0.035571
2008 771,240. 30,942,0911. 0.024925
2007 1,325,100. 33,521,975. 0.039529
Total of line 1, column (d) 2 0.169249
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 0.033850
4 Enter the net value of nonchartable-use assets for 2012 from Part X, line 5 4 51,724,447.
5 Multiply line 4 by ine 3 5 1,750,873.
6 Enter 1% of net investment income (1% of Part 1, line 27b) 6 78,200.
7 Addlines 5 and 6 7 1,829,073.
8 Enter qualifying distributions from Part XlI, line 4 8 2,231,923.

If line 8 1s equa! 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

TEEA0303

12/06/12

Form 990-PF (2012)




Form 990-PF (2012) Herndon Foundation 54-6060809 Page 4
BaLiVIEE Excise Tax Based on Investment Income (Section 4340(a), 4940(b), 4940(e), or 4948 — see instructions)
1 a Exempt operating foundations described in section 4340(d)(2), check here > |_| and enter 'N/A" on line 1. - R
Date of ruling or determination letter: o (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet the section -ZL§-40(e) requirements in Part V,
check here * E]and enter 1% of Part |, line 27b

¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, column (b)

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-) 2 0.
3 Addlines 1 and 2 3 78,200
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatlons only Others enter -0-) 4 0
5 Tax based on investment income.Subtract line 4 from line 3. If zero or less, enter -0- 5 78,200
6 Credits/Payments’ .
a 2012 estimated tax pmts and 2011 overpayment credited to 2012 .. 6a 8,081.
b Exempt foreign organizations— tax withheld at source . 6b
c Tax paid with application for extension of time to file (Form 8868) 6¢C 100, 000.
d Backup withholding erroneously withheld . . 6d
7 Total credits and payments Add lines 6a through 6d .. 7 108, 081.
8 Enter any penalty for underpayment of estimated tax. Check here D if Form 2220 1s attached 8
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed . "I 9
10 Overpayment. If line 7 15 more than the total of lines 5 and 8, enter the amount overpaid . > 10 29,881.
11 _ Enter the amount of tine 10 to be: Credited to 2013 estimated tax > 29,881.| Refunded I

¥ Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it
participate or intervene in any political 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 1s 'Yes' to1a or 1b, attach a detalled description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities

¢ Did the foundation fileForm 1120-POL for this year? .
d Enter the amount (if any) of tax on political expenditures (sectlon 4955) rmposed during the year

(1) On the foundation ] (2) On foundation managers »S
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers . > S

2 Has the foundation engaged in 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 3 X
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If 'Yes,' has it filed a tax return orForm 990-T for this year? . 4b X
5 Was there a hquidation, termination, dissolution, or substanbial contraction during the year7 . 5 X
If 'Yes,' attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either-
® By language in the governing instrument, or
® By state legislation that effectively amends the governrng instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? 6 X
7 Dud the foundation have at least $5,000 1n assets at any time durtng the year? If Yes, ' complete Part Il, column (c), and Part XV 7| X
8 a Enter the states to which the foundation reports or with which 1t i1s registered (see instructions) . >
VA - Virginia -
b If the answer 1s 'Yes' to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If 'No,' attach explanation . 8b| X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942())(5) M ‘ﬁﬁ
for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)?f ‘'Yes,' complete Part XIV 9 X
10 Did any persons become substantial contributors durrng the tax year"lf 'Yes,' attach a schedule listing their names
and addresses e .1 10 X
BAA Form 990-PF (2012)

TEEA0304 12/07/12



Form 990-PF (2012) Herndon Foundation 54-6060809 Page 5
[EEAVIZAW Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, dlrectly or indirectly, own a controlled entity

within the meanung of section 512(b)(13)? If 'Yes attach schedule (see instructions) 1 X
12 Did‘the foundation make a distribution to a donor advised fund over which the foundation or a disqualhfied person had
adwvisory privileges? If 'Yes,' attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address . " N/A _
14 The books are in care of > James T. Gottwald ___ ____________ Telephoneno.™ (804) 556-5900 __
Locatedat™ PpP.0. Box 955 __ __________Goochland, _ VA _ ZIP+4* 23063
15 Section 4947(a)(1) nonexempt charntable trusts fiing Form 990-PF in lieu oForm 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 2012, 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?

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. if 'Yes,' enter the name of the
foreign country >

[RaVIEBIN 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? DYes E]No
(2) Borrow money from lend money to, or otherwise extend credit to (or accept it from) a

disqualified person? Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes 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 dlsquahfled person (or make any of either available
for the benefit or use of a disqualified person)? DYes E]No

(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.) .. [IYes ENO

b If any answer 1s 'Yes' to 1a(1)-(6), didany of the acts fail to quahfy under the exceptions described In
Regulations section 53.4941(d)-3 or in a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here. > D

c Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2012

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 2012, did the foundation have an¥ undistributed income (lines 6d
and 6e, Part Xll1) for tax year(s) beginning before 20127
If 'Yes,' list the years™ 20 , 20 , 20 , 20

DYes E}No

b Are there any years hsted in 2a for which the foundation iqot applying the provisions of section 4942(a)(2)
(refating to incorrect valuation of assets) to the year's undistributed income? (if applymg section 4942(a)(2) to
all years hsted, answer 'No' and attach statement— see instructions.)

c If the provisions of section 4942(a)(2) are being applied taany of the years listed in Za list the years here.
> 20 , 20 , 20 , 20

3 a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? . . . D Yes El No

b If 'Yes,' did it have excess business holdings 1n 2012 as a result of1) any purchase by the foundation
or disquahfied persons after May 26, 1969;(2 the lapse of the 5-year period (or longer penod approved
by the Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or
(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 2012.)

4 a Did the foundation invest dunng 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
|eopardize its charitable purpose that had not been removed from |eopardy before the first day of
the tax year beginning in 2012 .

BAA

Form 990-PF (2012)

TEEA0305 12/07112




Form 990-PF (2012)

Herndon Foundation

54-6060808

BamVIEBY Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incu

r any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?

(2)Influence the outcome of any specific public election (see section 4955); or to carry

on, directly or indirectly, any voter registra

tion drive?

(3) Provide a grant to an individual for travel, study, or other 5|m|Iar purposes?

(8) Provide a grant to an arganization other than a charntable, etc, organization described
In section 509¢a)(1), (2), or (3), or section 4940(d)(2)? (see mstructlons)

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

b If any answer 1s 'Yes' to 5a(1)-(5), dldansy of the transactions fail to qualify under the exceptions

described in Regulatlons section 53.494!
(see instructions)?

or 1n a current notice regarding disaster assistance

Organizations relying on a current notice regardlng disaster assistance check here.

c if the answer is 'Yes' to question 5a(4), does the foundation clam exemptlon from the
tax because it maintained expenditure responsibility for the grant?

If 'Yes,' attach the statement required by Regulations section 53 4945-5(d)

6 a Did the foundation, during the year receive any funds, dlrectly or mdlrectly, to pay premiums

on a personal benefit contract

DYes @No

b Did the foundation, during the year, pay premiums, directly or |nd|rectly, ona personal benefit contract?

If 'Yes' to 6b, file Form 8870.

7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction?

b If 'Yes did the foundation receive any proceeds or have any net income attributable to the transaction?

DYes E]No

aVIIIlg 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).

(b) Title, and average (c)Compensation (d)Contributions to (e)Expense account,
(9 Name and adaress aoousper week | fnotpala, | - employee benefit | ofher sllowances
compensation
dames T. Gottwald __________|
P.O0. Box 955, _ _ ___________|] Manager
Goochland, VA 23063 5.00 0. 0. 0.
William Gottwald __ __ _______|
P.O. Box 2189, _ ___________| Trustee
Richmond, VA 23217 5.00 0. 0. 0.

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

(@) Name and address of each employee
paid 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 patd over $50,000.

None

BAA

TEEA0306

12/2512

Form 930-PF (2012)



Form 990-PF (2012) Herndon Foundation 54-6060809 Page 7

[Part VIl [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 receving over $50,000 for professional services . .. > None
[Part1X-A ] Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities during the tax year. Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc.
1 None _ e
_______________ 0.
2
e
a4
Part IX-B | Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2 Amount
1 Not Applicable _ _ ___ ___ __ _ __ _ _ _ oo _________|
0.
2 None _________ ]
0.
All other program-related investments. See instructions
3 None ______ __
- 0.
Total. Add lines 1 through 3 . . . . .. > None
BAA

TEEAQ307 12/22/12

Form 990-PF (2012)



Form 990-PF (2012) Herndon Foundation

54-6060809

Page 8

@l Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see Instructions.)

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

I

a Average monthly fair market value of secunties la 49,802,521.
b Average of monthly cash balances 1b 2,020,395.
€ Fair market value of all other assets (see mstructrons) 1c 689,213.
d Total (add lines 1a, b, and ¢) 1d 52,512,129.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) . | 1 e|
2 Acquisition indebtedness applicable to line 1 assets 2
Subtract line 2 from line 1d 3 52,512,129.
Cash deemed held for chartable activities Enter 1-1/2% of hne 3
(for greater amount, see instructions) 4 787,682,
5 Net value of noncharitable-use assets.Subtract line 4 from line 3. Enter here and on Part V, line 4 5 51,724,447.
Mmlmum investment return.Enter 5% of line 5 6 2,586,222.
Distributable Amount (see instructions) (Sectlon 4942()(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 2,586,222,
2 a Tax on investment income for 2012 from Part VI, line 5 . . 2a 78, 200.

b Income tax for 2012 (This does not include the tax from Part VI ) 2b

€ Add lines 2a and 2b 2¢ 78,200.
3 Distributable amount before adjustments. Subtract line 2¢ from Ilne 1 3 2,508,022.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 2,508,022,
6 Deduction from distributable amount (see instructions) . . 6
7 Distributable amountas adjusted. Subtract iine 6 from hne 5. Enter here and on Part XIII line 1 7 2,508,022.

Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes
a Expenses, contnbutions, gifts, etc— total from Part I, column (d), line 26

b Program-related investments — total from Part 1X-B.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charltable etc, purposes

3 Amounts set aside for specific chanitable projects that satlsfy the:
a Suitability test (prior IRS approval required)
b Cash distribution test (attach the required schedule)
Qualifying distributions.Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIll, line 4
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) .
6 Adjusted qualifying distributions.Subtract line 5 from line 4

2,231,923.

0.
3a
3b
4 2,231,923.
5 78,200.
6 2,153,723.

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

TEEA0308 12/22/12

Form 990-PF (2012)



For 990-PF (2012) Herndon Foundation

54-6060809

Page 9

Undistributed Income (see instructions)

1 Plstr|7butable amount for 2012 from Part XI,
Ine

2 Undistributed income, 1f any, as of the end of 2012:
a Enter amount for 2011 only
b Total for prior years: 20 ,20 , 20

3 Excess distnbutions carryov?r,—lf any,—FZOIZ: o
a From 2007

@)
Corpus

(b)
Years prior to 2011

()
20M

(d)
2012

2,508,022,

2,206,000.

b From 2008

¢ From 2009

d From 2010

oO|0o|0o|o |0
B

e From 2011

f Total of lines 3a through e
4 Qualfying distnbutions for 2012 from Part

Xll,ined »™ $ 2,231,923.
a Applied to 2011, 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 2012 distributable amount
e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2012
(If an amount appears in column (d), the
same amount must be shown in column (a) )

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

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

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 1ssued, or on which the section
4942(a) tax has been previously assessed

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

e Undistnibuted income for 2011  Subtract line 4a from
Iine 2a. Taxable amount — see instructions

f Undistnbuted income for 2012 Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2013

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see instructions)

8 Excess distributions carryover from 2007 not
applied on hine 5 or ine 7 (see instructions)

9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from line 6a

10 Analysis of line 9°

a Excess from 2008

2,206,000.

25,923.

25,923.

2,508,022.

25,923.

b Excess from 2009

d Excess from 2011

0
0
c Excess from 2010 0.
0
3

e Excess from 2012

BAA

TEEA0309

12/23112

Form 990-PF (2012)




Form 990-PF (2012) Herndon Foundation 54-6060809 Page 10
IRatpUVAl Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

Ta Ifte foundation has received a ruling or determination letter that 1t 1s a private operating foundation, and the ruling
1s effective for 2012, enter the date of the ruling . . >

b Check box to indicate whether the foundation 1s a private operating foundation described in section ]_] 4942())(3) or ] 4942(H(5)

2 a Enfer the lesslgs:r ofI the rr—;\djusted net Tax year Prior 3 years
:gsggt‘;;’r?t”:etjr’rﬁ for t S miium (a)2012 (b) 2011 (©) 2010 (d) 2009 (e) Total

each year listed
b 85% of line 2a

¢ Qualifying distributions from Part XIl,
line 4 for each year hsted

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 ine 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()BEXB)()

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 securities loans (section
512(a)(5)), or royalties) .

(2) Support from general public and 5 or
more exempt organizations as provided
in section 4342())(3)(B)(m)

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
IEEERYA 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) )

Floyd D. Gottwald, Jr

P.0O. Box 2189, Richmond, VA 23217

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 ™ ?] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited

requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d.

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

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

¢ Any submission deadlines:

d Any restrichons or limitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors.

BAA TEEA0310 12723112 Form 990-PF (2012)




Form 990-PF (2012) Herndon Foundation

54-6060809 Page 11

ParVAl Supplementary Information (continued)

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

f reciptent 1s an individual,

Recipten Foundation
. eopen o sy torsho oy (Sl of | Pumgse of gt o Amount
Name and address (home or business) substantial contributor | "€CIPIENt
a Paid during the year
See Attached Statement #1
See Attached Statement #1
Various N/A Various 2,231,923.
|
|
!
Total . > 3a 2,231,923.
b Approved for future payment
Total > 3b
BAA TEEA0S01  12/23/12

Form 990-PF (2012)



Form 990-PF (2012)

Herndon Foundation

54-6060809

Page 12

IRartXVIZAY Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

Unrelated business income

Excluded by section §12, 513, or 514

-0 a0 o

(e)
(@) (b) (c) (d) Related or exempt
Business Amount Exclu- Amount function income

. code sion (See nstructions )

1 Program service revenue. code
g Fees and contracts from government agencies

2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 208,673.
4 Dividends and interest from secunties 2,897,948.

5 Net rental income or (loss) from real estate
a Debt-financed property
b Not debt-financed property
Net rental 1ncome or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events

- O W ooNO»

- b

Other revenue-

4,779,112,

Gross profit or (loss) from sales of inventory .

-2 - A o T - -

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

(See worksheet in line 13 instructions to verfy calculations.)

|

7,885,733.

13

7,885,733,

IEBE Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. |Explain below how each activity for which income is 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 Not Applicable

| BAA

TEEAQ0502

122312

Form 990-PF (2012)



Form 990-PF (2012) Herndon Foundation 54-6060809 Page 13

Part:XVIl §] Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization
described n 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* P
(1) Sales of assets to a noncharitable exempt organization . . 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . . 1b(2) X
(3) Rental of facilities, equipment, or other assets. 1b(3) X
(4) Reimbursement arrangements . .. . 1b @) X
(5) Loans or loan guarantees . . 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing hists, other assets, or paid employees 1c X
d If the answer to any of the above i1s 'Yes,' complete the following schedule. Colum(b) should always show the fair market value of
the goods, other assets, or services given by the reportlng 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 noncharitable exempt orgamization (d) Description of transfers, transactions, and sharing arrangements
2a s the foundation dlrectl1y or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 DYes EINO

b If ‘Yes,' complete the following schedule
(a) Name of organmization (b) Type of organization (c) Description of relationshup

\ Under penalties of perjugf, | declare that | have examined this return, including accomranylng schedules and statements, and to the best of my knowledge and beltef, it 1s true,
correct, and complete claration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

Sign 7 A2 AN > /“A I retorn wih e~

Here : 18-13-(% kustee e o
| Signature gf offler or trustee Date ATI“G ﬁyes h No

Prw ype preparer’s name Preparer'sysignatur Date Check M i PTIN

Paid Anthony M. Engel W N\ 08/13/13 self-employed P01225549

Preparer Firm's name * Engel Accounting Serﬁé‘as‘ ) Firm's EIN >

Use Only [Frmsaddess ™ 2306 Bexley Wood Run

Goochland VA 23063 Phone no
BAA Form 990-PF (2012)

TEEA0503 03/14/13




Herndon Foundation

54-6060809

Form 990-PF, Part IV, Capital Gains and Losses for Tax on Investment Income

Columns (a) thru (d)
() (b) ©) (C))

List and describe the kind(s) of property sold How acquired | Date acquired Date sold

(e.g., real estate, 2-story brick warehouse; or P — Purchase (month, (month,

common stock, 200 shares MLC Company) D — Donation day, year) day, year)
17,000 shares of Lamar Media P 01/01/11 02/27/12
500,000 bond of New Market P 01/01/11 04/16/12
600 shares of Alexander & Baldwin P 01/01/11 03/28/12
6,300 shares Vodafone Group P 01/01/11 09/21/12
1,270 shares AT&T Inc. P 01/01/11 10/08/12
41,666 shares of Albemarle Corporation (D 12/31/89 11/29/12
500 Shares of American Electric Power |P 01/01/11 10/08/12
600 shares of Conoco Phillips P 01/01/11 10/08/12
415 shares Duke Energy P 01/01/11 10/08/12
450 shares Entergy Corp. P 01/01/11 10/08/12
525 shares of Exelon P 01/01/11 10/08/12
945 shares of Eli Lilly Co. P 01/01/11 10/08/12
8800 shares of New Market D 12/31/89 12/04/12
775 shares of Total S.A. Spons P 01/01/11 10/09/12
1015 shares of Verizon Comms. P 01/01/11 10/08/12
900 shares of SeaDrill P 01/01/11 10/08/12
750 shares of Transocean P 01/01/11 10/08/12
New Market Options P 01/01/11 09/20/12
See Attached Schedule #2 P 01/01/11 12/31/12
See Attached Schedule #3 P 01/01/11 12/31/12
Davenport Statement P 01/01/11 12/31/12

Form 990-PF, Part IV, Capital Gains and Losses for Tax on Investment Income
Columns (e) thru (h)

(e) ® (9) (h)

Gross sales Depreciation allowed Cost or other basis Gain or (loss)
price (or allowable) plus expense of sale (e) plus (f) minus (g)
17,099. 17,105. -6.
517,815. 528,200. -10,385.
28,639. 25,335, 3,304.
180,942. 182,612. -1,670.
47,485. 45, 000. 2,485.
2,545,186. 2,084. 2,543,102,
21,941. 20,000. 1,941.
34,406. 30,000. 4,406.
26,805. 25,805. 1,000.
31,498. 30,525. 973.
18,629. 17,028. 1,601.
44,947. 44,908. 39.
2,087,471. 5,993. 2,081,478.
37,933. 36,585. 1,348.
47,021. 47,000. 21.
34,964. 30,000. 4,964.
33,547. 32,541. 1,006.
37,221. 28,083. 9,138.
1,380,541. 1,235,882. 144, 659.
1,785,732. 1,815,648. -29,916.
12,924. 0. 12,924.




Herndon Foundation 54-6060809

Form 990-PF, Part IV, Capital Gains and Losses for Tax on Investment Income Continued
Columns (e) thru (h)
(e) V) (9 (h)
Gross sales Depreciation allowed Cost or other basis Gain or (loss)
price (or allowable) plus expense of sale (e) plus (f) minus (g)
I I [
Total 4,200,334. 4,772,412,

Form 990-PF, Part |V, Capital Gains and Losses for Tax on Investment Income
Columns (i) thru (I)

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

gain minus column (k),
(i) ()] (k) but not less than -0-)
Fair Market Value Adjusted basis Excess of column (i) or losses (from
as of 12/31/69 as of 12/31/69 over column (§), If any column (h))

-6.
-10,385.
3,304.
-1,670.
2,485.
2,543,102.
1,941.
4,406.
1,000.
973.
1,601.

39.
2,081,478.
1,348.

21.

4,964.
1,006.
9,138.
144,659.
-29,916.
12,924.

Total 4,772,412.

Form 990-PF, Page 1, Part |
Line 16b - Accounting Fees

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Engel Accounting Ser | Bookkeeping 1,000. 1,000.

Total 1,000. 1,000,




Herndon Foundation 54-6060809

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

Name of Type of Service Amount Net Adjusted Disbursements
Provider Provided Paid Investment Net for Charitable
Per Books Income Income Purposes
Davenport & Company | Portfolio Fee 38,615. 38,615.
Bank of America | Portfolio Fee 17,059. 17,059.
Total 55,674. 55,674.
Form 990-PF, Page 2, Part Ii, Line 10b
L-10b Stmt
End of Year
Line 10b - Investments - Corporate Stock: Book Fair Market
Value Value
See Attached Schedule#2 12,696,994. | 45,682,927.
Total 12,696,994. 45,682,927.
Form 990-PF, Page 2, Part lI, Line 15
Other Assets Stmt
Beginning End of Year
Line 15 - Other Assets: Year Book Book Fair Market
Value Value Value

Styx International, Ltd. 919,582. 689,213. 689, 213.
Bank of America(US Trust) 5,740, 906. 4,957,6009. 5,028,794.
Total 6,660,488. 5,646,822. 5,718,007.




Herndon Foundation 54-6060809

Supporting Statement of:

Form 990-PF,pl2/Line 3 Column (d)

Description Amount
Davenport (Bond Account) 3,878.
Bank of America 129,0589.
Davenport (Regular) 75,736.
Total 208,673,
Supporting Statement of:
Form 990-PF,pl2/Line 4 Column (d)

Description Amount
Davenport (Reqular) 2,703,715.
Davenport (MAD) 121,791.
US Trust 72,442.
Total

2,897,948.




Herndon Foundation
Statement # 1 -
EIN 54-6060809
) THE HERNDON FOUNDATION
CONTRIBUTION REPORT
December 31, 2012

NAME Description

APV.A
204 W. FRANKLIN STREET
RICHMOND, VA 23220-5012

AFS-USA
P.O. BOX 1857
MERRIFIELD, VA 22116-9631

AMERICAN RED CROSS

AMERICAN HEART ASSOCIATION - VIRGINIA
4217 PARK PLACE CT
GLEN ALLEN, VA 23060

AMERICAN LUNG ASSOCIATION OF VIRGINIA Operating Fund
9221 FOREST HILL AVE
RICHMOND, VA 23235

AMERICAN CIVIL WAR TRUST AT HISTORIC TREDEGAR

BETA GAMMA SIGMA
125 WELDEN PARKWAY
MARYLAND HEIGHTS, MO 63043

BOY SCOUTS OF AMERICA
R. E. LEE COUNCIL

4015 FITZHUGH AVE
RICHMOND, VA 23230

CIVIL WAR TRUST

COMMUNITY IDEA STATIONS

COMMUNITY FOUNDATION

7501 BOULDERS VIEW DRIVE

RICHMOND, VA 23225

FOCUSED ULTRASOUND SURGERY FOUNDA Every Year
213 7th STREET N.E.

CHARLOTTESVILLE, VA 22902

GEORGE C. MARSHALL FOUNDATION
P.O. BOX 1600

2012
Amount

500.00

250.00

30,000.00

300.00

200.00

100,000.00

100.00

2,000.00

50,000.00

250.00

60,000.00

100,000.00

10,000.00



LEXINGTON, VA 24450-1600

GRASP
4551 COX'ROAD
GLEN ALLEN, VA 23060

HENRICO CHRISTMAS MOTHER

HENRY FLAGLER MUSEUM
1 WHITEHALL WAY
PALM BEACH, FL 33480

HUNTERS FOR THE HUNGRY
P. O. BOX 304
BIG ISLAND, VA 24526

JAMES RIVER ASSOCIATION
9 S. 12th Street 4th FLOOR
RICHMOND, VA 23219

MASSEY CANCER CENTER
MAYMONT FOUNDATION

MEMORIAL SLOAN-KETTERING CANCER CENTER
P.O. BOX 27105
NEW YORK, NY 10087-7105

MUSEUM OF THE CONFEDERACY
P.O. BOX 25549
RICHMOND, VA 23278-5549

NATIONAL KIDNEY FOUNDATION
2601 WILLARD RD, SUITE 103
RICHMOND, VA 23294

0O.D.K. FOUNDATION, INC.
421 N. BROADWAY
LEXINGTON, KY 40508-1301

PALM BEACH COMMUNITY CHEST
P.O. BOX 1141
PALM BEACH, FLA 33480

PARALYZED VETERANS
P.O. BOX 96010
WASHINGTON DC 20077

RECORDING FOR THE BLIND AND DYSLEXIC
20 ROSZEL ROAD
PRINCETON, NJ 08540

THE REEVES CENTER
WASHINGTON & LEE UNIVERSITY
LEXINGTON, VA 24450

5,000.00

300.00

500.00

250.00

1,000.00

10,000.00

1,000.00

250.00

1,000.00

100.00

100.00

1,000.00

100.00

100.00

10,000.00




RICHMOND SYMPHONY Regular
300 W. FRANKLIN STREET, SUITE 103E
RICHMOND, VA 23220

RIVER ROAD CHURCH, BAPTIST
8000 RIVER ROAD

RICHMOND, VA 23229-8415
Pledged 2,000.00 per month for 2005

RONALD MCDONALD HOUSE
2330 MONUMENT AVENUE
RICHMOND, VA 23220

SAINT GERTRUDE HIGH SCHOOL Pledge
3215 STUART AVE.
RICHMOND, VA 23221

SAINT JOHN'S CHURCH
2319 EAST BROAD STREET
RICHMOND, VA 23223

SHELTERING ARMS HOSPITAL Operating Fund
806 N. BOULEVARD
RICHMOND, VA 23220

SMILETRAIN
P.O. BOX 96208
WASHINGTON, DC 20090

TUCKAHOE VOLUNTEER RESCUE SQUAD, IN Operating Fund
11001 HORSEPEN ROAD
RICHMOND, 23229

USO WORLD HEADQUARTERS
P.O. BOX 96898
WASHINGTON DC 20077-7677

UNITED WAY SERVICES Alexis De Tocqueville
ALEXIS DE TOCQUEVILLE SOCIETY

P. O. BOX 12209

RICHMOND, VA 23241-0209

$13,000 1 YEAR PLEDGE - STARTING 2004 ENDING 2004

VCU Rice Center
P.O. BOX 843068
RICHMOND, VA 23284

VMI FOUNDATION Pledge Pmt
P. O. BOX 932
LEXINGTON, VA 24450

VA LEAGUE FOR PLANNED PARENTHOOD

2,000.00

24,000.00

250.00

50,000.00

500.00

300.00

250 00

500.00

1,000.00

25,000.00

50,000.00

1,500,000.00

1,000.00




VALENTINE RICHMOND HISTORY CENTER
1015 E. CLAY STREET
RICHMOND, VA 23219

VIRGINIA BARRIER ISLANDS CENTER
P.O. BOX 206
MACHIPONGO, VA 23405

VIRGINIA FREE ENTERPRISE Pledge Payment
P.O. BOX 8650
RICHMOND, VA 23226

VIRGINIA FOUNDATION FOR INDEPENDENT COLLEGES
8010 RIDGE ROAD
RICHMOND, VA 23221

VIRGINIA OPERA ASSOCIATION, INC.
1603 SANTA ROSA ROAD, SUITE 234
RICHMOND, VA 23229

VIRGINIA PERFORMING ARTS Pledge Payment
111 VIRGINIA STREET, SUITE 402 Completes Pledge
RICHMOND, VA 23219

1,000.00

50,000.00

10,000.00

500.00

1,500.00

129,823.00

2,231,923.00
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Herndon Foundation

EINi#t 54-6060809
Statement # 4
Ending Ending

SHARES Description Book Value FMV
20,390 ALBEMARLE COPORATION 408 62.12 1,266,627
18,960 ALBEMARLE COPORATION 102 62.12 1,177,795
68,764 ALBEMARLE COPORATION 2103 62.12 4,271,620
73,030 ALBEMARLE COPORATION 3414 6212 4,536,624
5,021 NEW MARKET CORPORATION 22,261 2622 1,316,506
7,699 NEW MARKET CORPORATION 2777 2622 1,992,458
6,299 NEW MARKET CORPORATION 1184 2622 1,651,598
3,792 NEW MARKET CORPORATION 190 2622 994,262
13,793 NEW MARKET CORPORATION 3906 2622 3,616,525
22,939 NEW MARKET CORPORATION 10215 2622 6,014,606
11,800 NEW MARKET CORPORATION 8047 2622 3,093,960
32,040 TREDEGAR CORPORATION 12092 20.42 654,257
12,570 TREDEGAR-12570/D- 3,117 2042 256,679
2,550 MCDONALDS 201,034 88.21 224,936
11,275 ALTRIA 295985 31.44 354,486
3,000 HEINZ 170,876 57.68 173,040
4,300 KRAFT FOODS 200,877 4547 195,521
3,670 PHILIP MORRIS 238,435 83.64 306,959
2,000 CHEVRON 201,913 108.14 216,280
5,600 ENCANA 177,471  19.76 110,656
2,800 ROYAL DUTCH SHELL 199,760 70.89 198,492
6,000 TEEKAY CORP. 178,614 321 192,600
7,900 TORTOISE MLP FUND 191,105 24.51 193,629
8,000 TORTOISE POWER & ENERGY 198,216 25.18 201,440
19,000 GLADSTONE CAPITAL CORP. 202,701 8.16 155,040
23,300 GLADSTONE INVESTMENT CORP. 183,233 6.96 162,168
4,250 SAFETY INSURANCE GROUP 198,627 46.17 196,223
4,975 SPDR EURO 156,569 34.66 172,434
4,800 GLAXOSMITHKLINE 199,147 4347 208,656
5,400 MERCK & COMPANY 181,088 40.94 221,076
2,000 ALEXANDER & BALDWIN 43,956 29.37 58,740
4,850 PLUM CREEK TIMBER 202,020 44.37 215,195
5,700 REALTY INCOME CORP 197,699 40.21 229,197
19,000 RETAIL OPPURTUNITY 197,478 12.85 244 150
5,600 SUN COMMUNITIES 190,805 39.89 223,384
2,000 MATSON Comm. 40,494 24.72 49,440
4,500 W.P. CAREY 185,874 52.15 234,675
13000 ACM INCOME FUND 101,270 8.07 104,910
6,500 BAYTEX ENERGY TRUST 105,646 43.24 281,060
855 AMERGEN 26,270 30.72 26,266
PREFERRED STOCKS 1,234,448 1,187,022
CORPORATE BONDS 1,149,516 1,212,372
VARIOUS DAVENPORT MANAGED ASSETS 5,576,051 7,289,368
TOTAL ALL SECURITIES 12,696,994 45,682,927




