Form 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

2010

For calendar year 2010, or tax year beginning

, and ending

G Check all that apply:

[T Initial return

Amended return

|:] Initial return of a former public charity
Address change

[T Final return

Name change

Name of foundation

BEAZLEY FOUNDATION INCORPORATED

A Employer identification number

54-0550100

Number and street (or P.O. box number if mail is not delivered to street address) Room/suite  |B Te|eph0ne number
3720 BRIGHTON STREET (757)393-1605
City or town, state, and ZIP code C i exemption application is pending, check here >|:]
PORTSMOUTH, VA 23707 D 1. Foreign organizations, check here [
H Check type of organization: Section 501(c)(3) exempt private foundation 2. Eﬁ;‘z‘é’%3:322‘52{?£§1”8§§5‘€&;E§f?%’_.‘_e__ST'_.__>D
|:] Section 4947(a)(1) nonexempt charitable trust |:] Other taxable private foundation E If private foundation status was terminated
| Fair market value of all assets at end of year | J Accounting method: L cash Accrual under section 507(b)(1)(A), check here PI:]

(from Part Il, col. (c), line 16)

[ other (specify)

F If the foundation is in a 60-month termination

»$ 48,514,143 ,|(Partl, column (d) must be on cash basis.) under section 507(b)(1)(B), check here ... p»
Analysis of Revenue and Expenses ; ; d) Disbursements
e e i o | (W Oemesment | @adisene |Gl
1 Contributions, gifts, grants, etc., received N/A
2 Ch%k» if the foundation is not required to attach Sch. B
et olboskisniet A 1,777, 1,777. STATEMENT 1
4 Dividends and interest from securities 1,457,141.| 1,457,141. STATEMENT 2
5a Grossrents ...
b Net rental income or (loss)
o 6a Net gain or (Ios_s) from sale of assets noton line 10 . 3 7 3 0 5 7 0 1 1 .
2| bassssonmesa o 21,828,832,
5 7 Capital gain net income (from Part IV, line2) 3 7 3 0 5 7 0 1 1 0
€| § Netshort-term capital gain
9 Income modifications ...
102 ang alowances T
b Less: Cost of goods sold
¢ Gross profitor(loss) . .
11 Otherincome <155,305.p 56,553. STATEMENT 3
12 Total. Add lines 1 through 11 ... 4,608,624, 4,820,482.
13  Compensation of officers, directors, trustees, etc. 1 9 9 7 0 0 0 . 5 9 7 7 0 0 . 1 3 9 7 3 0 0 .
14 Other employee salaries and wages 329,663. 19,674. 309,989.
,,| 15 Pension plans, employee benefits ... 51,874. 10,375. 41,499.
& |16a Legalfees . . . ..
§_ b Accounting fees STMT 4 39,315. 7,863. 31,452.
&5| ¢ Other professional fees
S(17 Interest
®|18 Taxes STMT 5 150,224. 6,368. 45,102.
-g 19 Depreciation and depletion 25,010. 2,615.
'_g 20 Occupancy .
< |21 Travel, conferences, and meetings 5,921. 1,184. 4,737.
g 22 Printing and publications
©|23 Otherexpenses . . STMT 6 459,842, 104,516. 355,326.
*é' 24 Total operating and administrative
g expenses. Add lines 13through23 1,260,849. 212,295. 927,405.
Ol25 Contributions, gifts, grants paid 2,296,869. 2,296,869.
26 Total expenses and disbursements.
Add lines 24and 25 ... 3,557,718. 212,295. 3,224,274,
27 Subtract line 26 from line 12;
a Excess of revenue over expenses and disbursements 1 7 0 5 0 7 9 0 6 .
b Netinvestment income (if negative, enter -0-) 4,608,187.
¢ Adjusted net income (i negative, enter -0-) ... N/A

023501
12-07-10

16340720 781789 015556.000

LHA For Paperwork Reduction Act Notice, see the instructions.
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Form 990-PF (2010)

BEAZLEY FOUNDATION INCORPORATED

54-0550100

Page 2

Attached schedules and amounts in the description
Part Il Balance Sheets column should be for end-of-year amounts only.

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

1
2
3

8
9

1
12
13
14
15

16

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts receivable P>

499.

500.

500.

722,381,

159,664.

159,664.

Less: allowance for doubtful accounts P>

Pledges receivable P>

Less: allowance for doubtful accounts P>

Grantsreceivable ...
Receivables due from officers, directors, trustees, and other
disqualified persons

Other notes and loans receivable >

Less: allowance for doubtful accounts P>

Inventories for sale or use

Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

Investments - land, buildings, and equipment: basis >

36,931.

4,506.

<69,318.>

29,672,702.

33,261,056.

39,121,490.

Less: accumulated depreciation ........................ >

Investments - mortgage loans
Investments -other ... oLMLI J
Land, buildings, and equipment: basis P

10,520,250.

8,393,855,

8,306,537.

Less: accumulated depreciation | 521 ’ 903.

285,914.

286,711.

978,529.

Other assets (describe > STATEMENT 10)

15,885.

16,741.

16,741.

Total assets (to be completed by allfilers) ..................................

41,254,562.

42,123,033,

48,514,143.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses
Grants payable .l
Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable
Other liabilities (describe P

STATEMENT 11)

101,504.

17,217.

1,426,875.

1,330,148.

Total liabilities (add lines 17 through 22)

1,528,379.

1,347,365.

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted
Temporarily restricted
Permanently restricted ..
Foundations that do not follow SFAS 117, check here | |:]
and complete lines 27 through 31.

Capital stock, trust principal, or currentfunds
Paid-in or capital surplus, or land, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

Total liabilities and net assets/fund balances .............................

39,726,183.

40,775,668.

39,726,183.

40,775,668.

41,254,562,

42,123,033,

Part Il | Analysis of Changes in Net Assets or Fund Balances

1

o O AW

Total net assets or fund balances at beginning of year - Part II, column (a), line 30
(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a

Other increases not included in line 2 (itemize) P>
Add lines 1,2, and 3

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

39,726,183.

1,050,906.

0.

Decreases not included in line 2 (itemize) » K—-1 BOOK TO TAX DIFFERENCES

40,777,089.

g ]| —

1,421.

»

40,775,668,

023511

12-07-10
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 3
[Part IV| Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (b?,"_'()};’\l’ﬁcchqa“siged (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation (mo., day, yr.) (mo., day, yr.)
1a THROUGH UBS P VARIOUS VARIOQUS
b THROUGH RAYMOND JAMES P VARIOUS VARIOUS
¢ THROUGH SCOTT & STRINGFELLOW P VARIOUS VARIOUS
d THROUGH SMITH BARNEY P VARIOUS VARIOUS
e
; (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a 1,923,084. 1,923,084,
b 170,074. 119,425, 50,649.
¢ 11,235,574, 10,250,332, 985,242,
d 8,500,100. 8,154,064. 346,036.
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
i\ Adiusted basi K)E £ col. (i col. (k), but not less than -0-) or
()FM.as of 12/31/69 oot 131169 Sver oo any. Losses (from cal. (1)
a 1,923,084,
b 50,649.
c 985,242,
d 346,036.
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, line 7 2 3,305,011.
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).
I (105S), enter -0 in Part |, M€ 8 .........oooooov oo e 3 N/A
[Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? |:] Yes No

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

1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
(a) (b) (c) G .
Calendar ygaars(eopr)ttegl)?geyﬁaggginmng in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (I%I)St(jrileilété%nb?g&_ (c))
2009 2,050,879. 42,264,324, .048525
2008 3,126,385. 54,427,299, .057441
2007 4,189,715. 63,981,755, .065483
2006 3,699,853, 62,508,997. .059189
2005 3,947,474, 62,103,922, .063562
2 Totalof ling 1, column (d) 2 .294200
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 5years 3 .058840
4 Enter the net value of noncharitable-use assets for 2010 from Part X, line5 4 44 ,540,001.
5 Multiply line 4by ne 3 5 2,620,734.
6 Enter 1% of net investment income (1% of Part I, line27b) 6 46,082.
7 OAddIines5and 6 7 2,666,816.
8 Enter qualifying distributions from Part XIl, line4 8 3,224,274.

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

See the Part VI instructions.

023521 12-07-10

16340720 781789 015556.000
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P> L[ and enter "N/A" on line 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

46,082.

of Part | line 27
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)

0.

AddIines TaNA 2 e

46,082.

0.

(S0 BN KN LY

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

46,082.

2
3
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
5
6

Credits/Payments:
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 17,779.

b Exempt foreign organizations - tax withheld at source 6b

¢ Tax paid with application for extension of time to file (Form 8868) 6¢c

d Backup withholding erroneously withheld 6d

7 Total credits and payments. Add lines 6a through 6d 7

17,779.

8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 is attached 8

619.

9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amount owed | 2 9

28,922,

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

Enter the amount of line 10 to be: Credited to 2011 estimated tax P> Refunded p 11

[_Part VII-A | Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene in
any political campaign?
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)?
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. P> $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. p> $ 0.
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? If "Yes, " attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If"Yes," has it filed a tax return on Form 990-T for this year? N/A

5 Was there a liquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
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.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) »

Yes| No

1b X

1c X

4a X

4b

VA

b If the answer is "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

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or 4942(j)(5) for calendar
year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV)? If "Yes," complete Part XIV

10 Did any persons become substantial contributors during the tax year? i "ves," attach a schedule listing their names and addresses  .......................

8 | X

9 X

10 X

023531
12-07-10
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100

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 inStructions)
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before

AUGUSE A7, 2008
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?

Website address p» BEAZLEYFOUNDATION.ORG

X

14 Thebooksareincareof p» ITS OFFICERS

Telephone no.p»>757-393-1605

Located at p» FOUNDATION ADDRESS, PORTSMOUTH, VA ZIP+4 23707

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

16 Atany time during calendar year 2010, 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 page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of
the foreign country p

No

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

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? |:] Yes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)

a disqualified person? |:] Yes No

(8) 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 disqualified person (or make any of either available
for the benefit or use of a disqualified person)? |:] Yes 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.) . . |:] Yes No
b If any answer is "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)?
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 beginning in 20107 e
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(j)(3) or 4942(j)(5)):

a At the end of tax year 2010, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning

DEFOr 20107 e [ 1 ves [X] o
If"Yes," list the years p» , , ,
b Are there any years listed in 2a for which the foundation is notapplying 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 INStrUCtONS.) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> , , ,

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

during the year? |:] Yes No

b If "Yes," did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the 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 2010.) ] N/A
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that

had not been removed from jeopardy before the first day of the tax year beginning in 20107 ....................oooiiiiiiiiiiiiiiiieee

Yes

No

1c

2b

3b

4a

X

4b

X

Form 990-PF (2010)
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 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 legislation (section 4945(e))? . |:] Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
anyvoter registration drive? [ Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? |:] Yes No
(4) Provide a grant to an organization other than a charitable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? ... [1ves [X] o
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? |:] Yes No
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? . N /A 5b
Organizations relying on a current notice regarding disaster assistance check here =~ > |:]
¢ If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? . N /A _________ |:] Yes |:] No
If "Yes," attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
apersonal benefitcontract? (1 Yes 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 No
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . ... ... . ... . ... N /A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
b Tl andaverage | [1o) oo | it | o) Expense,
(a) Name and address R° ;t)grpv(\)/giet)ionevo ° (er?t%rqgl)' G allowances
SEE STATEMENT 12 259,939.| 16,000. 4,251.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
. (b) Title, and average (d) contributions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | employes benefitplans | acount, other
devoted to position compensation allowances
DONNA M. RUSSELL - 3720 BRIGHTON ASSOCIATE DIRECTOR
STREET, PORTSMOUTH, VA 23707 40.00 65,621.| 22,457. 0.
GAIL ROSENBAUM - 3720 BRIGHTON
STREET, PORTSMOUTH, VA 23707 40.00 38,976.| 26,434. 0.
PATRICIA A. CARLSON - 3720 BRIGHTON [|COMPTROLLER
STREET, PORTSMOUTH, VA 23707 40.00 51,899. 5,190. 0.
DAIL R. HARRELL - 3720 BRIGHTON
STREET, PORTSMOUTH, VA 23707 40.00 49,657.] 7,001. 0.
Total number of other employees paid over $50,000 ... > | 0
Form 990-PF (2010)
023551
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part Vill Paid Employees, and Contractors (continued)

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

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

(c) Compensation

NONE

Total number of others receiving over $50,000 for professional SerViCes ... | 0
[_Part IX-A|[ Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the E
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. Xpenses
1GIFTS AND GRANTS - SEE ATTACHED SCHEDULE FOR PART XV LINE 3A
2,296,869.
2 BEAZLEY SENIOR CENTER - SEE ATTACHED
406,317.
3
4
[ Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 NONE
0.
2
All other program-related investments. See instructions.
3
Total. Add lINeS 1 throUGN S .. e » 0.
Form 990-PF (2010)
023561
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16340720 781789 015556.000

Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED

54-0550100  Page8

Part X | 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 securies 1a 43,716,489.

b Average of monthly cash balanCes ... ... 1b 455,490.

¢ Fair marketvalue ofall otherassets 1c 1,046,296.

d Total (add lines a,b,and c) 1d 45,218,275.

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

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

2 Acquisition indebtedness applicable to line 1asSets 2 0.
8 Subtractline 2from line 10 3 45,218, 275.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 678,274.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on PartV, line4 5 44 ,540,001.
6  Minimum investment return. Enter 5% of line 5 ... 6 2,227,000.
m Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» |:] and do not complete this part.)
1 Minimum investment return from Part X, line6 1 2,227,000.
2a Tax on investment income for 2010 from Part VI, line5 2a 46,082

b Income tax for 2010. (This does not include the tax from PartVI.) 2b

¢ Addlines 2aand b e 2 46,082.
3 Distributable amount before adjustments. Subtract line 2¢ from ine4 3 2,180,918.
4 Recoveries of amounts treated as qualifying distributions ...~~~ 4 0.
5 Addlines3and4 e 5 2,180,918.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part XIII, line 1 ... ... ... .. 7 2,180,918.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line26° 1a 3,224,274.

b Program-related investments - total from PartIX-8 ... .~ o 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes ... 2
3 Amounts set aside for specific charitable projects that satisfy the:

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

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on PartV, line 8, and Part XIll, ne 4 4 3,224,274,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part I, line 27b 5 46,082.

6 Adjusted qualifying distributions. Subtract line 5 from line4 6 3,178,192.

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.

023571
12-07-10
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 9

Part XIll | Undistributed Income (sce instructions)

(a) (b) (c) (d)
Corpus Years prior to 2009 2009 2010

1 Distributable amount for 2010 from Part XI,
line 7 2,180,918.

2 Undistributed income, if any, as of the end of 2010:
aEnteramount for2009only 0.
b Total for prior years:

’ ’

3 Excess distributions carryover, if any, to 2010:
aFrom 2005
bFrom2006 .
¢ From 2007 1,057,963.

dFrom 2008 1,115,147.

eFrom 2009 509, 281.

f Total of lines 3a through e 2,682,391,

4 Qualifying distributions for 2010 from
PartXll line4: »>$ 3,224,274,
aApplied to 2009, but not more than line 2a 0.
b Applied to undistributed income of prior
years (Election required - see instructions) 0.
¢ Treated as distributions out of corpus
(Election required - see instructions) 0.

d Applied to 2010 distributable amount 2,180,918.

e Remaining amount distributed out of corpus 1,043, 356.
5 Excess distributions carryover applied to 2010 0 . 0 .

(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 line 5 3 7 7 2 5 7 7 4 7 .

b Prior years' undistributed income. Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been issued, or on which
the section 4942(a) tax has been previously
assessed 0.
d Subtract line 6¢ from line 6b. Taxable
amount - see instructions ... 0.
e Undistributed income for 2009. Subtract line
4a from line 2a. Taxable amount - see instr. 0.
f Undistributed income for 2010. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2011 0.
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by

section 170(b)(1)(F) or 4942(g)(3) 0.

8 Excess distributions carryover from 2005
not applied on line 5 or line 7 0.

9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a 3,725,747.

10 Analysis of line 9:
aExcess from 2006
bExcess from2007 | 1,057,963,
cExcessfrom2008 | 1,115,147.
dExcess from 2009 509, 281.
eExcessfrom2010 . | 1,043 ,356.

Form 990-PF (2010)

023581
12-07-10
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 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 is effective for 2010, enter the date of the ruling . S
b Check box to indicate whether the foundation is a private operating foundation described in section ......... [ ] 4942(j)(3) or [ ] 4942(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a)2010 (b)2009 (c)2008 (d) 2007 (e) Total

investment return from Part X for
each year listed
b 85% ofline2a
¢ Qualifying distributions from Part X,
line 4 for each year listed
d Amounts included in line 2¢ not
used directly for active conduct of
exempt activites
e Qualifying distributions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢

3 Complete 3a,b,orcforthe
alternative test relied upon:
a "Assets” alternative test - enter:

(1) Value of all assets

(2) Value of assets qualifying
under section 4942(j)(3)(B)(i)
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)
Support from general public
and 5 or more exempt

organizations as provided in
section 4942(j)(3)(B)(iii) ..

(8) Largest amount of support from
an exempt organization

(4) Gross investmentincome .........
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 the instructions.)

(@

-~

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.

NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here P |:] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom applications should be addressed:
RICHARD S. BRAY, 757-393-1605
3720 BRIGHTON STREET, PORTSMOUTH, VA 23707
b The form in which applications should be submitted and information and materials they should include:
WRITTEN POLICY AND GUIDELINES AVAILABLE UPON REQUEST
¢ Any submission deadlines:
QUARTERLY (SEE GUIDELINES FOR DETAILS)
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
HAMPTON ROADS AREA OF VIRGINIA (SEE POLICY FOR DETAILS)

023601 12-07-10 Form 990-PF (2010)
10
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED

54-0550100 Page 11

[Part XV | Supplementary Information (continued)

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

Recipient If recipient is an individual, )
shov%/ anydrelationship to Fogr}:datm%n PUFDOS? %f %rant or Amount
i any foundation manager status o contribution
Name and address (home or business) or gubstantial COﬂtI’ibL?tOI’ recipient
a Paid during the year
SEE ATTACHED STATEMENT NONE 2296869.
TOUL oo oottt et eeee e eeneeeneeeenenres > 3a 2296869.
b Approved for future payment
EASTERN VIRGINIA MEDICAL |NONE LEROY T. CANOLES, JR. 1000000.
SCHOOL CANCER RESEARCH CENTER
P.0O.BOX 5 NORFOLK, VA
23501
VA FOUNDATION FOR NONE SCHOLARSHIPS / 125,000.

INDEPENDENT COLLEGES
8010 RIDGE ROAD, SUITE B
RICHMOND, VA 23229

[ENDOWMENT

Total

AAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAAA » 3b

0.

023611 12-07-10

16340720 781789 015556.000
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 (e)
Busfi?l)ess (b) Eggé (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
investments 14 1,7717.
4 Dividends and interest from securites 14 1,457,141.
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property .
6 Net rental income or (loss) from personal
property .
7 Other investment income 01 56,553.
8 Gain or (loss) from sales of assets other
thaninventory 18 3,305,011.
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a SEE STATEMENT 13 <211,858.p
b
c
d
e
12 Subtotal. Add columns (b), (d),and (¢) <211,858.p 4,820,482, 0.
13 Total. Add line 12, columns (b), (d),and (¢) 13 4,608,624,
(See worksheet in line 13 instructions to verify calculations.)
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 accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
95382%0 Form 990-PF (2010)
12
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Form 990-PF (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 13

Part XVII | 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

the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(2) Other assets

b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations

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

Yes| No

1a(1)

bl

1a(2)

1b(1)

1b(2)

1b(3)

1b(4)

1b(5)

1b(6)

DA D] DR D) D D4 4

1c

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

column (d) the value of the goods, other assets, or services received.

(@)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 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 5277
b If"Yes," complete the following schedule.

|:] Yes No

(a) Name of organization (b) Type of organization (c) Description of relationship

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true, correct,
S|gn and complete. Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge.
Here
} Signature of officer or trustee Date } Title
Print/Type preparer's name Preparer's signature Date Check [ i [PTIN
self- employed
Paid MELINDA DAVIS
Preparer (Firm'sname » DIXON HUGHES GOODMAN LLP Firm's EIN P>
Use Only
Firm'saddress p 440 MONTICELLO AVE, SUITE 1400
NORFOLK, VA 23510 Phoneno. 757.624.5100
Form 990-PF (2010)
023622
04-26-11
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BEAZLEY FOUNDATION INCORPORATED

54-0550100

16340720 781789 015556.000

2010.04010 BEAZLEY FOUNDATION INCORPOR 015556_2

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1
SOURCE AMOUNT
CHECKING ACCOUNT 1,777.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 1,777.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
FROM PASS-THROUGH ACTIVITIES 2,574. 0. 2,574.
MORGAN STANLEY/SMITH BARNEY 610,880 0. 610,880.
RAYMOND JAMES 298,011. 0. 298,011.
SCOTT & STRINGFELLOW 523,480. 0. 523,480.
TOWNBANK 22,193. 0. 22,193.
UBS PAINE WEBBER 3. 0. 3.
TOTAL TO FM 990-PF, PART I, LN 4 1,457,141. 0. 1,457,141.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED

DESCRIPTION PER BOOKS MENT INCOME NET INCOME
MISCELLANEOUS 56,553. 56,553.
FAIRFIELD ASSOCIATES LLC <3,275.> 0.
TIDEWATER HOLDINGS CO., LLC <863.> 0.
LUMBER RIVER ASSOCIATES LLC 17,861. 0.
ATLANTA-DURHAM HOLDINGS LLC <9,287.> 0.
ATLANTA-DALLAS HOLDINGS LLC <28,489.> 0.
STEELE CREEK ASSOCIATES LLC <22,141.> 0.
NASHVILLE-DALLAS HOLDINGS LLC <32,463.> 0.
DEVELOPMENT FUND I LLC <3,852.> 0.
RCC OLDE TOWNE <17,702.> 0.
LYNNHAVEN PARKWAY ASSOCIATES <3,279.> 0.
SOUTHWOOD ASSOCIATES <8,149.> 0.
HG HAMPTONS HOLDINGS <15,759.> 0.
LAKESHORE PRESTON HOLDINGS <27,431.> 0.
FREEDOM INDUSTRIAL ASSOCIATES, LLC 3,506. 0.
VIRGINIA MULTIFAMILY HOLDINGS, LLC <12,437.> 0.
WATERMAN'S HOLDINGS, LLC <24,873.> 0.
KITTY HAWK ASSOCIATES, LLC <19,874.> 0.

14 STATEMENT(S) 1, 2, 3



BEAZLEY FOUNDATION INCORPORATED

54-0550100

HGI OPPORTUNITY FUND III, LLC 3,058. 0.
PCSC ASSOCIATES, LLC <5,888.> 0.
HGI US PROPERTY FUND III, LLC <2,600.> 0.
RCC OLDE TOWNE II <242.> 0.
RCC MANNING, LLC 2,321. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 <155,305.> 56,553.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING 39,315. 7,863. 31,452.
TO FORM 990-PF, PG 1, LN 16B 39,315. 7,863. 31,452.
FORM 990-PF TAXES STATEMENT 5
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLL TAXES 37,012. 3,864. 33,148.
EXCISE TAXES 98,754. 0. 0.
MISCELLANEQOUS TAXES 14,458. 2,504. 11,954.
TO FORM 990-PF, PG 1, LN 18 150,224. 6,368. 45,102.
FORM 990-PF OTHER EXPENSES STATEMENT 6
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
REPAIRS & MAINTENANCE 20,177. 888. 19,289.
GROUP INSURANCE 139,986. 13,861. 126,125.
UTILITIES 34,029. 2,471. 31,558.
INVESTMENT MGMT FEES 207,281. 82,912. 124,369.
PROGRAM SUPPLIES 24,662, 0. 24,662,
OFFICE SUPPLIES 10,212. 1,365. 8,847.
INSURANCE 15,470. 1,752. 13,718.
MISCELLANEOUS 1,783. 139. 1,644.
STAFF DEVELOPMENT 6,242. 1,128. 5,114.
TO FORM 990-PF, PG 1, LN 23 459,842, 104,516. 355,326.
15 STATEMENT(S) 3, 4, 5, 6
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BEAZLEY FOUNDATION INCORPORATED

54-0550100

FOOTNOTES

STATEMENT 7

THE ATTACHED RETURN IS BEING AMENDED TO CORRECT THE AMOUNTS
PREVIOUSLY REPORTED AS GRANTS PAID ON COLUMN D, PAGE 1

GIFTS AND GRANTS PAID AND INCLUDED IN QUALIFIED DISTRIBUTION

PER ORIGINAL RETURN
AS CORRECTED

INCREASE IN QUALIFYING DISTRIBUTIONS

THE INCREASE RESULTED IN THE FOUNDATIONS QUALIFICATION
TO USE THE 1% EXCISE TAX RATE WHICH HAS RESULTED IN AN
IN AN OVERPAYMENT CALCULATED AS FOLLOWS:

EXCISE
EXCISE

TAX PER ORIGINALLY FILED RETURN
TAX PER THIS AMENDED RETURN

TAX PORTION OF REFUND

ESTIMATED TAX PENALTY PER ORIGINALLY FILED RETURN
ESTIMATED TAX PENALTY PER THIS AMENDED RETURN

ADDITIONAL REFUND DUE ON ESTIMATED TAX PENALTY

TOTAL REFUND DUE

PLEASE REFUND OVERPAYMENT AT YOUR EARLIEST OPPORTUNITY

THE INCREASE ALSO RESULTS IN A CHANGE TO THE EXCESS
DISTRIBUTION CARRYOVER TO 2011 AS FOLLOWS:
UTILIZATION OF EXCESS OS ORIGINALLY REPORTED
ADJUSTMENT TO QUALIFYING DISTRIBUTIONS FOR GRANTS PAID
ADJUSTMENT TO QUALIFYING DISTRIBUTIONS FOR TAX CHAGNE

EXCESS
EXCESS
EXCESS
EXCESS

EXCESS

16340720 781789 015556.000

FROM 2010 AS CORRECTED

FROM 2009 (PER PREVIUOSLY AMENDED RETURN)
FROM 2008 (PER PREVIOUSLY AMENDED RETURN
FROM 2007

DISTRIBUTIONS CARRYOVER TO 2011 AS CORRECTED

16

1,171,869.
2,296,869.

1,125,000.

92,164.
46,082.

46,082.

1,844.
619.

1,225.

47,307.

<35,562.
1,125,000.
<46,082.

1,043,356.

509, 281.
1,115,147.
1,057,963.

3,725,747.

STATEMENT(S) 7
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BEAZLEY FOUNDATION INCORPORATED

54-0550100

FORM 990-PF

CORPORATE STOCK

STATEMENT 8

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE STOCK 33,261,056. 39,121,490.
TOTAL TO FORM 990-PF, PART II, LINE 10B 33,261,056. 39,121,490.
FORM 990-PF OTHER INVESTMENTS STATEMENT 9

VALUATION FATR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

CASH EQUIVALENTS CoSsT 2,042,266. 2,042,266.
PARTNERSHIP INTERESTS CoSsT 889, 845. 889, 845.
LIMITED PARTNERSHIP INVESTMENTS CoSsT 234,432, 360,528.
U.S. GOVERNMENT OBLIGATIONS CcosT 2,214,540. 1,984,203.
FIXED INCOME INVESTMENTS COoST 3,012,772, 3,029,695.
TOTAL TO FORM 990-PF, PART II, LINE 13 8,393,855. 8,306,537.

FORM 990-PF

OTHER ASSETS

STATEMENT 10

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE

CASH SURRENDER VALUE OF LIFE

INSURANCE 15, 885. 16,741. 16,741.
TO FORM 990-PF, PART II, LINE 15 15, 885. 16,741. 16,741.
FORM 990-PF OTHER LIABILITIES STATEMENT 11
DESCRIPTION BOY AMOUNT EOY AMOUNT
DEFERRED COMPENSATION 1,426,875. 1,253,919.
ACCRUED TAXES 0. 76,229.
TOTAL TO FORM 990-PF, PART II, LINE 22 1,426,875. 1,330,148.

16340720 781789 015556.000

17

STATEMENT(S) 8, 9,
2010.04010 BEAZLEY FOUNDATION INCORPOR 015556_2
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BEAZLEY FOUNDATION INCORPORATED

54-0550100

FORM 990-PF

PART VIII - LIST OF OFFICERS, DIRECTORS

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 12

NAME AND ADDRESS

LAWRENCE W. I'ANSON, JR.
5409 HIGH ST WEST
PORTSMOUTH, VA 23703

P. WARD ROBINETT, JR.
500 CRAWFORD ST
PORTSMOUTH, VA 23704

DIANE POMEROY GRIFFIN
SUITE 303, #1 HIGH STREET
PORTSMOUTH, VA 23704

W. ASHTON LEWIS
3412 WESTERN BRANCH BLVD
CHESAPEAKE, VA 23321

WILLIAM H. HODGES
101 - 43RD & OCEANFRONT
VIRGINIA BEACH, VA 23451

WHITNEY G. SAUNDERS
705 W. WASHINGTON STREET
SUFFOLK, VA 23434

RICHARD S. BRAY
5409 HIGH ST WEST
PORTSMOUTH, VA 23703

JOHN FAILES

5409 HIGH ST WEST
PORTSMOUTH, VA 23703

TOTALS INCLUDED ON 990-PF,

16340720 781789 015556.000

PAGE 6,

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
TRUSTEE PAST PRESIDENT
0.00 66,939. 0 0
TRUSTEE SECRETARY
0.00 6,000. 0 0
TRUSTEE VICE PRESIDENT
0.00 6,000. 0 0
TRUSTEE
0.00 6,000. 0 0
TRUSTEE
0.00 6,000. 0 0
TRUSTEE
0.00 6,000. 0 0
TRUSTEE PRESIDENT & CEO
40.00 160,000. 16,000. 4,251.
TRUSTEE
0.00 3,000. 0 0
PART VIIT 259,939. 16,000. 4,251.
18 STATEMENT(S) 12
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BEAZLEY FOUNDATION INCORPORATED

54-0550100

FORM 990-PF

OTHER REVENUE

STATEMENT 13

DESCRIPTION

FAIRFIELD ASSOCIATES LLC
TIDEWATER HOLDINGS CO.,
LLC

LUMBER RIVER ASSOCIATES
LLC

ATLANTA-DURHAM HOLDINGS
LLC

ATLANTA-DALLAS HOLDINGS
LLC

STEELE CREEK ASSOCIATES
LLC

NASHVILLE-DALLAS HOLDINGS

LLC

DEVELOPMENT FUND I LLC
RCC OLDE TOWNE
LYNNHAVEN PARKWAY
ASSOCIATES

SOUTHWOOD ASSOCIATES
HG HAMPTONS HOLDINGS
LAKESHORE PRESTON
HOLDINGS

FREEDOM INDUSTRIAL
ASSOCIATES, LLC
VIRGINIA MULTIFAMILY
HOLDINGS, LLC
WATERMAN'S HOLDINGS, LLC
KITTY HAWK ASSOCIATES,
LLC

HGI OPPORTUNITY FUND III,

LLC
PCSC ASSOCIATES, LLC

HGI US PROPERTY FUND III,

LLC
RCC OLDE TOWNE ITI
RCC MANNING, LLC

TOTAL TO FORM 990-PF, PG 11,

16340720 781789 015556.000

RELATED OR
BUS UNRELATED EXCLUDED EXEMPT FUNC-
CODE BUSINESS INC CODE AMOUNT TION INCOME
531120 <3,275.>
531120
<863.>
531120
17,861.
531120
<9,287.>
531120
<28,489.>
531120
<22,141.>
531120
<32,463.>
531120 <3,852.>
531120 <17,702.>
531120
<3,279.>
531120 <8,149.>
531120 <15,759.>
531120
<27,431.>
531120
3,506.
531120
<12,437.>
531120 <24,873.>
531120
<19,874.>
531120
3,058.
531120 <5,888.>
531120
<2,600.>
531120 <242.>
531120 2,321.
LN 11 <211,858.>
19 STATEMENT(S) 13
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Form 2220

Department of the Treasury
Internal Revenue Service

P> See separate instructions.

P> Attach to the corporation's tax return.

Underpayment of Estimated Tax by Corporations
FORM 990-PF

OMB No. 1545-0142

2010

Name

BEAZLEY FOUNDATION INCORPORATED

Employer identification number

54-0550100

Note: Generally, the corporation is not required to file Form 2220 (see Part Il below for exceptions) because the IRS will figure any penalty owed and bill the
corporation. However, the corporation may still use Form 2220 to figure the penalty. If so, enter the amount from page 2, line 38 on the estimated tax
penalty line of the corporation's income tax return, but do netattach Form 2220.

| Partl | Required Annual Payment

1 Totaltax (seeinstructions) 1 46,082.
2 aPersonal holding company tax (Schedule PH (Form 1120), line 26) included online 1 2a
b Look-back interest included on line 1 under section 460(b)(2) for completed long-term
contracts or section 167(g) for depreciation under the income forecast method 2b
¢ Credit for federal tax paid on fuels (see instructions) 2¢
d Total. Add lines 2a through 2c 2d
3 Subtract line 2d from line 1. If the result is less than $500, do not complete or file this form. The corporation
d0BS MOt OWE TN PENAIY 3 46,082.
4 Enter the tax shown on the corporation's 2009 income tax return (see instructions). Caution: If the tax is zero
or the tax year was for less than 12 months, skip this line and enter the amount from line 3online5 4 17,779.
5 Required annual payment. Enter the smaller of line 3 or line 4. If the corporation is required to skip line 4,
enter the amount from INE 3 . e 5 17,779.
Part Il | Reasons for Filing - Check the boxes below that apply. If any boxes are checked, the corporation must file Form 2220
even if it does not owe a penalty (see instructions).
6 |:] The corporation is using the adjusted seasonal installment method.
7 |:] The corporation is using the annualized income installment method.
8 The corporation is a "large corporation” figuring its first required installment based on the prior year's tax.
[ Part lll | Figuring the Underpayment
(a) (b) (c) (d)
9 Installment due dates. Enter in columns (a) through
(d) the 15th day of the 4th (Form 990-PF filers:
Sorparations Woyear e o monfsofthe 9| 05/15/10 | 06/15/10 | 09/15/10 | 12/15/10
10 Required installments. If the box on line 6 and/or line 7
above is checked, enter the amounts from Sch A, line 38. If
the box on line 8 (but not 6 or 7) is checked, see instructions
for the amounts to enter. If none of these boxes are checked,
enter 25% of line 5 above in each column. 10 4,445, 18,596. 11,521. 11,520.
11 Estimated tax paid or credited for each period (see
instructions). For column (a) only, enter the amount
fromline 11onlinets 11 17,779.
Complete lines 12 through 18 of one column before
going to the next column.
12 Enter amount, if any, from line 18 of the preceding column | 12 13,334.
13 Addlines11and12 13 13,334.
14 Add amounts on lines 16 and 17 of the preceding column | 14 5,262. 16,783.
15 Subtract line 14 from line 13. If zero or less, enter -0- 15 17,779. 13,334. 0. 0.
16 If the amount on line 15 is zero, subtract line 13 from line
14. Otherwise, enter-0- 16 0. 5,262.
17 Underpayment. If line 15 is less than or equal to line 10,
subtract line 15 from line 10. Then go to line 12 of the next
column. Otherwise, goto line 18 17 5,262. 11,521. 11,520.
18 Overpayment. If line 10 is less than line 15, subtract line 10
from line 15. Then go to line 12 of the next column .. 18 13,334.
Go to Part IV on page 2 to figure the penalty. Do not go to Part IV if there are no entries on line 17 - no penalty is owed.
JWA  For Paperwork Reduction Act Notice, see separate instructions. Form 2220 (2010)
012801
02-15-11

16340720 781789 015556.000
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FORM 990-PF

Form 2220 (2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 page 2
Part IV | Figuring the Penalty
(a) (b) (c) (d)
19 Enter the date of payment or the 15th day of the 3rd month
after the close of the tax year, whichever is earlier (see
instructions). (Form 990-PF and Form 990-T filers: Use 5th
month instead of 3rd month.) . 19
20 Number of days from due date of installment on line 9 to the
date shownonline 19 . 20
21 Number of days on line 20 after 4/15/2010 and before 7/1/2010 . 21
22 Underpayment on line 17 x Number of days on line 21x4% . 22 $ $
23 Number of days on line 20 after 06/30/2010 and before 10/1/2010 | 23
24 Underpayment on line 17 x Number of days on line 23 x 4% 24 $ $
— 35
25 Number of days on line 20 after 9/30/2010 and before 1/1/2011 . 25
26 Underpayment on line 17 x Number of days on line 25 x 4% 26 $ $
365
27 Number of days on line 20 after 12/31/2010 and before 4/1/2011 27 SEE| ATTACHED WORKSHEET
28 Underpayment on line 17 x Number of days on line 27 x 3% 28 $ $
29 Number of days on line 20 after 3/31/2011 and before 7/1/2011 . 29
30 Underpayment on line 17 x Number of days on line29x*% 30 $ $
— 35
31 Number of days on line 20 after 6/30/2011 and before 10/01/2011 | 31
32 Underpayment on line 17 x Number of days on line 31x*% 32 $ $
- 35
33 Number of days on line 20 after 9/30/2011 and before 1/1/2012 . 33
34 Underpayment on line 17 x Number of days on line 33 x*% .. 34 $ $
35 Number of days on line 20 after 12/31/2011 and before 2/16/2012 | 35
36 Underpayment on line 17 x Number of days on line 35 x*% . ... 36 $ $
- 36
37 Addlines 22, 24, 26, 28, 30, 32,34, and 36 . 37 $ $
38 Penalty. Add columns (a) through (d) of line 37. Enter the total here and on Form 1120; line 33;
or the comparable line for Other INCOME taX FEIUMNS . . 38 619.

* Use the penalty interest rate for each calendar quarter, which the IRS will determine during the first month in the preceding quarter.
These rates are published quarterly in an IRS News Release and in a revenue ruling in the Internal Revenue Bulletin. To obtain this
information on the Internet, access the IRS website at www.irs.gov. You can also call 1-800-829-4933 to get interest rate information.

JWA

012802
02-15-11

16340720 781789 015556.000
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FORM 990-PF
UNDERPAYMENT OF ESTIMATED TAX WORKSHEET

Name(s) Identifying Number
BEAZLEY FOUNDATION INCORPORATED 54-0550100
(A) (B) (€) D) (E) (F)
Adjusted Number Days Daily
*Date Amount Balance Due Balance Due Penalty Rate Penalty
-0-
05/15/10 4,445, 4,445,
05/15/10 <17,779 .p <13,334.
06/15/10 18,596. 5,262. 92 .000109589 53.
09/15/10 11,521. 16,783. 91 .000109589 167.
12/15/10 11,520. 28,303. 16 .000109589 50.
12/31/10 0. 28,303. 90 .000082192 209.
03/31/11 0. 28,303. 45 .000109589 140.
Penalty Due (SUm of COIUMN F). e 619.
* Date of estimated tax payment, withholding
credit date or installment due date.
012511
05-01-10
22
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TAX RETURN FILING INSTRUCTIONS

FORM 990-T

FOR THE YEAR ENDING
DECEMBER 31, 2010

Prepared for

BEAZLEY FOUNDATION INCORPORATED
3720 BRIGHTON STREET
PORTSMOUTH, VA 23707

Prepared by

DIXON HUGHES GOODMAN LLP
440 MONTICELLO AVE, SUITE 1400
NORFOLK, VA 23510

Amount due NO AMOUNT IS DUE.
or refund
Make check NO AMOUNT IS DUE.
payable to

Mail tax return | DEPARTMENT OF THE TREASURY
a"dIPh%‘ik)(;f INTERNAL REVENUE SERVICE CENTER
applicable) to OGDEN, UT 84201-0027

Return must be
mailed on
or before

NOVEMBER 15, 2011

Special
Instructions THE RETURN SHOULD BE SIGNED AND DATED.

000941
05-01-10



rom 990-T

Department of the Treasury
Internal Revenue Service

Exempt Organization Business Income Tax Return

For calendar year 2010 or other tax year beginning

AMENDED RETURN

(and proxy tax under section 6033(e))

, and ending

OMB No. 1545-0687

A [__ICheck box if
address changed

B Exempt under section

[ 1501 ) )
[J408(e) [__]220(e)
[ J408a [X]530(a)

Print
or
Type

Name of organization ( LI Check box if name changed and see instructions.)

BEAZLEY FOUNDATION INCORPORATED

D Employer identification number
(Employees' trust, see
instructions.)

54-0550100

Number, street, and room or suite no. If a P.0. box, see instructions.
3720 BRIGHTON STREET

City or town, state, and ZIP code

E Unrelated business activity codes

(See instructions.)

Open to Public Inspection for
501(c)(3) Organizations Only

[ 1529(a) PORTSMOUTH, VA 23707 531120
C Book value of all assets |F Group exemption number (See instructions.) >
atend of year G Check organization type P> 501(c) corporation || 501(c) trust L[ 401(a) trust L[ other trust
42123033.
H Describe the organization's primary unrelated business activity. p> SEE STATEMENT 14
I During the tax year, was the corporation a subsidiary in an affiliated group or a parent-subsidiary controlled group? > |:] Yes No
If"Yes," enter the name and identifying number of the parent corporation. >
J Thebooksareincareof » ITS OFFICERS Telephone number > 757-393-1605
[Part | | Unrelated Trade or Business Income (A) Income (B) Expenses (C) Net
1a Gross receipts or sales
b Less returns and allowances cBalance » | 1c
2 Costofgoods sold (Schedule A, line7) 2
3 Gross profit. Subtract line 2 from linet¢ ... 3
4a Capital gain netincome (attach ScheduleD) . 4a
b Net gain (loss) (Form 4797, Part Il, line 17) (attach Form 4797) 4b
¢ Capital loss deduction for trusts 4c
5 Income (loss) from partnerships and S corporations (attach statement) 5 <1,295.p STMT 15 <1,295.>
6 Rentincome (ScheduleC) 6
7 Unrelated debt-financed income (Schedule E) 7
8 Interest, annuities, royalties, and rents from controlled organizations (Sch.F) . 8
9 Investment income of a section 501(c)(7), (9), or (17) organization
(Schedule G) 9
10 Exploited exempt activity income (Schedule ) o 10
11 Advertising income (Schedule J) i 11
12 Other income (See instructions; attach schedule.) . 12
13 Total. Combine lines 3through 12 ...k, 13 <1,295.p <1,295.>
Part Il | Deductions Not Taken Elsewhere (See instructions for limitations on deductions.)
(Except for contributions, deductions must be directly connected with the unrelated business income.)
14 Compensation of officers, directors, and trustees (Schedule K) 14
16 Salaries and WageS 15
16  Repairs and maintenance 16
17 Bad OOt 17
18 Interest (attach SCRedUIR) 18
19 TaXeS AN BN e 19
20 Charitable contributions (See instructions for limitation rules.) 20
21 Depreciation (attach Form 4562) . 21
22 Less depreciation claimed on Schedule A and elsewhere onreturn 22a 22b
28 DDl ON 23
24  Contributions to deferred compensation plans 24
25 Employee benefit programs 25
26 Excess exempt eXpenses (SCReAUIB 1) e 26
27 Excess readership Costs (SChedUle J) e 27
28 Other deductions (attach SCNEAUIB) e 28
29 Total deductions. Add lines 14 through 28 29 0.
30  Unrelated business taxable income before net operating loss deduction. Subtract line 29 from line13 30 <1,295.>
31  Netoperating loss deduction (limited to the amounton line 30) 31 0.
32  Unrelated business taxable income before specific deduction. Subtract line 31 fromline30 32 <1,295.>
33 Specific deduction (Generally $1,000, but see instructions for exceptions.) 33 1,000.
34  Unrelated business taxable income. Subtract line 33 from line 32. If line 33 is greater than line 32, enter the smaller
OF 2810 OT N8 B2 34 <1,295.>
8_53559.111 LHA For Paperwork Reduction Act Notice, see instructions. Form 990-T (2010)
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16340720 781789 015556.000

Form990-T(2010) ~ BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 2

[Part Ill [ Tax Computation

35 Organizations Taxable as Corporations. See instructions for tax computation.
Controlled group members (sections 1561 and 1563) check here P> |:] See instructions and:
a Enter your share of the $50,000, $25,000, and $9,925,000 taxable income brackets (in that order):
(n [s | @ls | @8
b Enter organization's share of: (1) Additional 5% tax (not more than $11,750)  [$ |
(2) Additional 3% tax (not more than $100,000) [$ |
¢ Income tax ontheamount on line 34
36 Trusts Taxable at Trust Rates. See instructions for tax computation. Income tax on the amount on line 34 from:

|:] Tax rate schedule or |:] Schedule D (Form 1041) >

37 Proxy tax. See instructions >

38 Alternative minimum tax

39 Total. Add lines 37 and 38 to line 35¢ or 36, whichever applies ...

35¢ 0.

36

37

38

39 0.

[Part IV] Tax and Payments

40a Foreign tax credit (corporations attach Form 1118; trusts attach Form 1116) 40a

b Other credits (see instructions) 40b

¢ General business credit. Attach Form 3800 40c

d Credit for prior year minimum tax (attach Form 8801 or 8827) 40d

e Total credits. Add lines 40a through 40d
41 Subtract line 40e from line 39

42 Other taxes. Check if from: | Form 4255 [__] Form 8611 [__] Form 8697 [__| Form 8866 [ Other attach scheduie)

43 Total tax. Add lines 41 and 42
44 a Payments: A 2009 overpayment credited to 2010 44a

40e

41 0.

42

43 0.

b 2010 estimated tax payments 44b

¢ Tax deposited with Form 8868 44c

44d

d Foreign organizations: Tax paid or withheld at source (see instructions)
e Backup withholding (see instructions) e 44e

f Credit for small employer health insurance premiums (Attach Form 8941) 44f

g Other credits and payments: |:] Form 2439
(1 Form 4136 [ other Total B> | 44g

45 Total payments. Add lines 44a through 44g
46 Estimated tax penalty (see instructions). Check if Form 2220 is attached P> |:]

48 Overpayment. If line 45 is larger than the total of lines 43 and 46, enter amount overpaid >

49 Enter the amount of line 48 you want: Credited to 2011 estimated tax P> | Refunded B>

47 Tax due. If line 45 is less than the total of lines 43 and 46, enter amount owed | 2

45

46

47 0.
48 0

49

| Part V | Statements Regarding Certain Activities and Other Information (see instructions)

1 Atany time during the 2010 calendar year, did the organization have an interest in or a signature or other authority over a financial account Yes | No

(bank, securities, or other) in a foreign country? If YES, the organization may have to file Form TD F 90-22.1, Report of Foreign Bank and

Financial Accounts. If YES, enter the name of the foreign country here > X
2 During the tax year, did the organization receive a di_stribution from, or was it the grantof of, or fransteror 1o, a foreign wrust? X
If YES, see instructions for other forms the organization may have 10 fille.
3 Enter the amount of tax-exempt interest received or accrued during the tax year p>$
Schedule A - Cost of Goods Sold. Enter method of inventory valuation p» N/A
1 Inventory at beginning of year 1 6 Inventoryatendofyear 6
2 Purchases 2 7 Cost of goods sold. Subtract line 6
3 Costoflabor 3 from line 5. Enter here and in Part I, line2 7
4a Additional section 263A costs 4a 8 Do the rules of section 263A (with respect to Yes | No
b Other costs (attach schedule) 4b property produced or acquired for resale) apply to
5 Total. Add lines 1through4b ... ... 5 the organization? ... X
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true,
Slgn correct, and complete. Declaration of preparer (other than taxpayer) is based on all information of which preparer has any knowledge.
Here May the IRS discuss this return with
} } i the preparer shown below (see
Signature of officer Date Tile instructions)? Yes [ | No
Print/Type preparer's name Preparer's signature Date Check || if [PTIN - -
Paid self- employed
Preparer MELINDA DAVIS P00744975
Use Only Firm's name » DIXON HUGHES GOODMAN LLP Firm'seN » 56-0747981
440 MONTICELLO AVE, SUITE 1400
Firm'saddress p NORFOLK, VA 23510 Phoneno. 757.624.5100
023711 03-04-11 Form 990-T (2010)
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Form990-T(2010) BEAZLEY FOUNDATION INCORPORATED 54-0550100 Page 3
Schedule C - Rent Income (From Real Property and Personal Property Leased With Real Property)(see instructions)

1. Description of property

)

@)

(©)

@)

2. Rentreceived or accrued
(a) From personal property (if the percentage of (b From real and personal property (if the percentage 3(a)Dedgg:&?isdlgr(ea?amgozr(]g)e((;tt?gc\glgéfggzsﬁg)ome "
rent for personal property is more than of rent for personal property exceeds 50% or if
10% but not more than 50% ) the rent is based on profit or income)

)

@)

(©)

4)

Total 0 o | Total 0 .
(c) Total income. Add totals of columns 2(a) and 2(b). Enter ébt) T:tal dzductlons{

. nter here and on page 1,

here and on page 1, Part |, line 6, column (A) . . > 0. [Partl, line 6, coumn®) . P 0.

Schedule E - Unrelated Debt-Financed Income (see instructions)

3. Deductions directly connected with or allocable
2. Gross income from to debt-financed property
or allocable to debt- - " — b "
1. . i " (a) Straight line depreciation ( )Other deductions
Description of debt-financed property financed property (attach schedule) (attach schedule)

)

@)

(©)

@)

4. Amount of average acquisition B. Average adjusted basis 6. Column 4 divided 7. Gross income 8. Allocable deductions
debt on or allocable to debt-financed of or allocable to by column 5 reportable (column (column 6 x total of columns
property (attach schedule) debt-financed property 2 x column 6) 3(a) and 3(b))
(attach schedule)

) %

@) %

(©) %

@) %

Enter here and on page 1, Enter here and on page 1,
Part |, line 7, column (A). Part |, line 7, column (B).

OIS > 0. 0.
Total dividends-received deductions included in COlUMN 8 ... | - 0.

Schedule F - Interest, Annuities, Royalties, and Rents From Controlled Organizations (see instructions)

Exempt Controlled Organizations
1. Name of controlled organization 2. 3. 4. 5. Part of column 4 thatis | 6. Deductions directly
Employer identification Net unrelated income Total of specified included in the controlling connected with income
number (loss) (see instructions) payments made organization's gross income in column 5
)
@)
(©)
@)
Nonexempt Controlled Organizations
7. Taxable Income 8. Net unrelated income (loss) 9. Total of specified payments 10. Part of column 9 that is included | 11. Deductions directly connected
(see instructions) made in the controlling organization's with income in column 10
gross income
)
@)
(©)
@)
Add columns 5 and 10. Add columns 6 and 11.
Enter here and on page 1, Part |, Enter here and on page 1, Part |,
line 8, column (A). line 8, column (B).
TOUAIS . oo > 0. 0.

023721 03-03-11 Form 990-T (2010)
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Form 990-T (2010)

BEAZLEY FOUNDATION INCORPORATED

54-0550100

Page 4

Schedule G - Investment Income of a Section 501(c)(7), (9), or (17) Organization

(see instructions)

1. Description of income

2. Amount of income

3. Deductions
directly connected
(attach schedule)

4. Set-asides
(attach schedule)

5. Total deductions
and set-asides
(col. 3 plus col. 4)

(1)
@)
(©)
)
Enter here and on page 1, Enter here and on page 1,
Part |, line 9, column (A). Part |, line 9, column (B).
Totals > 0. 0.

Schedule | - Exploited Exempt Activity Income, Other Than Advertis

(see instructions)

ing Income

2. Gross
1. Description of unrelated busines:
exploited activity income from

S

trade or business

3. Expenses

directly connected
with production

of unrelated

4. Net income (loss)
from unrelated trade or
business (column 2
minus column 3). If a
gain, compute cols. 5

5. Gross income
from activity that
is not unrelated

business income

6. Expenses
attributable to
column 5

7. Excess exempt
expenses (column
6 minus column 5,
but not more than

business income through 7. column 4).
(1)
@)
(©)
)
Enter here and on Enter here and on Enter here and
page 1, Part |, page 1, Part |, on page 1,
line 10, col. (A). line 10, col. (B). Part II, line 26.
Totals ............................ | 0 . 0 . 0 .

Schedule J - Advertising Income (see instructions)

Part | | Income From Periodicals Reported on a Consolidated Basis

4. Advertising gain
or (loss) (col. 2 minus
col. 3). If a gain, compute
cols. 5 through 7.

5. Circulation
income

6. Readership
costs

7. Excess readership
costs (column 6 minus
column 5, but not more

than column 4).

1. Name of periodical ag.‘.’e?{gis:g adve:it.isl:i)riwrg Cctos'ts
income
M
@
)
@

>

Totals (carry to Part I, line (5))

0.

0.

0.

Part Il | Income From Periodicals Report

columns 2 through 7 on a line-by-line basis.)

ed on a Separate Basis (For each periodical listed in Part II, fill in

2. Gr 4. Advertising gain 7. Excess readership
o Y t_o_ss 3. Direct or (loss) (col. 2 minus 5. Circulation 6. Readership costs (column 6 minus
1. Name of periodical a ixg)::g‘g advertising costs | col. 3). If a gain, compute income costs column 5, but not more
cols. 5 through 7. than column 4).
(1)
@)
@)
()
(5) Totals from Part | 0. 0. 0.
Enter here and on Enter here and on Enter here and
page 1, Part |, page 1, Part |, on page 1,
line 11, col. (A). line 11, col. (B). Part I, line 27.
Totals, Part Il (lines 1-5) .. > 0. 0. 0.
Schedule K - Compensation of Officers, Directors, and Trustees (see instructions)
t% F;ercetnt dotf 4. Compensation attributable
1. Name 2. Title ! f)usei\r,\:ses ° to unrelated business
() %
@ %
(©) %
) %
Total. Enter here and on page 1, Part I, line 14 ... > 0.
023731 Form 990-T (2010)
03-03-11
27
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BEAZLEY FOUNDATION INCORPORATED

54-0550100

FORM 990-T DESCRIPTION OF ORGANIZATION'S PRIMARY UNRELATED
BUSINESS ACTIVITY

STATEMENT 14

INVESTMENTS IN COMMERCIAL REAL ESTATE LIMITED PARTNERSHIPS

TO FORM 990-T, PAGE 1

vV Vv

VVVVVVVVVYV

vV Vv

\

FORM 990-T INCOME (LOSS) FROM PARTNERSHIPS STATEMENT 15
DESCRIPTION AMOUNT
FATRFIELD ASSOCIATES, LLC FEIN 20-1624254 <3,275.
TIDEWATER HOLDINGS CO., LLC 20-1396806 <863.
LUMBER RIVER ASSOCIATES LLC 17,861.
ATLANTA-DURHAM HOLDINGS <9,287.
ATLANTA-DALLAS HOLDINGS <28,489.
STEELE CREEK ASSOCIATES <22,141.
NASHVILLE-DALLAS HOLDINGS <32,463.
DEVELOPMENT FUND I, LLC <3,852.
RCC OLD TOWNE MARKETPLACE <17,702.
LYNNHAVEN PARKWAY ASSOCIATES <3,279.
SOUTHWOOD ASSOCIATES <8,149.
HG HAMPTONS <15,759.
LAKESHORE PRESTON <27,431.
FORM 8810 LOSS LIMITATIONS 210,563.
FREEDOM INDUSTRIAL ASSOCIATES, LLC 3,506.
VIRGINIA MULTIFAMILY HOLDINGS LLC <12,437.
WATERMAN'S HOLDINGS LLC <24,873.
KITTY HAWK ASSOCIATES LLC <19,874.
HGI OPPORTUNITY III INC 3,058.
PCSC ASSOCIATES, LLC <5,888.
HGI US PROPERTY FUND III, LLC <2,600.
RCC OLD TOWNE MARKETPLACE II <242.
RCC MANNING, LLC 2,321.
TOTAL TO FORM 990-T, PAGE 1, LINE 5 <1,295.
28 STATEMENT(S) 14, 15
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| Staple forms here |
' I - 1 3 New York State Department of Taxation and Finance

2010 Unrelated Business Income
Amended Tax Retu rn All filers enter tax period:
return | Tax Law - Article 13 beginning | 01-01-10 |endingj 12-31-10 |
Employer identification number File number Business telephone number T you claim an
overpayment, mark
54-0550100 MM4 757-393-1605 an)é)inythebox
Legal name of corporation Trade name/DBA

BEAZLEY FOUNDATION INCORPORATED

ili if di State or country of incorporation
Mailing name (if different from legal name above) untry of i porati Date received (for Tax Department use only)
c/o
Number and street or PO box Date of incorporation
City State ZIP code Foreign corporations: date began
business in NYS

PORTSMOUTH, VA 23707
NAICS business code number (from federal return) If address/phone If you need to update your address or phone Audit (for Tax Department use only)

above is new, information for corporation tax, or other tax

5 3 112 0 mark an X in the box | types, you can do so online. Visit our Web site
Principal unrelated business activity at www.nystax.gov and look for the change
my address option. Otherwise, see Business
SEE STATEMENT 1 information in Form CT-1.

Have you filed New York State Form CT-247, Application for Exemption from Corporation Franchise Taxes by a Not-For-Profit Organization? Yes No X
Mark an Xin this box if you are an employee trust as defined in Internal Revenue Code (IRC) section 401(a) .
Mark an Xin this box if you ceased operating the unrelated business during the tax year covered by this return (see section Who must file Form CT-13 in the instructions) ... 1

A. Pay amount shown on line 22. Make payable to: New York State Corporation Tax Payment enclosed

<« Attach your payment here. Detach all check stubs. (See instructions for details.) A. 250.
Computation of income and tax

1 Federal unrelated business taxable income before net operating loss deduction and after $1,000

specific deduction 1. <1,295.>
2 New York State Article 13 and Article 23 tax deducted on federal return. . 2.
3 Additions required for shareholders of federal S corporations (see instructions) . . 3.
4 Grossed-up taxes for shareholders of New York S corporations (see instructions) 4.
5 Other additions (see instructions) ® | IRC section 199 deduction: 5.
6 AQA INES 1 tIOUGN B ... oo oo oo e 6. <1,295.>
7 Otherincome (see instructions) ...l 7.
8 Federal S corporation shareholder subtractions (see instructions) 8.
9 Other subtractions (see instructions) . 9.
10 Total subtractions (add fines 7, 8,and'9) 10.
11 Taxable income before net operating loss deduction (subtract line 10 from line 6) . . . . . 11. <1,295.>
12 New York net operating loss deduction (attach federal and NYS computations; see instructions) 12 1,811.
13 Taxable income (subtract line 12 from line 11) .. 13. <3,106.>
14 Allocated taxable income (multiply line 13 by % from line 42; or enter amount

from line 13 if allocation is not claimed) ... I 14 <3,106.>
15 Tax based on income (multiply line 14 by 9% (09)) 15. 0.
16 MINIMUM taX 16. 250 - 00
17 Tax (line 15 or line 16, whichever is larger) 7 250.
18 Total prepayments from line 46 s
19 Balance (if line 18 is less than line 17, subtract line 18 from line 17) [ 10. 250.
20 Interest on late payment (See inStructions) I 20.
21 Late filing and late payment penalties (see instructions) ... I 21
22 Balance due (add lines 19, 20, and 21 and enter here; enter the payment amount on line Aabove) l 22. 250.
23 Overpayment (if line 17 is less than line 18, subtract line 17 from line 18) | 23.
24 Amount of overpayment on line 23 to be credited to nextyear I 2
25 Amount of overpayment on line 23 to be refunded (subtract line 24 from line 23) . . . . ... ! 25,

See page 3 for third-party designee, certification, and signature entry areas.

068421

09-23-10
I 40001101019 I

1
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Page 2 of 3 CT-13 (2010) —I

Have you been audited by the Internal Revenue Service in the past 5 years? Yes No X If Yes, list years:

Federal return was filed on: 9907 X Other: Attach a complete copy of your federal return.

Schedule A - Unrelated business allocation

If you did not maintain a regular place of business outside New York State, leave this schedule blank. A regular place of business is any office, factory,
warehouse, or other space regularly used by the taxpayer in its unrelated business. If you claim this allocation, attach a list of each place of business,
the location, nature of activities, and number and duties of employees.

A B
Average value of: New York State Everywhere
26 Realestateowned . 26.
27 Grossrents(attach list) ... 27.
28 Inventoriesowned .. 28.
29 Other tangible personal property owned 29.
30 Total (add lines 26 through29) ... 30.
31 Percentage in New York State (divide line 30, column A, by line 30, column B) ... 31. %
Receipts in the regular course of business from:
32 Sales of tangible personal property shipped to
points within New York State . .. 32.
33 All sales of tangible personal property 33.
34 Services performed 34.
35 Rentalsof property . 35.
36 Otherbusinessreceipts ... 36.
37 Total (add lines 32 through 36) ... 37.
38 Percentage in New York State (divide line 37, column A, by line 37, column'B) ... 38. %
39 Wages, salaries, and other compensation of employees
(except general executive officers) | 39.
40 Percentage in New York State (divide line 39, column A, by line 39, coummnB) 40. %
41 Total of New York State percentages (add lines 31, 38;and 40) ... 41. %
42 Business allocation percentage (divide line 41 by three or by the number of percentages) 42, %
Composition of prepayments claimed on line 18* Amount
43 Payment with extension request, Form CT-5, line5 ... . 43.
44a Second installment from Form CT-400 .. 44a.
44b Third installment from Form CT-400 . ... 44b.
44c Fourthinstallment from Form CT-400 . 44c.
45 Amount of overpayment credited from prioryears 45.
46 Total prepayments (add lines 43 through 45; enter here and on line18) 46.
* Taxpayers subject to the unrelated business income tax are not required to make estimated tax payments.
If you did make these unrequired payments, report them on lines 44a, 44b, and 44c.
Amended return information
If filing an amended return, mark an X in the box for any items that apply and attach documentation.
Final federal determination . * If marked, enter date of determination: @
Net operating loss (NOL) carryback . ® Capital loss carryback ... °_
Federal return filed = Form1139 ® Amended Form 990T ®

068431 09-23-10
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Third-party
designee
(see

Yes

No

Designee’s name (print)

Designee’s phone number

instructions) | Designee’s e-mail address

PIN

Certification: | certify that this return and any attachments are to the best of my knowled

e and belief true, correct, and complete.

Authorized Signature of authorized person Official title
person
E-mail address of authorized person | Date
Firm’s name (or yours if self-employed) Firm’s EIN Preparer’s PTIN or SSN
paia | DIXON HUGHES GOODMAN LLP 56-0747981 P00744975
preparer | Signature of individual preparing this return | Address City State ZIP code
use 440 MONTICELLO AVE, SUITE 1400
only NORFOLK, VA 23510
E-mail address of individual preparing this return Preparer's NYTPRIN [ Date

068432 09-23-10

I 40003101019

16340720 781789 015556.000

See instructions for where to file.
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BEAZLEY FOUNDATION INCORPORATED 54-0550100

FORM CT-13 PRINCIPAL UNRELATED BUSINESS ACTIVITY STATEMENT 1

INVESTMENTS IN COMMERCIAL REAL ESTATE LIMITED PARTNERSHIPS

4 STATEMENT(S) 1
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