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imes New Roman PS, Times New Roman, Times" size="1">$ 610,486 $ 619,973 $ 581,729 Ratios based on average net assets

applicable to Common Stock: Expenses(4) 1.14 %(3) 0.97 % 0.91 % 0.90 % 0.91 % 0.95 % Net income(4) 0.78 %(3) 0.95 % 0.82

% 0.67 % 0.66 % 0.77 % Portfolio turnover rate 4.63 %(3) 19.43 % 11.97 % 13.36 % 22.92 % 22.86 % Preferred Stock: Total

shares outstanding(5) 1,969,212 1,969,212 1,969,212 1,969,212 1,969,212 1,969,212 Asset coverage per share(5) $ 208.75 $

179.62 $ 312.10 $ 310.02 $ 314.83 $ 295.41 Involuntary liquidation preference per share $ 27.50 $ 27.50 $ 27.50 $ 27.50 $ 27.50 $

27.50 Average market price per share(6) $ 29.88 $ 31.49 $ 32.55 $ 32.38 $ 34.21 $ 34.04

(1)  Based on market value per share, adjusted for reinvestment of distributions

(2)  Based on net asset value per share, adjusted for reinvestment of distributions

(3)  Annualized

(4)  Does not reflect the effect of dividend payments to Preferred shareholders
  These ratios based on average total net assets as follows:

Six
months
ended
June 30, Year ended December 31,

2009 2008 2007 2006 2005 2004

Expenses 0.97% 0.87% 0.83% 0.82% 0.83% 0.85%

Net income 0.66% 0.84% 0.75% 0.61% 0.60% 0.69%

(5)  Information shown as of the end of the period

(6)  The average of all month-end market prices during each period

See notes to financial statements.
13

Edgar Filing: JUNIPER NETWORKS INC - Form EFFECT

1



Edgar Filing: JUNIPER NETWORKS INC - Form EFFECT

2



NOTES TO FINANCIAL STATEMENTS

June 30, 2009

NOTE A�Significant Accounting Policies

The Company is registered under the Investment Company Act of 1940 as a diversified, closed-end management investment company. The investment objective
of the Company is to seek maximum total return for Common shareholders from both capital appreciation and investment income to the extent consistent with
protection of invested capital and provision of sufficient income to meet the dividend requirements of Preferred shareholders. The significant accounting policies
followed by the Company in the preparation of its financial statements include the following:

1.  SECURITIES VALUATION�Securities, including any outstanding written call options, listed or traded on a national securities exchange are valued at the last
sale price. Securities traded on the NASDAQ National Market System are valued at the NASDAQ Official Closing Price. If there was not a sale that day,
securities are valued at the mean between the most recent bid and asked prices. Securities that are unlisted and debt and convertible securities listed on a national
securities exchange for which the over-the-counter market more accurately reflects the securities' value, in the judgment of the Company's officers, are valued at
the most recent bid price or other ascertainable market value. Short-term investments with maturities of 60 days or less are valued at amortized cost, which
approximates market value. Restricted securities and securities for which market quotations are not readily available are valued at fair value as determined in good
faith by, or under the direction of, the Board of Directors.

2.  USE OF ESTIMATES�The preparation of the financial statements in accordance with accounting principles generally accepted in the United States requires
management to make estimates and assumptions that affect the amounts reported. Actual results could differ from those estimates.

3.  UNALLOCATED DISTRIBUTIONS�Unallocated distributions represent distributions paid to Common shareholders during the period from source(s) other
than net investment income. Such source(s) will be determined by the results of operations for the entire fiscal year and will be paid-in capital, except to the extent
of any net realized capital gains for the fiscal year.

4.  OTHER�Securities transactions are accounted for on the date securities are purchased or sold. Dividend income is recorded on the ex-dividend date. Interest
income and expenses are recorded on an accrual basis. Dividends payable by the Company on the Preferred Stock are recorded on an accrual basis, and
distributions payable on the Common Stock are recorded on the ex-dividend date. The distribution allocation at June 30, 2009, is preliminary and may be revised
based on operating results for the entire year. The ratios of expenses and net income to average net assets do not reflect the effect of payments to Preferred
shareholders.

NOTE B�Capital Stock

The Preferred Stock is entitled in liquidation to $27.50 per share plus accrued dividends and may be called for redemption, at the discretion of the Company, at
$27.50 per share plus accrued dividends. Dividends may not be declared on the Common Stock if Preferred dividends are in arrears or if the Preferred Stock would
not thereafter have an asset coverage of 200% or more. At June 30, 2009, the asset coverage of the Preferred Stock was 759%.

The Company did not issue any shares of Common Stock under its Reinvestment Plan for Common and Preferred shareholders during the six months ended June
30, 2009.

NOTE C�Advisory Fees and Other Affiliated Transactions

Pursuant to an investment advisory agreement, the Company pays First Pacific Advisors, LLC ("Investment Adviser"), monthly investment advisory fees
calculated at an annual rate of 0.725% for the first $100 million of total net assets, 0.700% for the next $100 million of total net assets, and 0.675% for any total
net assets in excess of $200 million. The Agreement obligates the Investment Adviser to reduce its fee to the extent necessary to reimburse the Company for any
annual expenses (exclusive of interest, taxes, the cost of any supplementary statistical and research information, legal expenses related to portfolio securities, and
extraordinary expenses such as litigation) in excess of 11/2% of the first $30 million and 1% of the remaining average total net assets of the Company for the year.

The investment advisory agreement provides that it may be renewed from year to year by (i) the Board of Directors of the Company or by the vote of a majority
(as defined in the Investment Company Act of 1940) of the outstanding voting securities of the Company, and (ii) by the vote of a majority of Directors who are
not interested persons (as defined in the 1940 Act) of the Company or of the Investment Adviser cast in person at a meeting called for the purpose of voting on
such approval.

For the six months ended June 30, 2009, the Company paid aggregate fees of $67,500 to all Directors who are not interested persons of the Investment Adviser.
The Officers of the Company are also officers of the Investment Adviser.

NOTE D�Federal Income Tax
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No provision for federal taxes is considered necessary because the Company has elected to be taxed as a "regulated investment company" under the Internal
Revenue Code and intends to maintain this qualification and to distribute each year all of its taxable net investment income and taxable net realized gain on
investments to its shareholders in accordance with the minimum distribution requirements of the Code.

Cost of purchases of investment securities (excluding short-term corporate notes with maturities of 60 days or less) aggregated $8,026,662 for the six months
ended June 30, 2009. Cost of investment securities owned at June 30, 2009, was the same for federal income tax and financial reporting purposes. Gains and losses
are based on the specific certificate identification method. Gross unrealized appreciation and depreciation for all investments at June 30, 2009, for federal income
tax purposes was $73,933,879 and $41,185,886, respectively, with total net unrealized appreciation of $32,747,993.

The Company adopted the provisions of Financial Accounting Standards Board Interpretation No. 48 ("FIN 48"),
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NOTES TO FINANCIAL STATEMENTS

June 30, 2009

Accounting for Uncertainty in Income Taxes, on January 1, 2007. The implementation of FIN 48 resulted in no liability for unrecognized tax benefits and no
change to the beginning net asset value of the Company. As of and during the period ended June 30, 2009, the Company did not have any liability for
unrecognized tax benefits. The Company recognizes interest and penalties, if any, related to unrecognized tax benefits as income tax expense in the Statement of
Operations. During the period, the Company did not incur any interest or penalties. The Company is not subject to examination by U.S. federal tax authorities for
years ended before December 31, 2004, or by state tax authorities for years ended before December 31, 2003.

NOTE E�Disclosure of Fair Value Measurements

The Company adopted Statement of Financial Accounting Standards No. 157 (FAS 157), Fair Value Measurements, on January 1, 2008. FAS 157 requires the
Company to classify its assets based on valuation method, using three levels. Level 1 investment securities are valued based on quoted market prices in active
markets for identical assets. Level 2 investment securities are valued based on significant observable market inputs, such as quoted prices for similar assets and
quoted prices in inactive markets or other market observable inputs. Level 3 investment securities are valued using significant unobservable inputs that reflect the
Company's determination of assumptions that market participants might reasonably use in valuing the assets. The valuation levels are not necessarily an indication
of the risk associated with investing in those securities. The following table presents the valuation levels of the Company's investments as of June 30, 2009:

Level 1 � Quoted Prices $ 369,413,346

Level 2 � Other significant observable inputs 41,462,969*

Level 3 � Significant unobservable inputs �

Total investments $ 410,876,315

*  Includes $14,298,953 of short-term investments with maturities of 60 days or less that are valued at amortized cost.

RESULTS OF ANNUAL MEETING

Following are the matters voted upon and the results of those votes cast at the annual meeting of shareholders held May 4, 2009:

With respect to the election of four directors by the holders of Common Stock, $1.00 par value, and election of two directors by the holders of
$2.40 Cumulative Preferred Stock, $3.00 par value:

Votes For Votes Withheld
Common
Eric S. Ende 6,241,088 179,703
Thomas P. Merrick 6,238,518 179,703
David Rees 6,260,738 179,703
Lawrence J. Sheehan 6,226,340 179,703
Preferred
Willard H. Altman, Jr. 1,337,767 58,119
Paul G. Schloemer 1,340,129 58,119

With respect to the continuation of the current Investment Advisory Agreement by the holders of Common Stock, $1.00 par value and the
holders of $2.40 Cumulative Preferred Stock, $3.00 par value (voting together as a single class): 7,451,646 shares voted for the proposal;
178,608 shares voted against; and 188,187 shares abstained.

RENEWAL OF INVESTMENT ADVISORY AGREEMENT

The following paragraphs summarize the material information and factors considered by the Board of Directors at a meeting held February 2,
2009, as well as their conclusions relative to such factors.
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Nature, Extent and Quality of Services. The Board considered information regarding the Adviser and its staffing in connection with the
Company, including the Company's portfolio managers, the addition of a senior analyst to their team, the scope of accounting, administrative,
shareholder, and other services supervised and provided by the Adviser, and the absence of any significant service problems reported to the
Board. The Board noted the experience, length of service and the reputation of the Company's Portfolio managers, Eric Ende and Steven Geist,
who have managed the Company since 1996. The Directors concluded that the nature, extent and quality of services provided by the Adviser
have benefited and should continue to benefit the Company and its shareholders.

15
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RENEWAL OF INVESTMENT ADVISORY AGREEMENT

Continued

Investment Performance. The Directors reviewed the overall investment performance of the Company. The Directors noted the Company's
competitive longer-term investment performance since the current portfolio managers assumed management of the Company. They further
concluded that the Adviser's continued management of the Company should benefit the Company and its shareholders.

Advisory Fees and Company Expenses; Adviser Profitability; Economies of Scale and Sharing of Economies of Scale. The Directors were
provided information by the Adviser to enable consideration of the Fund's advisory fees and total expense levels, as well as the overall
profitability of the Adviser, the benefits to the Adviser from its relationship to the Company, the extent to which economies of scale with respect
to the management of the Company, if any, would be realized, and whether the Company is sharing, or will share, in those economies. The
Directors reviewed comparative information relative to fees and expenses for the mutual fund industry generally. The Directors noted that the
Company's fees and expenses were at the lower end of the range. The Directors noted that the overall expense ratio of the Company was also at
the lower end of the range. The Directors noted that the fee rate charged to the Company is currently lower than the fee rate charged by the
Adviser on other products managed in a similar style by the portfolio manager. The Directors concluded that the overall fee rate was reasonable
and fair to the Company and its shareholders in light of the nature and quality of the services provided by the Adviser. The Directors considered
whether there have been economies of scale with respect to the management of the Company, whether the Company has appropriately benefited
from any economies of scale, and whether the fee rate is reasonable in relation to the Company's assets and any economies of scale that may
exist. The Directors noted that the Adviser had not increased the fee rate charged to the Company despite the Adviser's claims of increases in the
Adviser's internal costs of providing investment management services to the Company, in part due to administrative burdens and expenses
resulting from recent legislative and regulatory actions such as Sarbanes- Oxley. According to the Adviser, such increased costs have included a
significant investment in a new analyst who assists with the management of the Company, additions to administrative personnel and systems that
enhance the quality of services provided to the Company and the establishment of a full-time Chief Compliance Officer and his assistant. The
Directors also noted that asset levels of the Company are currently lower than they were three years ago, yet the Adviser has continued to make
investments in personnel servicing the Company.

Conclusions. The Directors determined that the Company continues to benefit from the services of a highly experienced portfolio management
team that has produced competitive long-term returns. In addition, the Directors agreed that the Company continues to receive high quality
accounting, administrative, shareholder, and other ancillary services from the Adviser. The Directors acknowledged that there is no uniform
industry methodology to measure or apply economies of scale. The Directors determined that the Company's expense ratio, the overall
profitability of the Adviser, and the sharing of economies of scale with the Company are fair and reasonable under the current circumstances. In
reaching their conclusions, the Directors acknowledged that the fees and expenses of the Company are clearly disclosed in all reports to
Company shareholders and in industry research databases, such as those maintained by Lipper and Morningstar, and that the Company's
shareholders have ready access to other funds with different strategies, fees, and expenses and can sell their shares at any time if they feel the
Adviser does not add fair value for the fees and expenses charged. The Directors also stated their intention to continue monitoring the factors
relevant to the Adviser's compensation, such as changes in the Company's asset levels, changes in portfolio management personnel, and the cost
and quality of the services provided by the Adviser to the Company. On the basis of the foregoing, and without assigning particular weight to
any single factor, the Directors determined to approve the continuation of the current advisory agreement for another one-year period, and
recommends that shareholders approve such continuation.
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SOURCE CAPITAL, INC.

INVESTMENT ADVISER

First Pacific Advisors, LLC
11400 West Olympic Blvd., Suite 1200
Los Angeles, California 90064-1550
(800) 982-4372 or (310) 473-0225

CUSTODIAN

State Street Bank and Trust Company
Boston, Massachusetts

LEGAL COUNSEL

O'Melveny & Myers LLP
Los Angeles, California

INDEPENDENT AUDITORS

Deloitte & Touche LLP
Los Angeles, California

TRANSFER AGENT, SHAREHOLDER SERVICE AGENT AND REGISTRAR

BNY Mellon Shareowner Services
480 Washington Boulevard
Jersey City, NJ 07310
(800) 279-1241 or (201) 329-8660
www.melloninvestor.com

STOCK EXCHANGE LISTING

New York Stock Exchange:
Symbols: SOR  Common Stock
SOR+ Preferred Stock
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DIRECTORS AND OFFICERS

Name, Age
&

Address
Position(s)

with Company

Term of
Office
and

Length
of

Time
Served

Principal Occupation(s)
During the Past 5 Years

Number of
Portfolios in
Fund Complex
Overseen by
Director

Other
Directorships

Willard H.
Altman, Jr.
- (73)*

Director Term: 1
Year
Time
Served:
11 Years

Retired. Formerly, until 1995, Partner of Ernst & Young LLP, a public accounting
firm.

6

Thomas P.
Merrick -
(72)*

Director Term: 1
Year
Time
Served: 3
Years

Private consultant. President of Strategic Planning Consultants for more than the
past five years. Former Executive Committee member and Vice President of Fluor
Corporation, responsible for strategic planning, from 1984 to 1998.

6

David Rees
- (85)*

Director Term: 1
Year
Time
Served:
41 Years

Private investor. Formerly President and Chief Executive Officer of the
International Institute of Los Angeles. Formerly, until 1995, the Senior Editor of
Los Angeles Business Journal.

1 International
Institute of
Los Angeles

Paul G.
Schloemer -
(80)*

Director Term: 1
Year
Time
Served:
10 Years

Retired. Formerly President and Chief Executive Officer (1984-1993) of Parker
Hannifin Corporation.

1

Lawrence J.
Sheehan -
(76)*

Director Term: 1
Year
Time
Served:
18 Years

Retired. Formerly partner (1969 to 1994) and of counsel employee (1994 to 2002)
of the law firm of O'Melveny & Myers LLP.

6

Eric S.
Ende - (64)

Director
President &
Chief Investment
Officer

Term: 1
Year
Time
Served:
24 Years

Partner of the Adviser since 2006. Formerly Senior Vice President of First Pacific
Advisors, Inc. from 1984 to 2006.

3

Steven R.
Geist - (55)

Executive Vice
President &
Portfolio
Manager

Time
Served:
13 Years

Partner of the Adviser since 2006. Formerly Vice President of First Pacific
Advisors, Inc. from 1992 to 2006.

J. Richard
Atwood -
(49)

Treasurer Time
Served:
12 Years

Chief Operating Officer of the Adviser. President of FPA Fund Distributors, Inc. FPA Fund
Distributors,
Inc.

Sherry
Sasaki -
(54)

Secretary Time
Served:
27 Years

Assistant Vice President and Secretary of the Adviser and Secretary of FPA Fund
Distributors, Inc.

Christopher
H. Thomas
- (52)

Chief
Compliance
Officer

Time
Served:
14 Years

Vice President and Chief Compliance Officer of the Adviser and Vice President of
FPA Fund Distributors, Inc.

FPA Fund
Distributors,
Inc.

E. Lake
Setzler III -
(42)

Assistant
Treasurer

Time
Served: 3
Years

Vice President and Controller of the Adviser since 2005. Formerly Chief Operating
Officer of Inflective Asset Management, LLC (2004-2005) and Vice President of
Transamerica Investment Management, LLC (2000-2004).

Each of the above individuals can be contacted at 11400 W. Olympic Blvd., Suite 1200, Los Angeles, CA, 90064-1550.
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*  Audit committee member

Messrs. Altman, Merrick and Sheehan each serve as a member of the audit committee of five open-end investment companies managed by First Pacific Advisors,
LLC ("FPA"), the Company's investment adviser. The Company's Board of Directors has considered the matter of their simultaneous service and determined that
serving simultaneously as a member of these audit committees does not impair their ability to serve as a member of the Audit Committee of the Company.

The Company's schedule of portfolio holdings, filed the first and third quarter on Form N-Q with the SEC, is available on the SEC's website at www.sec.gov.
Form N-Q is available at the SEC's Public Reference Room in Washington, D.C., and information on the operations of the Public Reference Room may be
obtained by calling 1-202-942-8090. To obtain information on Form N-Q from the Company, shareholders can call 1-800-982-4372.

The Company's complete proxy voting record for the 12 months ended June 30, 2009, is available without charge, upon request, by calling 1-800-982-4372 and on
the SEC's website at www.sec.gov.

The Company's Audit Committee Charter is available on its website, www.fpafunds.com, and is available without charge, upon request, by calling
1-800-982-4372. The Company's Annual CEO Certification as required by the NYSE's Corporate Governance listing standards for the fiscal year ended December
31, 2008, was submitted to the NYSE on May 6, 2009.

Additional information about the Company is available online at www.fpafunds.com. This information includes, among other things, holdings, top sectors and
performance, and is updated on or about the 15th business day after the end of each quarter.
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SOURCE CAPITAL, INC.

11400 West Olympic Boulevard, Suite 1200
Los Angeles, California 90064-1550
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Item 2. Code of Ethics. Not Applicable to this semi-annual report.

Item 3. Audit Committee Financial Expert. Not Applicable to this semi-annual report.

Item 4. Principal Accountant Fees and Services. Not Applicable to this semi-annual report.

Item 5. Audit Committee of Listed Registrants. Not Applicable to this semi-annual report.

Item 6. Schedule of Investments. The schedule of investments is included as part of the report to stockholders filed under Item 1 of this
Form.

Item 7. Disclosure of Proxy Voting Policies and Procedures for Closed-End Management Investment Companies. Not Applicable to this
semi-annual report.

Item 8. Portfolio Managers of Closed-End Management Investment Companies. Not Applicable to this semi-annual report.

Item 9. Purchases of Equity Securities by Closed-End Management Investment Company and Affiliated Purchasers. Not Applicable.

Item 10. Submission of Matters to a Vote of Security Holders. There has been no material change to the procedures by which shareholders
may recommend nominees to the registrant�s board of directors.

Item 11. Controls and Procedures.

(a) The principal executive officer and principal financial officer of the registrant have
concluded that the registrant�s disclosure controls and procedures (as defined in
Rule 30a-3(c) under the Investment Company Act of 1940) are effective based on their
evaluation of the disclosure controls and procedures as of a date within 90 days of the
filing date of this report.

(b) There have been no significant changes in the registrant�s internal controls over
financial reporting (as defined in Rule 30a-3(d) under the Investment Company Act of
1940) that occurred during the second fiscal quarter of the period covered by this report
that have materially affected, or is reasonably likely to materially affect, the registrant�s
internal controls over financial reporting.
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Item 12. Exhibits.

(a)(1) Code of ethics as applies to the registrant�s officers and directors, as required to be
disclosed under Item 2 of Form N-CSR. Not Applicable to this semi-annual report.

(a)(2) Separate certification for the registrant�s principal executive officer and principal
financial officer, as required by Rule 30a-2(a) under the Investment Company Act of
1940. Attached hereto.

(a)(3) Not Applicable

(b) Separate certification for the registrant�s principal executive officer and principal
financial officer, as required by Rule 30a-2(b) under the Investment Company Act of
1940. Attached hereto.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange  Act of  1934  and  the  Investment  Company  Act  of  1940,  the registrant has duly
caused this report to be signed  on  its behalf by the undersigned, thereunto duly authorized.

SOURCE CAPITAL, INC.

By: /s/ ERIC S. ENDE
Eric S. Ende, President
(Principal Executive Officer)

Date: August 21, 2009

Pursuant to the requirements of the Securities Exchange Act of 1934 and the Investment Company Act of 1940, this report has been signed
below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

SOURCE CAPITAL, INC.

By: /s/ ERIC S. ENDE
Eric S. Ende, President
(Principal Executive Officer)

Date: August 21, 2009

By: /s/ J. RICHARD ATWOOD
J. Richard Atwood, Treasurer
(Principal Financial Officer)

Date: August 21, 2009
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