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Return of Private Foundation OMB No_1545-0052
Form QQO'PF or Section 4947(a)(1) Trust Treated as Private Foundation
o  the Treasu P Do nat enter Social Security numbers on this form as it may be made public.
.;giﬁ?’;g‘ﬁ;,ue%wce i P Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf. Open 1o PUbHc Tnspection
For calendar year 2013 or tax year beginning , and ending
Name of foundation A Employer identification number
SHENANDOAH FOUNDATION
C/O FRANK, RIMERMAN & CO, LLP 94-1675019
Number and sireet (or P O box number if mail is not delivered to street address) Room/suite

B Telephone number
ONE EMBARCADERO CENTER 2410 415-439-1144

City or town, state or province, country, and ZIP or foreign postal code
SAN FRANCISCO, CA 94111

C exemption application 1s pending, check here »I___]

G Check all that apply: |:] Intial return |:J Initral return of a former public chanty D 1. Foreign organizations, check here bl:]
[j Finai return D Amended return
[ Address change [ Name change e e G e test g [
H_Check type of organization: [ XJ Section 501(c)(3) exempt private foundation E If private foundation status was terminated
:] Section 4947(a)(1) nonexempt charitable trust [ Other taxable private foundation under section 507(b)(1)(A), check here _ P[:]
| Fair market value of all assets atend of year |J Accounting method: L Cash [ Accrual F If the foundation 1s in a 60-month termination
(from Part Il, col (c), ine 16) [X] other (specify) MODIFIED CASH under section 507(b)(1)(B), check here B[]
> 9,498,027 .|(Parti, column (d) must be on cash basis )
Part | | Analysis of Revenue and Expenses Revenue and Net inv A n (d) Disbursements
By B oo | ot | WNtement [ @Ategret | [omrrns
1 Contributions, gifts, grants, etc., receved 2,000,000. o N/A
2 Check »[:I if the foundation is not required to attach Sch B ) i ) - N
3 Imiorest on savings and temporary _ 2,335, 2,335, STATEMENT 1
sz mﬂterest rom securities 98,020. 98,020. STATEMENT 2
Eac‘Gfes rent el

ST I
== Net rental ncome or (10

ﬁ(;@_ Ret e?"‘gbf lﬂgsqirom

assets not on line 10 <81,540.> ]
' |- Gross sales price for all - . B °

_E.,assms-onvhneea * 937,659. - - -
IEE‘NI{\E! ég'%'me (romfPart 1V, line 2) : 0.
it 2l .

1

sty
9 Income modifications
Gross sales less returns
102 and allowances

b Less Costof goods sold
¢ Gross profit or (loss) - . )
11 Other income . <110,947.> <110,947.p> STATEMENT 3
12_ Total Add lnes 1 through 11 1,907,868. <10,592.>
13 Compensation of officers, directors, trustees, etc O - 0 - 0 -
14 Other employee salaries and wages
15 Pension plans, employee benefits
i6a Legal fees L X
b Accounting fees STMT 4 28,000. 0. 28,000.
¢ Other professional fees
17 Interest
18 Taxes STMT 5 24,536. 1,376. 160.
19 Depreciation and depletion ]
20 Occupancy
21 Travel, conferences, and meetings
22 Printing and publications

NN

Operating and Administrative Expenses

.
7"

R

23 Other expenses STMT 6 420,865. 10,865. 0.
24 Total operating and admunistrative
expenses. Add lines 13 through 23 473,401. 12,241. 28,160.
25 Contributions, gifts, grants paid 387,500.] . - - 387,500.
26 Total expenses and disbursements.
Add lines 24 and 25 860,901. 12,241. 415,660.
27 Subtract fine 26 from line 12: . - ’
ad Excess of revenue over exbenses and disbursements . 1 7 0 4 6 7 9 6 7 .
b Net investment income (f negative, enter -0-), ' 0.
—1__¢ Adjusted net income Gf negative, enter 0-) . N/A
ioas  LHA For Paperwork Reduction Act Notice, see instructions Form 990-PF (2913)

a3 22




s SHENANDOAH FOUNDATION

Form 990-PF (2013) C/O FRANK, RIMERMAN & CO, LLP 94-1675019 Page 2
. Beginning of year End of year
Balance Sheets Attached schedules and amouats 1n the descnpbon
Part Il column should befof end ofyear amounts only (2) Book Value (b) Book Value (c) Fair Market Value
1 Cash - non-interest-bearing
2 Savings and temporary cash mvestments 3,597,687. 1,976,029, 1,976,029.

3 Accounts recevable P
Less: allowance for doubtful accounts »

4 Pledges recewvable P
Less: allowance for doubtful accounts P

5 Grants recevable

Recewables due from officers, directors, trustees, and other
disqualified persons

7  Other notes and loans receivable >
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
b Investments - corporate stock
¢ Investments - corporate bonds
11 nvestments - land, buildings, and equipment basis >
Less accumulated depreciation >
12 Investments - mortgage loans
13 Investments - other STMT 8 4,226,357, 7,086,275, 7,513,154.
14 Land, buildings, and equipment: basis P>
Less accumulated degreciation »
15 Other assets (describe P> STATEMENT 9 ) 13,244. 8,844. 8,844.
16 Total assets (to be completed by all filers - see the
instructions. Also, see page 1, item 1) 7,837,288, 9,071,148. 9,498,027.
17 Accounts payable and accrued expenses
18 Grants payable 10,000.
@ 19 Deferred revenue
'_f 20 toans from officers, directors, trustees, and other disqualified persons
j@ 21 Mortgages and other notes payable i
=122 Other liabilities (describe p STATEMENT 10) 0. 8,600.
23 _Total liabilities (add hnes 17 through 22) 0. 18,600,
Foundations that follow SFAS 117, check here > I:]
» and complete lines 24 through 26 and lines 30 and 31
& 124 Unrestricted
¢_‘§ 25 Temporarily restricted
@ 26 Permanently restricted o
g Foundations that do not follow SFAS 117, check here > DE
u and complete lines 27 through 31.
o |27 Capital stock, trust principal, or current funds 0. 0.
g 28 Paid-in or capital surplus, or land, bidg., and equipment fund 0. 0.
< 29 Retained earnings, accumulated mcome, endowment, or other funds 7,837,288. 9,052,548.
2 {30 Total net assets or fund balances 7,837,288. 9,052,548.
31 _Total liabilities and net assets/fund balances 7,837,288. 9,071,148.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part 1, column (a), ine 30
(must agree with end-of-year figure reported on prior year's return) 1 7,837,288.
2 Enter amount from Part I, ine 27a ) 2 1,046,967.
3 Other increases not ncluded in line 2 {demize) P> SEE STATEMENT 7 3 168,293.
4 Addlines 1,2,and 3 4 9,052,548.
§ Decreases not included in line 2 (itemuze) P 5 0.
6 _Total net assets or fund balances at end of year (line 4 munus hine 5) - Part i, column (b), hne 30 6 9,052,548.
Form 990-PF (2013)
323511

10-10-13




SHENANDOAH FOUNDATION

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

.4 .
Form 990-PF (2013) C/O FRANK, RIMERMAN & CO, LLP 94-1675019  Page3
| Part IVJ Capital Gains and Losses for Tax on Investment Income
. {a) List and describe the kind(s) of property sold (e.qg., real estate, (bl,"_'o"lvjfccqa“s'ged {c) Date acquired {d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
(f) Depreciation allowed {(9) Cost or other basis (h) Gain or (loss)
() Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 937,659. 1,019,199. <81,540.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col. (h) gain minus
¥ Adwsted basts k) Excess of col. col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 (’gs of 12/31/69 (o)ve: col. (3, .c:°an(y') Losses (from col. (h))
a
b
c
d
e <81,540.>
If gawn, also enter in Part |, ne 7
2 Cap#al gain net income or (net capital loss) If {loss), enter -0- in Part |, line 7 2 <81,540.>
3 Net short-term capital gamn or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part !, line 8, column (c).
If {loss), enter -0- n Part |, line 8 3 N/A
| PartV | 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 tiable for the section 4942 tax on the distributable amount of any year in the base penod? E] Yes [X] No

1

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

Ba a )d (b) (c) Dnstnbl(lgz)n ratio
Calendar years(eoPtg;?ye%?atgggmnmg in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. {b) divided by col. (c))
2012 243,930. 6,527,316. .037371
2011 107,795, 4,543,835. .023723
2010 307,238. 3,791,126. .081041
2009 187,703. 3,495,117. .053704
2008 283,462. 5,081,118. .055787
2 Total of line 1, column (d) 2 .251626
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 .050325
4 Enter the net value of nonchartable-use assets for 2013 from Part X, line 5 4 8,921,135.
5 Multiply line 4 by line 3 5 448,956.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 0.
7 Add lines 5 and 6 7 448,956.
8 Enter qualifying distnbutions from Part XII, line 4 8 415,660.

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

323521 10-10-13

Form 990-PF (2013)




AT SHENANDOAH FOUNDATION
Form 990-PF (2013) _ C/O FRANK, RIMERMAN & CO, LLP 94-1675019 Page 4
| Part m Excise Tax Based on Investment Income (Section 4940(a), 4340(b), 4940(e), or 4948 - see instructions)
1a Exempt operating foundations described tn section 4340(d)(2), check here P> [__1] and enter "N/A" on Iine 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here  p» (] and enter 1% 1 0.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
3 Add hnes 1and 2
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
5 Taxbased on investment income. Subtract ine 4 from hine 3. If zero or less, enter -0-
6 Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credrted to 2013 6a 8,844.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of ime to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 8,844.
8 Enter any penalty for underpayment of estimated tax. Check here (1 it Form 2220 1s attached
9 Tax due. If the total of lines 5 and 8 1s more than fine 7, enter amount owed > ]
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid > {10 8,844.
11_Enter the amount of hine 10 1o be: Credited to 2014 estimated tax P> 8,844 .|Refundedp | 11 0.
[Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate or intervene in Yes| No
any pohtical campaign? 1a
b Dtd it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? 1b
If the answer 1s "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? 1c X
d Enter the amount (if any) of tax on potitical expenditures (section 4955) imposed during the year:
(1) Onthe foundation. > $ 0 . (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for pohtical expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged n any activities that have not previously been reported to the [RS? 2 X
If "Yes, " attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other simifar instruments? /f “Yes, * attach a conformed copy of the changes 3
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a hlquidation, termination, dissolution, or substantiat contraction during the year? 5 X
If “Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the goverming instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? i 6
7 Did the foundation have at least $5,000 in assets at any time during the year? If “Yes, * complete Part il, col. (c), and Part XV 7

(=) (e ][] [e]
.

o | W N

>

Elf)

g b

8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) b
CA

b If the answer 1s "Yes" to line 7, has the foundation furrished 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 sh | X

9 s the foundation claiming status as a private operating foundation within the meaning of section 4942()(3) or 4942(j)(5) for calendar

year 2013 or the taxable year beginning n 2013 (see instructions for Part XIV)? If "Yes, " complete Part XIV R 9 X

10 _Did any persons become substantial contributors during the tax year? it ~ves,” attach a schedule listing therr pames and addresses S TMT 11 | 10 | X

Form 990-PF (2013)

323531
10-10-13




o SHENANDOAH FOUNDATION

Form 990-PF (2013) C/O FRANK, RIMERMAN & CO, LLP 94-1675019

Page 5
[ Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes," attach schedule (see nstructions) 1 X
12 Did 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) i 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X

Website address p» N/A

14 The books are mcareof p PRESIDENT

Telephone no.p-415-439-1144

Locatedat » ONE EMBARCADERO CENTER, STE 2410, SAN FRANCISCO, ZP+4 94111

15 Section 4947(a)( 1) nonexempt charitable trusts filing Form $90-PF in lieu of Form 1041 - Check here ]
and enter the amount of tax-exempt interest received or accrued duning the year »| 15 | N/A
16 Atany time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a bank, Yes{ No
secunities, or other financial account in a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If “Yes,” enter the name of the foreign
country P>
[ 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 i the sale or exchange, or leasing of property with a disquahified person? :] Yes m No
(2) Borrow money from, lend money to, or otherwise extend credit to {or accept it from)
a disqualified person? |:] Yes IE No
(3) Furmsh goods, services, or facilities to (or accept them from) a disqualified person? i D Yes [Xl No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? i D Yes L—K] No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disquahfied person)? D Yes IXJ 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.) l:] Yes IE No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations
section 53.4941(d)-3 or i a current notice regarding disaster assistance (see instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > |:|
¢ 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 beginming in 2013? 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a Atthe end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part Xill} for tax year(s) beginning
before 2013? [ ves (X No
If "Yes," list the years p» , ) ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer *No" and attach
statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed n 2a, list the years here.
> , ) )
3a Did the foundation hold more than a 2% direct or indirect interest tn any business enterprise at any time
during the year? i i [:] Yes Li] No
b If "Yes,” did it have excess busmness holdings in 2013 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year penod (or longer period approved by the Commissioner under section 4943(c){(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine If the foundation had excess business holdings in 2013 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize ts charitable purposes? 4a X
b Did the foundation make any nvestment 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 beginnming in 2013? 4b X

Form 990-PF (2013)

323541
10-10-13




SHENANDOAH FOUNDATION
. Fosm 990-PF (2013) C/O FRANK, RIMERMAN & CO, LLP 94-1675019 Page 6
[ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? D Yes IX] No
(2) Influence the outcome of any specific public election {see section 4355); or to carry on, directly or indirectly,
any voter registration drive? D Yes IX] No
(3) Provide a grant to an individuat 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)? _ L1 yes [X1 No
(5) Provide for any purpose other than religious, charitable, scientific, Iiterary, 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 described in Regulations
section 53.4945 or 1n a current notice regarding disaster assistance (see instructions)? i 5b X
Organizations relying on a current notice regarding disaster assistance check here > I:]
¢ If the answer 1s "Yes" fo question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? [:I Yes [:] No
If “Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? R E:] Yes [X] No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If °Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [:] Yes [X] No
b If "Yes,” did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

Part VIII | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation.

b) Title, and average | (c) Compensation | (d) Contributions to e) Expense
(a) Name and address h((Ju)rs per week devoted (W notpaid, | EPoNeE penchtplens agcz)un ., other
to position enter -0-) compensation allowances
SEE STATEMENT 12 0. 0. 0.

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

(b) Title, and average dd |Conutonslo. | () Expense
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation and deferred account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 | 2 | 0

Form 990-PF (2013)

323551
10-10-13




. SHENANDOAH FOUNDATION

.Form990-PF(2013) C/0O FRANK, RIMERMAN & CO, LLP 94-1675019 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. If none, enter "NONE."

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

{c) Compensation

NONE

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

Part IX-A| Summary of Direct Charitable Activities _

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

Expenses

1 N/A

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

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

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add Iines 1 through 3 »

0.

323561
10-10-13

Form 990-PF (2013)




T SHENANDOAH FOUNDATION
Form 990-PF (2013) C/0O FRANK, RIMERMAN & CO, LLP

94-1675019  Pages

|PartX |

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

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

a Average monthly fair market value of securities 12 4,561,304.

b Average of monthly cash balances 1b 4,495 ,686.

¢ Fair market value of all other assets ic

d Total (add Iines 1a, b, and c) ) 1d 9,056,990.

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

1c (attach detailed explanation) | 1e | 0.

2 Acqguisition indebtedness applicable to line 1 assets 2 0.
3 Subtract ine 2 from hne 1d 3 9,056,990.
4  Cash deemed held for charitable actvities. Enter 1 1/2% of ine 3 (for greater amount, see instructions) 4 135,855.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from fine 3. Enter here and on Part V, iine 4 5 8,921,135.
6__Minimum investment return_Enter 5% of iine 5 6 446,057.

Part Xl | Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certamn

foreign organizations check here p- :] and do not complete this part.)

1 Mimmum investment return from Part X, ine 6 1 446 ,057.
2a Tax on investment income for 2013 from Part Vi, line 5 2a

b Income tax for 2013. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2¢ 0.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 446 ,057.
4 Recovenes of amounts treated as quahfying distributions 4 0.
5 Add hnes 3and 4 5 446,057,
6 Deduction from distributable amount (see instructions} 6 0.
7 _ Distributable amount as adjusted. Subtract ine 6 from line 5. Enter here and on Part XHi, line 1 7 446,057.
M Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 415,660.

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

a Suitabihity test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 415,660.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, ine 27b 5 0.

6 Adjusted qualifying distributions. Subtract hne 5 from line 4 6 415,660.

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.

323571
10-10-13

Form 990-PF (2013)




. SHENANDOAH FOUNDATION
C/O FRANK, RIMERMAN & CO, LLP

Form 990-PF (2013)

94-1675019 Page 9

Part Xill | Undistributed Income (see instructions)

1 Distributable amount for 2013 from Part XI,
line 7
2 Undistributed income, If any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years:
3 Excess distributions carryover, if any, to 2013:
aFrom 2008

(a)

Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

446,057.

243,992.

b From 2009

¢ From 2010

dFrom 2011

e From 2012

f Total of hnes 3a through e
4 Qualifying distributions for 2013 from
Part XIi, ine 4: > $ 415,660.

a Applied to 2012, 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 Apphed to 2013 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2013
(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 lines 3f, 4c, and 4e Subtract ine 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

¢ Enter the amount of prior years'
undstributed 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 2012. Subtract ine
4a from line 2a. Taxable amount - see instr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2014
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b){1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2008
not appled on line 5 or ine 7
9 Excess distributions carryover to 2014.
Subtract ines 7 and 8 from line 6a
10 Analysts of line 9:
a Excess from 2009

243,992.

171,668.

0.

274,389.

b Excess-from 2010

¢ Excess from 2011

d Excess from 2012

e Excess from 2013

323581
10-10-13

Form 990-PF (2013)



. SHENANDOAH FOUNDATION

Form 990-PF (2013) C/0O FRANK, RIMERMAN & CO, LLP 94-1675019 Page 10
[ Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it is a private operating
foundation, and the ruling 1s effective for 2013, 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 [:I 4942(1)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mmimum (a) 2013 (b) 2012 (c) 2011 {d) 2010 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

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

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

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

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

(-1

(2) Value of assets qualfying
under section 4942())(3)(B)(1)
b "Endowment" alternative test - enter
2/3 of mmmimum 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

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

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see 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).)
SHANA B. JOHNSTONE
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 > m if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. It
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

b The form 1n which applications should be submitted and information and materials they should include:

¢ Any submission deadlines:

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

323601 10-10-13 Form 990-PF (2013)




. SHENANDOAH FOUNDATION

Form 990-PF (2013) C/O FRANK, RIMERMAN & CO, LLP

94-1675019  Page 11

[ Part X¥_| Supplementary Information (continued)

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

Recipient If recipient 1s an individual,
show any relatlonship to Foundatl(}n Purpose (t))f grant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contnibutor recipient
a Paid duning the year
SEE STATEMENT ATTACHED
387,500.
Total > 3a 387,500,
b Approved for future payment
NONE
Total » 3b 0,
Form 990-PF (2013)
323611

10-10-13




. SHENANDOAH FOUNDATION

Form 990-PF (2013) C/O FRANK, RIMERMAN & CO, LLP 94-1675019 page12
Part XVI-A Analysis of Income-Producing Activities
Enter gross amounts unless otherwise ndicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
B (a) (b) E,(fc: - (d) Related or exempt
1 Program service revenue: "code Amount code Amount function income
a
b
c
d
e

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
mnvestments 14 2,335,
4 Dwidends and interest from securities 14 98,020.
§ Netrental income or {loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Netrental income or (loss) from personal

property
7 Other nvestment ncome 18 <110,947 .p>
8 Gain or (loss) from sales of assets other

than mventory 18 <81,540.p>

9 Netincome or (loss) from specrai events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) 0. <92,132.p> 0.
13 Total Add line 12, columns (b), (d), and (e) 13 <92,132.>
(See worksheet in line 13 instructions to verify calculations.)

Part XVI-B 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 accomphshment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
N/A

323627 Form 990-PF (2013)




o, SHENANDOAH FOUNDATION
Form 990-PF (2013) C/0O FRANK, RIMERMAN & CO, LLP

94-1675019 Page13

[ Part XVl |* Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a2 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 guaraniees

(6) Performance of services or membership or fundraising sohicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees i
d If the answer to any of the above 1s "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.

1a(1)

1a(2)

1b(1)

1b(2)

1b(3)

1b(4)

1b(5)

1b(6)

PRDEDE DA DA DA [

ic

{a)Line no {b) Amount involved (c) Name of noncharitable exempt organization

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

N/A

2a s the foundation directly or indirectly affilated 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 527?

b _If "Yes,” complete the following schedule.

[ Jves [XIno

(a) Name of organization

(b) Type of organization

{c) Description of relationship

N/A

Under penatties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowtedge

May the IRS discuss this

Sign and belef, 1t ts true, correct, and plete Declaration of preparer (other than taxpayer) 1s,qaged on all information of which preparer has any knowledge return with the preparer
H 2//6/ shown below (see Instr )?
ere A b b o [ | o(/ PRESIDENT (X]ves [InNo
4

Signature of officer or trustee J Date Title
Print/Type preparer's name Preparer’s signature Date Check [ ] o [PTIN
‘\ \,\ QK‘QM self- employed
Paid JOSEPH M. ALBERO \M B il P00533143

Use Only

Preparer |frm'sname » FRANK , RIME{ﬁAﬁI ® CO, LLP

FrmsEIN > 94-1341042

Frm'saddress » 1 EMBARCADERO’ CENTER STE 2410
SAN FRANCISCO, CA 94111

Phoneno. (415) 439-1144

323622
10-10-13

Form 990-PF (2013)




'Séhédule B Schedule of Contributors

g OMB No 1545-0047
(Form 990, 990-EZ,

P> Attach to Form 990, Form 990-EZ, or Form 990-PF.

-PF

g: :?n?e: O,),he Treasury P Information about Schedule B (Form 990, 990-EZ, or 990-PF) and 20 1 3

Int:nal Revenue Service its instructions is at www.irs.gov/form990.

Name of the organization Employer identification number
SHENANDOAH FOUNDATION
C/O _FRANK, RIMERMAN & CO, LLP 94-1675019

Orgamzation type (check one)

Filers of: Section:

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

4947(a)(1) nonexempt chartable trust not treated as a private foundation
527 political organization
Form 990-PF

501(c)(3) exempt private foundation

4947 (a)(1) nonexempt charntable trust treated as a pnvate foundation

00X 00

501(c)(3) taxable pnvate foundation

Check If your organization 1s 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

[X] Foran organization filing Form 990, 990-EZ, or 990-PF that received, dunng the year, $5,000 or more (in money or property) from any one
contnbutor Complete Parts | and Il

Special Rules

|:| 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)(vi) and received from any one contributor, dunng the year, a contribution of the greater of (1) $5,000 or (2) 2%
of the amount on (i) Form 990, Part VIII, ine 1h, or (1) Form 990-EZ, line 1. Complete Parts | and |l

|:| For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contnbutor, dunng the year,
total contributions of more than $1,000 for use exclusively for religious, chantable, scientific, iterary, or educational purposes, or
the prevention of cruelty to children or amimals. Complete Parts |, Ii, and llI

D For a section 501(c)(7), (8), or (10) organzahion filing Form 990 or 990-EZ that received from any one contnbutor, during the year,
contributions for use exclusively for religious, chantable, etc , purposes, but these contnbutions did not total to more than $1,000.
If this box 1s checked, enter here the total contnbutions that were received dunng the year for an exclusively religious, chantable, etc,
purpose Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc , contnibutions of $5,000 or more during the year R | S

Caution. An organization that is 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 IV, line 2, of its Form 990, or check the box on line H of its Form 890-EZ or on its Form 990-PF, Part |, ine 2, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

323451
10-24-13




Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 2

Name of organization

SHENANDOAH FOUNDATION
C/O FRANK, RIMERMAN & CO, LLP

Employer identification number

94-1675019

Part | Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)
No.

(b)
Name, address, and ZIP + 4

{c}

Total contributions

(d)
Type of contribution

1 | STEPHEN BECHTEL, JR.

PO BOX 193809

$

1,000,000.

SAN FRANCISCO, CA 94119

Person IX]
Payroll D
Noncash [ ]

(Complete Part |l for
noncash contnbutions.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

2 | ELIZABETH HOGAN BECHTEL

PO BOX 193809

$

1,000,000.

SAN FRANCISCO, CA 94119

Person @
Payroll ]
Noncash [ ]

(Complete Part Il for
noncash contributions )

(a)
No.

(0)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll [:]
Noncash [ ]

(Complete Part il for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d})
Type of contribution

Person [:]
Payroll ]
Noncash [ ]

(Complete Part |l for
noncash contributions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll [:]
Noncash [ |

(Complete Part li for
noncash contnbutions )

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Tota!l contributions

(d)
Type of contribution

Person D
Payroll :]
Noncash [ ]

(Complete Part |i for
noncash contnbutions.)

323452 10-24-13

Schedule B (Form 990, 990-EZ, or 290-PF) {2013)




Schedule B (Form 990, 990-EZ, or 990-PF) (2013) Page 3
Name of organization Employer identification number

SHENANDOAH FOUNDATION
C/0O FRANK, RIMERMAN & CO, LLP

94-1675019

Part il Noncash Property (see instructions) Use duplicate copies of Part 1l if additional space 1s needed

(a) ©
No.
- () : FMV (or estimate) @
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
Lo (b) . FMV (or estimate) ) .
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
i () . FMV (or estimate) (d) .
from Description of noncash property given . . Date received
(see instructions)
Part|
(a)
(c)
No.
. ®) i FMV (or estimate) (d )
from Description of noncash property given . . Date received
(see instructions)
Partl
(a)
No. )
s ) . FMV (or estimate) @ B
from Description of noncash property given . . Date received
(see instructions)
Part |
(a)
(c)
No.
L. () i FMV (or estimate) (d) )
from Description of noncash property given . . Date received
Part | (see instructions)

323453 10-24-13

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)



[ s

Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 4

Name of organization

SHENANDOAH FOUNDATION

C/QO FRANK,

RTMERMAN & CO, LLP

Employer identification number

94-1675019

Part Il Exclusively religious, charitable, etc , individual contributions to section 501(c)(7), (8), or (10) organizations that total more than $1,000 for the
year. Complete columns (a) through (e) and the following line entry. For organizations completing Part |1l enter

the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. Enter this information once )

Use duplicate copies of Part |l if additional space 1s needed

{a) No.
gaorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift 1s held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
gorrtnl {b) Purpose of gift (c) Use of gift (d) Description of how gift is held
al
{e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
lgr:r'tnl (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of tfransferor to transferee
(a) No.
lf;:rTl ({b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship-of transferor to transferee

323454 10.24-13

Schedule B (Form 990, 990-EZ, or 990-PF) {2013)




.SBENANDOAH FOUNDATION C/O FRANK, RIMERMA 94-1675019
FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1
(A) (B) (C)
REVENUE NET INVESTMENT ADJUSTED
SOURCE PER BOOKS INCOME NET INCOME
BERNSTEIN - 34705 28. 28.
BERNSTEIN - 34705 K-1 144. 144.
WELLS FARGO - 6048 14. 14.
WELLS FARGO - 8780 2,149. 2,149.
TOTAL TO PART I, LINE 3 2,335. 2,335.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
BERNSTEIN - 34705 4,405. 4,405. 0. 0.
BERNSTEIN - 34705 84,162. 0. 84,162. 84,162.
BERNSTEIN - 34705
K-1 11,041. 0. 11,041. 11,041.
WELLS FARGO - 6048 1,585. 0. 1,585. 1,585.
WELLS FARGO - 6048 10,053. 8,821. 1,232. 1,232.
TO PART I, LINE 4 111, 246. 13,226. 98,020. 98,020.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
BERNSTEIN - 34705 K-1 <111,564.> <111,564.>
WELLS FARGO - 8780 617. 617.
TOTAL TO FORM 990-~PF, PART I, LINE 11 <110,947.> <110,947.>
STATEMENT(S) 1, 2, 3




SHENANDOAH FOUNDATION C/O FRANK, RIMERMA

94-1675019

FORM 990-PF

ACCOUNTING FEES

STATEMENT 4

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAX & ACCOUNTING FEES 8,000. 0. 8,000.
AUDIT FEES 20,000. 0. 20,000.
TO FORM 990-PF, PG 1, LN 16B 28,000. 0. 28,000.
FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
STATE FILING FEE 150. 0. 150.
FOREIGN TAXES WITHELD 1,376. 1,376. 0.
STATE TAX 10. 0. 10.
FEDERAL TAX 23,000. 0. 0.
TO FORM 990-PF, PG 1, LN 18 24,536. 1,376. 160.

FORM 990-PF

OTHER EXPENSES

STATEMENT 6

DESCRIPTION

INVESTMENT MANAGEMENT FEE
BERNSTEIN - 34705 K-1
PORTFOLIO DEDUCTIONS
NON-DEDUCTIBLE GRANTS
GRANTS PAYABLE
TO FORM 990-PF,

PG 1, LN 23

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

10,343. 10,343. 0.

522. 522. 0.
400,000. 0. 0.
10,000. 0. 0.
420,865. 10,865. 0.

STATEMENT(S) 4, 5, 6




.SHENANDOAH FOUNDATION C/O FRANK, RIMERMA

94-1675019

FORM 990-PF

OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 7

DESCRIPTION

BOOK VALUE ADJUSTMENT - NO TAX EFFECT

TOTAL TO FORM 990-PF, PART III,

LINE 3

AMOUNT

168,293.

168,293.

FORM 990-PF

OTHER INVESTMENTS

STATEMENT 8

DESCRIPTION

BERNSTEIN 34705
WELLS FARGO 6048

TOTAL TO FORM 990-PF, PART ITI,

VALUATION FAIR MARKET
METHOD BOOK VALUE VALUE
COoSsT 4,241,618. 4,671,446.
CcosT 2,844,657. 2,841,708.
LINE 13 7,086,275. 7,513,154.

FORM 990-PF

OTHER ASSETS

STATEMENT 9

DESCRIPTION

PREPAID TAXES
DEFERRED TAX ASSET

TO FORM 990-PF, PART II,

BEGINNING OF

END OF YEAR

FAIR MARKET

YR BOOK VALUE BOOK VALUE VALUE
7,844. 8,844. 8,844.
5,400. 0. 0.
LINE 15 13,244. 8,844. 8,844.

FORM 990-PF

OTHER LIABILITIES

STATEMENT 10

DESCRIPTION

DEFERRED EXCISE TAXES

TOTAL TO FORM 990-PF, PART II,

LINE 22

BOY AMOUNT EOY AMOUNT
0. 8,600.
0. 8,600.

STATEMENT(S) 7, 8, 9, 10




L

SHENANDOAH FOUNDATION C/O FRANK, RIMERMA

94-1675019

FORM 990-PF

LIST OF SUBSTANTIAL CONTRIBUTORS

PART VII-A, LINE 10

STATEMENT 11

NAME OF CONTRIBUTOR

STEPHEN BECHTEL JR.

ELIZABETH HOGAN BECHTEL

ADDRESS

PO BOX 193809
SAN FRANCISCO, CA 94119

PO BOX 193809
SAN FRANCISCO, CA 94119

FORM 990-PF

PART VIII

TRUSTEES

- LIST OF OFFICERS, DIRECTORS
AND FOUNDATION MANAGERS

STATEMENT 12

NAME AND ADDRESS

SHANA B. JOHNSTONE
ONE EMBARCADER CTR SUITE
SAN FRANCISCO, CA 94111

KYLE JOHNSTONE
ONE EMBARCADER CTR SUITE
SAN FRANCISCO, CA 94111

R. C. JOHNSTONE, JR.
ONE EMBARCADER CTR SUITE
SAN FRANCISCO, CA 94111

GEORGE T. ARGYRIS
ONE EMBARCADER CTR SUITE
SAN FRANCISCO, CA 94111

NANCY S. HAIR
ONE EMBARCADER CTR SUITE
SAN FRANCISCO, CA 94111

JOSEPH M. ALBERO
ONE EMBARCADER CTR SUITE
SAN FRANCISCO, CA 94111

TOTALS INCLUDED ON 990-PF, PAGE 6,

2410

2410

2410

2410

2410

2410

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
PRESIDENT & DIRECTOR
0.00 0. 0. 0.
VICE PRESIDENT & DIRECTOR
0.00 0. 0. 0.
DIRECTOR
0.00 0. 0. 0.
SECRETARY & DIRECTOR
0.00 0. 0. 0.
TREASURER & ASST SECRETARY
0.00 0. 0. 0.
ACCOUNTANT
0.00 0. 0. 0.
PART VIII 0. 0. 0

STATEMENT(S) 11, 12




SHENANDOAH FOUNDATION
,.C/0 FRANK, RIMERMAN & CO, LLP

CONTINUATION FOR 990-PF, PART IV
94-1675019 PAGE 1 OF 1

[Part IV | capital Gains and Losses for Tax on Investment Income

(a) Listand describe the kind(s) of property sold, e.g., real estate, (bl,*joggj f‘cctﬂa“s'éed (? Date acquired| (d) Date sold
i 2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)
12 BERNSTEIN 34705 - SEE STMT ATTACHED P VARIQUS [VARIOUS
b BERNSTEIN 34705 - SEE STMT ATTACHED P VARIQUS [VARIQUS
¢ BERNSTEIN 34705 CASH IN LIEU - SEE STMT ATTACHED: P VARIQUS [VARIOUS
d BERNSTEIN - 34705 XK-1 P VARIQOUS [VARIOUS
e BERNSTEIN - 34705 K-1 P VARIOUS VARIQUS
{f BERNSTEIN - 34705 X-1 P VARIQUS VARIOUS
g CAPITAL GAINS DIVIDENDS
h
|
]
k
|
m
n
0
R L T Dmoten
278,792. 266,847. 11,945.
| 645,634. 623,608. 22,026.
7. 7.
34,446. <34,446.>
88,163. <88,163.>
6,135. <6,135.>
13,226. 13,226.

o:a—xr——:'za—amo.o:rm

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

(1) Adjusted basis (k) Excess of col. (1)
as of 12/31/69 over col. ()), if any

(1) Losses (from col. (h))
Gamns (excess of col. (h) gain over col. (k),
but not iess than "-0-")

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

a 11,945.
b 22,026.
c 7.
d <34,446.>
e <88,163.>
f <6,135.>
Il 13,226.
h
I
J
k
|
m
n
0
2 Capital gan net ncome or (net caprtal loss) { }}?.?,g‘g)‘j"éﬁtgﬁ' !-e(rj:l'n ”|]a ?»'Jr'f |I,";|?IZ 7) 2 <81,540.>
3 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).

If (loss), enter “-0-"in Part I, ine 8 3 N/A

323591
05-01-13




Attachment A
TIN 94-1675019
SHENANDOAH FOUNDATION

I FCH TABL NEE:!
Donee Address Type of Orp Amount Purpose
Alzheimers Association P O Box 96011 Washington, DC 20090-6011 501¢(3) 10,000 Health Care
Amencan Cancer Soctety 250 Wilhams Street NW Atlanta, Georgia, 30303 501¢(3) 2,000 Health Care
American Heart Association 100 Montg y St, San Fr , CA 94104 501¢(3) 2,000 Health Care
Amencan Red Cross 1663 Market St San Francisco, CA 501¢(3) 10,000 Health Care
American Society for the prevention of cruelty to amimals 424 E 92nd St, New York, NY 10128 501¢(3) 5,000 Health Care
Aspen Center for Envirenmental Studies 100 Puppy Smuth St, Aspen, CO 81611 501¢(3) 2,000 Preservation
Aspen Center for Environmental Studies 100 Puppy Smuth St, Aspen, CO 81611 501c(3) 5,000 Preservation
Aspen Commumty Foundation 110 E Hallam St, Aspen, CO 81611 501¢(3) 5,000 Educanon
Aspen Insatute 1000 North Third Street, Aspen, Colorado 81611 501¢(3) 7,500 Preservaton
Aspen Music Fesuival & School 2 Music Schoal Road, Aspen, Colorado 501¢(3) 7,500 Education
Aspen Valley Land Trust 320 Main Street, Suite 204, Carbondale, Colorado 81623 501¢(3) 7,500 Preservanon
Aspen Valley Medical Foundation P O. Box 1639, Aspen, Colorado 81612 501¢(3) 2,500 Health Care
Audobon Cahformia 220 Montgomery Street Suite 1000 San Francisco, CA 94104-3402 501¢(3) 2,000 Preservation
Audobon Colorndo 1536 Wynkoop St eet Suite 302 Denver, CO 80202 501¢(3) 2,000 Preservation
Boy Scounts of Amenca - Bay Area Counail 17660 Kings Creek Rd Boulder Creek, CA 501¢(3) 5,000 Educaton
Buffalo Therapeutic Riding Center 950 Amherst Street, Buffalo, New York 14216 501¢(3) 5,000 Health Care
Califorma Academy of Sciences 55 Music Concourse Dive, Golden Gate Park, San Franasco, CA 94118 501¢(3) 10,000 Education
Carmel Ideas Foundation PO Box 2424 Carmel, CA 93921 501¢(3) 7,500 Education
Children's Health Guild PO Box 1152 Lafayette, CA 94549 501¢(3) 1,000 Health Care
Chuldren's Hospital & Research Center Foundation 2201 Broadway, Suite 600, Oaland Calformia 94612 501¢(3) 5,000 Health Care
Ci y Hospatal Fi P O Box HH, Monterey, Cahforwa 93942 501¢(3) 50,000 Health Care
Del Monte Forest Foundahon 3101 Forest Lake Road, Suite 1, Pebble Beach, CA 93953 501¢(3) 1,000 Preservanon
Educational Foundation of Onnda 21 'C’ Onnda Way, #123 Onnda, CA 94563 501¢(3) 1,000 Preservation
Filoh Center 86 Cannda Rd, Woodside, CA 94062 501¢(3) 1,000 Educatian
Forest Conservancy P O Box 3136, Aspen, Colo:ado 81611 501¢(3) 1,000 Preservanon
Fi for Teachung E 260 Russell Boulevard, Suite B, Davis, Califormia 95616 501c(3) 500 Edueation
Friends of Onnda Library 24 Onnda Way, Onnda, CA 94563 501¢(3) 500 Education
Garden Club of Amenica 14 East 60th Street, New York, New York 10022 501¢(3) 5§00 Preservation
Gilroy Gardens, Inc 3050 Hecker Pass Hwy, Gilroy, CA 95020 501¢(3) 500 Preservaton
Good Tidings Foundation 9 Pier #117, San Francisco, CA 94111 501¢(3) 1,000 Education
Grassroot Soccer P O Box 712. Norwich, VT 05055 501¢(3) 1,000 Education
Head Royce Endowment Fund 4315 Lincoln Avenue, Oakland, Californin 94602 501¢(3) 10,000 Education
John Muir Health Foundaton 1400 Treat Boulevard, Walnut Creek, Califormia 94596 501¢(3) 7,500 Health Care
KQED Noi thern Californza Public Broadeasting 2601 Manposa Street San Francisco, CA 94110 501¢(3) 4,000 Public
Lake Mermntt Breakfast Club Charitable Foundation P O Box 2709, Oakland, Cahformua 94602 501¢(3) 500 Fundraising
Luale Packard Children's Hospital at Stanford 400 Hamilton Avenue, Swite 340, Palo Alto, Califorma 94301 501¢(3) 20,000 Health Care
Monterey Bay Aquarium 886 Cannery Row, Monterey, Califormua 93940 501¢(3) 5,000 Art/Museums
Mountain Rescue - Aspen Ine. 630 W Main St, Aspen, CO 81611 501c(3) 10,000 Preservatron
My Museum 425 Washungton St, Monterey, CA 93940 501¢(3) 500 Art/Museums
Nantonal Disaster Search Dog Foundanon 206 N Sagnal Street, Suite R, Oja1, Calhiforma 93023 501¢(3) 5,000 Ammal Welfare
North Amencan Riding for the Handicapped Assoc P O Box 33150, Denver, Colorado 80233 501¢(3) 1,000 Health Care
Orme School HC 63 Box 3040, Ome, Anzona 86333 S01¢(3) 100,000 Education
Roberts Enterprise Development Fund 221 Main Street, Suite 1550 San Francisco, CA 941050 501¢(3) 20,000 Education
Rocky M Public Broad g System 1089 Bannock Street, Denves, CO 80204 501¢(3) 4,000 Pudblic
Save the Redwoods League 114 Sansome Street Suite 1200, San Francisco, Cahformia 94104 501¢(3) 1,000 Education
The Nature Conservancy Califorma 201 Mission Street, 4th Floor, San Francsco, Califormia 94105 501¢(3) 10,000 Preservation
The Thacher School 5025 Thacher Road, Oya1, Cahformia 93023 501¢(3) 7,500 Education
US Eq 1an Team Found P O Box 355, Gladstone, New Jersey 07934 501¢(3) 5,000 Education
Umiversity of Califormia - School of Veterinary Medicine Dawvis, Califormia 95616 501¢(3) 5,000 Education
Willamette University 900 State Street, Salem, Oregon 97301 501¢(3) 10,000 Educaton

Total

387!500
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