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~990-PF :

Department of the Treasury
Internal Revenue Service

Return of Private Foundatio
Section 4947(a)(1) Nonexempt Charitable Tr5t

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

For calendar year 2009, or tax year beginning

, 2009, and ending

2009 |

G Check all that apply

Inhal return
Amended return

Initial return of a former public charity
Address change

|| Final return 1

Name change |

Name of foundation A Employer identification number ‘
|
Use the IRS ‘
label. THE PAULEY FAMILY FOUNDATION 54-1685158 I
Otherwise, | Number and street (or P O box number if mail 1s not delivered 1o street address) Room/suite | B Tetephone number (see page 10 of the instructions)
print
or tye. S. F. PAULEY, 314 ST. DAVID'S LA
See Specific C/0 S§. F. , . NE (804) 359-0800
Instructions. City or town, state, and ZIP code c geen;e"r]ngl?tégr; :kpﬁgfguor_m s » H
D 1. Foreign organizations, check here >
RICHMOND, VA 23221 2 Foreign organizations meeting the

H_Check type of organization Lﬂ Section 501(c)(3) exempt private foundation

Section 4947(a)(1) nonexempt charitable trust

Other taxable private foundation

85% test, check here and attach
computation

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

55,972,078.

J Accounting method.l_Xl Cash l_l Accrual

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

E If pnivate foundation status was terminated
under section 507(b)(1}{A) check here . 4 |

F If the foundation 15 in a 60-month termination
under section S07(b)}{(1)(B), check here »

Analysis of Revenue and Expenses (The R d (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue an (b} Net investment (c) Adjusted net for chanitable
may not necessarily equal the amounts in engn idad income income purposes
column (a) (see page 11 of the instructions) ) COKS (cash basts only)
1 Contnbutions, gifts, grants.fetc . received {attach schedule) .
if the foundation is not required to
2 Check b attach Sch Bq
3 Interest on savings and temporary cash investments 12 12. ATCH 1
g 4 Dividends and interest from securities , , . . 934,254, 934,254. ATCH 2
od| 5a Grossrents . . . . ... L0
[aia) b Net rental income or (loss)
@g 6a Net gain or (loss) from sale of assets not on line 10 -3 / 750,093,
—e b Gross sales pnce for all 21,925,029. .
Lg assets on line 6a
qz 7 Capital gain net income (from Part IV, line 2) ,
o 8 Net short-term capitalgan . . . ... ...
]| 9 Income modificatons « + + « « s e 0.t
22 (10 a Gross sales less retums
= and allowances = + + « -
L b+ d E‘
S . PN
) 12,391 12,391, ATCH 3
-2,803,436 946,657,
"
g
§ 1,335 1,335, 0. 0
X1 b Accounting fees (attach schedule)ATCH > 11,325, 11,325. 0. 0
4 ¢ Other professional fees (attach schedule) .*. . 406,445 406,445,
W17 interest. . .. ... ..o
,Z’ 18 Taxes (attach schedule) (see page 14 of the lnslructlon:) * 12,296 12,296,
E 19 Depreciation (attach schedule) and depletion ,
g 20 OCCUPANCY , . . v v v v e e e e e e e
v |21 Travel, conferences, and meetings , . ., . . ,
c
™22 Prnting and publicatons ., . . . ., . ...
t:_” 23 Other expenses (attach schedule) ATCH .8. 30,8124
E 24 Total operating and administrative expenses.
2 Add hines 13 through 23 . ., .. ... .. 462,213 431,401. 0. 0.
© 25 Contributions, gifts, grantspad . , . ., . . 3,005,000 3,005,000.
_ 126  Total expenses and disbursements_Add lines 24 and 25 3'467’213' 4311401' 0. 3/ 005, 000.
27 Subtract line 26 from line 12
a Excess of revenue over exp and disbur .. -6,270,649
b Net investment income (if negative, enter -0-) 515, 256.
¢ Adjusted net income (if negative, enter -0-). . -0- /\
For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the instructions.* ATCH © 4sa ** ATCH 7 Form 990-PF (200

9814102000 5 94 500 7551 9/23/2010

12:44:14 PM V 09-7.3

PAGEV3




Form 990-PF (2009)

54-1¢g8

158

Page 2

Attached scl and amounts in the

Balance Sheets description ¢i should be for end-of-year Beginning of year End of year
amounts only (See Instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
1 Cash-non-interest-bearing , . ., . .. ............
2 Savings and temporary cash investments , , . . ... .. .. 10,108, 961. 3,321,984, 3,321,984.
3 Accountsrecewabe® _ ____ _________________
Less allowance for doubtful accounts » _ _ __ _________
4 Pledges receivable »__
Less allowance for doubtful accounts ™ _ __ __________
5 Grantsrecewvable |, , .. ... ... ... .0 ...,
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7 Other notes and loans recevable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts ™ _ __
w| 8 Inventoriesforsaleoruse _ . . . ... . ... ... ..
g 9 Prepaid expenses and deferredcharges , , . ... ... ...
«| 10 a investments - U S and state government obligations (attach schedule)
b Investments - corporate stock (attach schedule) ATCH 9 | 54,940,622, 55,528,783. 52,650,094.
¢ Investments - corporate bonds (attach schedule), | . , . . ., .
11 Investments - land, buldings, >
and equipment basis T ¥ _ _ _ _ o ___
Less accumulated depreciation p»
(attach schedule) = e
12 Investments - mortgageloans , . . . .. .. ... ... ..
13 Investments - other (attach schedule) . , . ., . ... . ...
14 Land, buldings, and >
equipment basis ¥ e
Less accumulated depreciation p,
(attach schedule) — - e
15 Other assets (descbe »_ __ _ ____________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage i, stem 1) , . . .. ... ..... 65,049,583. 58,850, 767. 55,972,078.
17 Accounts payable and accrued expenses . . ., .. ..
18 Grantspayable ... ..............
$|19 Deferredrevenue . . . . . ... ... L.
.‘_E 20 Loans from officers, directors, trustees, and other disqualified persons
.1'3 21 Mortgages and other notes payable (attach schedule) , | |
=|22  Other habiltties (descnbe » __ )
23  Total liabilities (add lines 17 through22) . . . ... ... ..
Foundations that follow SFAS 117, check here P l_]
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestricted . . . . . . .. 0 0o e
5|25 Temporanlyresticted | . ... ... ... ... ...,
@|26 Permanentlyrestricted , . . . .. .. ... ... ... ...
2 Foundations that do not follow SFAS 117,
c check here and complete lines 27 through 31. »
6/27 Capital stock, trust principal, or currentfunds | . . . . . . . 65,049,583, 58,850,767.
% 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | | |
'.?, 29 Retained earnings, accumulated ncome, endowment, or other funds , 0. 0.
f, 30 Total net assets or fund balances (see page 17 of the
z INSIUCHONS) . . . . . e 65,049,583. 58,850, 767.
31 Total liabllities and net assets/fund balances (see page 17

ofthemnstructions) . . . . . . v . v v v v i i e e

65,049, 583.

58,850, 767.

2 Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part ll, column (a), line 30 (must agree with
end-of-year figure reported on prioryear'sreturn) | ... ... 1 65,049,583.
2 Enter amountfrom Partl,ine27a 0T 2 -6,270,649.
3 Other increases not included i line 2 (temze) p ATTACHMENT 10 =~~~ 7777 3 98, 362.
o AdAInEs 12,8008 T < seETTme.
5 Decreases not included in line 2 (itemize)p_ ATTACHMENT 11 7 °° 5 26,529.
6 Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part II, column (b), ine 30 . . . . .| 6 58,850,767.
Form 990-PF (2009)
JSA
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Form 990-PF (2009)

54—1’158

Page 3

Capital Gains and Losses for Tax on Investment Income

b
(a) List and describe the kind(s) of property sold (e g, real estate, gc)q::r‘:avg 2(1?:2.13?:3% gd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) pRuwchase | (o day, yr) | (MO day.yr)

SEE PART IV SCHEDULE

1a
b
c
d
e
(e) Gross sales price b} De(%rre:;lac:\:);blael;owed (gg)al(j:séxz; :;le;?::;: (e()h‘;)mcj5sa|(r;)onr1 I(II::.ISSSZQ)
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69

() F MV as of 12/31/69

(i) Adjusted basis
as of 12/31/69

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

() Gains (Col (h) gain minus
col (k), but not less than -0-) or
Losses (from col (h))

® Q0o |[o|®

2 Capital gain net Income or (net capttal loss) . . . . .

If gan, also enter in Part |, ine 7
If (loss), enter -0- in Part |, ine 7 }

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) (see pages 13 and 17 of the instructions) }

If (loss), enter -0- in Part |, Ine 8

2 -3,750,0093.

3

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 ncome )

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

Was the foundation liable for the section 4842 tax on the distributable amount of any year in the base period?

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

oo D ves[Xno

1_Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries

(@) (d)
(b) (c)
CaIendar%g:ﬁgigggegfggmmng n) Adjusted qualifying distributions Net value of nonchantable-use assets (col ?és)‘gﬁ:gé%nbriggl )

2008 4,730,532, 53,871,571, 0.087811
2007 4,393,306. 53,792,135. 0.081672
2006 3,407,984, 40,196, 360. 0.084783
2005 1,181,622. 26,706,132, 0.044245
2004 204,000. 20,714,268, 0.009848
2 Totalofline 1, column(d) | | . ... ... ... ... 2 0.308359

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 lessthan5years |, . , . . . .. ... 3 0.061672
4 Enter the net value of noncharitable-use assets for 2009 from Part X, line5 4 49,003,189.
§ Multiplylinedbyline3 5 3,022,125.
6 Enter 1% of net investment income (1% of Part |, ine27b) . . . .. . . . ... .. . . . 6 5,153,
7 AddInes5and 6. L 7 3,027,278,
8 Enter qualfying distributions from Part XIl, ine 4 8 3,005,000.

If ine 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate See the
Part VI instructions on page 18

JSA
9E1430 1 000

581200 755L 9/23/2010
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Form 990-PF (2009) 54- 1‘£3 8 Page 4
m:Excise Tax Based on Inve t Income (Section 4940(a), 4940(b), 4940(e), WM 948 - see page 18 of the instructions)

1a” Exempt operating foundations descrbed in section 4940(d)(2), check here | l_] and enter "N/A" on tine 1 .
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _ _ _ (attach copy of ruling letter If necessary - see instructions)
. b Domestic_foundations that meet the section 4940(e) requirements in Part V., check 1 10,305.
here ® (] andenter 1% of Parthtne27o .
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4%
of Part |, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AdAINES 1aNd2 . L. 3 10,305.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Othersenter-0-) . ., | 4 0.
§ Tax based on investment income. Subtract line 4 from ine 3 If zeroor less, enter-0- |, . . . . ... . ... 5 10,305.
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009, | 6a 35,179.
b Exempt foreign organizations-tax withheld at source |, ., ., . . ... .. 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868) =~ = == | 6¢c 0.
d Backup withholding erroneously withheldd |, . . . . . ... .. ... .. 6d
7 Total credits and payments Addlines6athrough6d . . . . . . . . . . . . . i v i i it e e e e e e 7 35,179.
8 Enter any penalty for underpayment of estimated tax Check here I:I f Form 2220 1s attached . , , , . .,
9 Tax due. If the total of lines 5 and 8 is more than line 7, enter amountowed _ | . . . . .. ... ... .. > 9
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid . | ., , , . . . > 10 24,874.
11 Enter the amount of line 10 to be Credited to 2010 estimated tax p 24,874. Refunded »| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene in any political campaign? | |, L L L L L e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
of the InStructions for EfINIION)? . . . . . . . . ottt e e e e e e e 1b X
If the answer i1s "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 forthis year? = 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundaton P $ (2) On foundation managers P> $
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reported tothe IRS? . . 2 X
| If "Yes," attach a detailed description of the activities
| 3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
1‘ incorporation, or bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes | . . . . . . . . .. 3 X
1 4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear? , . . . . . . ... ... .... 4a X
! b If "Yes,” has itfiled ataxreturn on Form 990-T forthisyear? | . . . . . . . ... 4b
i § Was there a hquidation, termination, dissolution, or substantial contraction during the year? . . . . . ... . ... 5 X

| If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directons that
conflict with the state law remain in the governing instrument? , , _ . . . . ... .. ... e e e e e e e e e e 6 X
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 PartXV . .| 1 X
8a Enter the states to which the foundation reports or with which it I1s registered (see page 19 of the
mstructons) » VB
b If the answer 1s "Yes" to line 7, has the foundation furmished 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 . , . . . . . . . . . . v v+ v .. 8b X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942(;)(5) for calendar year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV on page
27)? If"Yes,"complete Part XIV | | . . . . L e e e e e e e e e e e

10 Did any persons become substantal contributors during the tax year? If "Yes'"™ attach a schedule listing their
names and addresses .. .1 10 X

Form 990-PF (2009)

9 X

JSA
9E 1440 1 000
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Form 990-PF (2009) 54- ]‘} 58 Page 5
ELALR.Y Statements Regardin vities (continued)

11 At any tme 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 page 20 of the instructions)
.12 Dud the foundation acquire a direct or indirect interest in any applicable nsurance contract before
AUQUSE 17, 20087, . o ot v i e e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? . . . . . 13 X
Website address P N/A

14 The booksarencareof » 5. F. PAULEY Telephoneno P 804-359-0800

Locatedat 314 ST. DAVID'S LANE, RICHMOND, VA speam 23221

15 Section 4947(a)(1) nonexempt charntable trusts filng Form 990-PF in lieu of Form 1041-Checkhere - . . . . . . . . .. .. . v ... PU
and enter the amount of tax-exempt interest received or accrued duringtheyear . . . . . . .. . . . . ... ... » | 1 51

(FLAiR:] Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? |, , ., , . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqUaAlfiEd PEISON? & v v o v v v e s e e e e e e e e e e e e e e e e e e e e e e Yes X|No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? Yes No

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes X|No

(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. . . . . . . . . . . 0 i i i i e D 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 terminatingwithin90days ). . . . . . .. . . ... . .. D Yes No
b If any answer I1s "Yes" to 1a(1)-(6). did any of the acts fail to qualfy under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? . . . . . . .. .. ib
Organizations relying on a current notice regarding disaster assistance check here . . . . . . . . ... .. > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in2009?, , . . . . . . . . . . v v v v v i i e lc X
2 Taxes on fatlure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4342(j)(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and

6e, Part XIll) for tax year(s) beginning before 20097. . . . . . . . . oo a e e D Yes No
If "Yes," st the years p

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed Income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement - see page 20 of the mstructions ) 2b

3a Did the foundation hold more than a 2% direct or indirect interest in any business
............................... [Jves [XIno
b If "Yes," did 1t have excess business holdings in 2009 as a result of (1) any purchase by the foundation or

disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the

Commussioner under section 4943(c)(7)) to dispose of holdings acquired 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 2009 ) 3b

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

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 n 20092 . . . . . . 4b X

Form 990-PF (2009)

enterprise at any time during the year?

JSA

9E 1450 1 000
591200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 7



Form 990-PF (2009) 54-1 158
EUQYIR:-] Statements Regardin.tivities for Which Form 4720 May Be Re d (continued)

5a° During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legisiation (section 4945(e))? | . . . . . No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registration drive? No
No
No

No

....... 5b

Page 6

(4) Provide a grant to an organization other than a charitable, etc , organization described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) . . . . . . .
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals?

I:I Yes

b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)?
Organizations relying on a current notice regarding disaster assistance checkhere | | . . . . . . ... .. .. | 4

c If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? , . . . .. ... .. ... . ...

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?, . . . . . . . L L. L L e e e e e .
b Did the foundation, during the year, pay premiums, directly or indwrectly, on a personal benefit contract? . 6b X
If "Yes" to 6b, file Form 8870
Ta Atany 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? . . . , . ... ... .. 7b

EAYI} Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

1_ List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(a) Name and address

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

((") Compensation
not paid enter

(d) Contributions to
employee benefit plans
and deferred compensation

(e) Expense account,
other allowances

-0-

-0-

~-0-

2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).

If none, enter "NONE."

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

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

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred

(e) Expense account,
other allowances

compensation

Form 990-PF (2009)

JSA

9E1460 1 000

591200 755L 9/23/2010 12:44:14 PM V 09-7.3

PAGE 8




Form 990-PF (2009) 54 -ll 58 Page 7

FIsQUIl Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (contlnued)

Flve highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
ATTACHMENT 13 406, 445.
Total number of others receiving over $50,000 for professional services . . . . . . . v v v i i i »| NONE

“ETs ). &Y Summary of Direct Charitable Activities

List the foundation's four largest direct chartable activities dunng the tax year Include refevant statistical iInformation such as the number E
of organizations and other beneficianes served, conferences convened, research papers produced, etc xpenses

4 THE PAULEY FAMILY FOUNDATION MAKES CONTRIBUTIONS TO

E:4),8:] Summary of Program-Related Investments (see page 23 of the instructions)

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

Form 990-PF (2009)

JSA
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Form 990-PF (2009) ] . 54—&5158

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

Page 8

see page 24 of the instructions )

1 Fairr market value of assets not used (or held for use) directly in carrying out charitable, etc ,
purposes
a Average monthly farr market value of securntes 1a 44,277,209.
b Average of monthly cashbalances, ... ... ... 1b 5,472,221.
¢ Far market value of all other assets (see page 24 of the mstructions) .~~~ 1c 0.
d Total(add linesa,b,andc) . ... 1d 49,749,430.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ... ... 1e
2 Acquisition indebtedness applicable to line 1 assets L 2 0.
3 Subtracthne2frominetd STt TorToor it 3 49,749, 430.
4 Cash deemed held for charitable actvities Enter 1 1/2 % of line 3 -(fér'g}e.at.eE érﬁo'ur;t,.sée' daéé 25
of the mstructions) 4 746,241
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part \'/,-Ilr'1e-4. o 5 49,003,189.
6 Minimuminvestmentreturn.EnterS%ofhneS__,______,_,___,__,__,,,_,.,:: 6 2,450,159.
ET 9 Distributable Amount (see page 25 of the instructions) (Section 4942(;)(3) and (J)(5) private operating
foundations and certain foreign organizations check here p» |:| and do not complete this part )
1 Minimum investment returnfrom Part X, ine 6. . . . . . . . ... ... e 1 2,450,159.
2a Tax oninvestment income for 2009 from Part VI, ine5 = 2a 10, 305
b Income tax for 2009 (This does not include the taxfrom Part Vi) | 2b
¢ Addlnes2aand2b 2¢ 10,305,
3 Distributable amount before adjustments Subtract hne 2c fromme 1 . . . . .. ... 3 2,439,854,
4 Recoveries of amounts treated as qualifying distrbutions 4
5 Addlmes3and4 e 5 2,439,854,
6 Deduction from distributable amount (see page 25 of the instructions) . ' e
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part Xlli, S
M T R I N I I I T I T T S 7 2,439,854,
Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column(d), imne26 . . . ..... . .. 1a 3,005,000.
b Program-related investments - total from Patix8 .~~~ 1b " 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying 6ut chau.'lt.ab.le., etc,
PUPOSES | 2 0.
3 Amounts set aside for specific charitable projects that satisfy the C
a Sutability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the requred schedule) ... . .| 3b 0.
4  Qualifying distributions. Add Iines 1a through 3b Enter here and on Part V, Iine 8, and Part XIil, ine 4 = 4 3,005,000.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see page 26 of the instructions) _ . . . .. ... ... . ......... 5 N/A
6  Adjusted qualifying distributions. Subtract line 5 from ne 4~~~ ... 6 3,005,000.
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
Form 990-PF (2009)
JSA

9E1470 1 000

591200 755L 8/23/2010 12:44:14 PM V 09-7.3

PAGE 10



Form. 990-PF (2009}
Undistributed income (see page 26 of the instructions)

54-1685158

Page 9

. (a) (b) (c) (d)
1 Distributable amount for 2009 from Part XI, Corpus Years prior to 2008 2008 2009
ne7 e e 2,439,854.
2 Undistnbuted income, If any, as of the end of 2009
a Enter amount for 2008only , . ., . ... ..
b Total for proryears 20 07 .20 06 20 05
3 Excess distributions carryover, if any, to 2009
a From 2004 ., ..
b From 2005 _ ., ., .,
¢ From2006 . . . ... 1,472,198,
d From 2007 . . . ... 1,812,087.
e From2008 . . .. .. 2,047,889.
f Total of lines 3athroughe _ . ., ... ... 5,332,174.
4 Qualifying distnbutions for 2009 from Part Xil,
wmed » $ 3,005,000.
a Applied to 2008, but not more than hine2a | | |
b Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) , , ., . . .
¢ Treated as distributions out of corpus (Election

d Applied to 2009 distributable amount

required - see page 26 of the instructions), | | |

Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2009 |
(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, 4¢, and 4e Subtract line 5

Prior years' undistributed income Subtract
hne 4bfromhne2b ... . ...
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 previouslyassessed. . . . .. ... ...

Subtract line 6c¢ from line &b Taxable
amount - see page 27 of the instructions | | _
Undistributed income for 2008 Subtract line
4a from line 2a Taxable amount - see page
27 of thenstructions . . . . ... ... ...

Undistnibuted income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distributed in 2010

2,439,854,

565,146.

5,897,320.

7 Amounts treated as distributions out of corpus
to satsfy requirements imposed by section
170(b)(1XF) or 4942(g)(3) (see page 27 of the
INStrUCtIoNS) . . . . . . . . e e e e e e . .
8 Excess distnbutions carryover from 2004 not
applied on line 5 or hne 7 (see page 27 of the
istructions) . ., . . ... oL L0 L.
9 Excess distributions carryover to 2010.
Subtract hnes 7 and 8 from ne6a , , ., . . . . 5,897,320.
10 Analysis of line 9
a Excess from 2005 | | |
b Excess from 2006 , . . 1,472,198.
¢ Excess from 2007 , . . 1,812,087.
d Excess from 2008 , . , 2,047,889.
e Excess from 2009 . . . 565,146.
Form 990-PF (2009)
JsA

9E 1480 1 000

581200 755L 9/23/2010 12:44:14 PM V 09-7.3

PAGE 11




Form 990-PF (2009) 54- 158 Page 10
ET® A\ Private Operating Found’ns (see page 27 of the instructions and PaM®11-A, question 9) NOT APPLICABLE

1a .If the foundation has received a ruling or determination letter that 1t 1s a private operating

2a

foundation, and the ruling 1s effective for 2009, enter the date of the ruling »

Check box to indicate whether the foundation is a private operating foundation described in section l l 4942(1)(3) or | I 4942())(5)
Enter the lesser of the ad- Tax year Prior 3 years (e) Total

Justed net income from Part (a) 2009 (b) 2008 {c) 2007 (d) 2006 o To

| or the minimum investment
retumn from Part X for each
year listed

Qualifying distnibutions from Part
Xit, line 4 for each year listed

Amounts included n line 2¢ not
used direclly for active conduct
of exemptactivites . . . . .
Qualfying distributions made
directly for active conduct of
exempt activties Subtract line
2d fromhne2c , , ., ., ., .
Complete 3a, b, or ¢ for the
alternative test relted upon
“Assets” alternative test - enter

(1) value of atl assets

(2) value of assets qualfying
under section
49420)3%BY}. . . . .

"Endowment™ alternative test-

enter 2/3 of minimum invest-

ment 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 securiies
toans (section 512(a)(5))
orroyates) |
Support  from  general
public and 5 or more
exempt organizations as
provided In section 4942
OX3BYm) . . ...
(3) Largest amount of sup-

port from an exempt

organization

(2

~—

4) Gross investment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see page 28 of 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) )
ATTACHMENT 14
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
N/A
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
unsolictted requests for funds If the foundation makes gifts, grants, etc (see page 28 of the instructions) to indwiduals 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
b The form in which applications should be submitted and information and materials they should include
¢ Any submission deadlnes
d ?\n)t/ restrictions or hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other
actors
oE 1455 000 Form 990-PF (2009)

591200 755L 9/23/2010 12:44:14 PM V 08-7.3 PAGE 12




Form 990-PF {2009) ’ 54 .! 5158 Page 11
CEN(®AM Supplementary Information (continued)

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

If recipient 1s an indmdual,
Recipient show any relationship to Fg&qg:tgn Purpose of grant or Amaount
- Name and address (home or business) any foundation managet contribution
or substantial contnbutor recipient

a Paid during the year

ATTACHMENT 15

Total. . . . o L e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e » 3a 31 0051000-
b Approved for future payment
|
|
|
L0 r » 3b

Form 990-PF (2009)

JSA
9E1491 1 000
581200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 13




Form 990-PF (2009) . 54 —‘; 158 Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
* Related or exempt
(a) (b) (c) (d) unction Income

f
1 See page 28 of
1 Program service revenue Business code Amount Exclusion code Amount ihe R fciion )

-~ 0o a o T o

g Fees and contracts from govemment agencies
Membership dues and assessments

Interest on savings and temporary cash investments 14 12.
Dwvidends and interest from securites | | 14 934,254,
Net rental income or (loss) from real estate

g oewN

Net rental income or (loss) from personal property
Other investment income

Gain or (loss) from sales of assets other than nventory 18 -3,750 , 09 3.

Net income or (loss) from special events | | |

Gross profit or (loss) from sales of inventory. .
Other revenue a
p MISCELLANEOUS INCOME 14 12,391,
Cc
d
e _
12 Subtotal Add columns (b), (d), and (e) ., , . . -2,803,436.
13 Total. Add fine 12, columns (b), (@), @G (). . . .+ W o v it e e e e e e e 13 ~2,803,436.
{See worksheet in line 13 instructions on page 28 to venfy calculations )
EEEE]  Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explan below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to

v the accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See
page 29 of the instructions )

- 0 ©® o ~N O

-

NOT APPLICABLE

\ Form 990-PF (2009)
JSA

9E1492 1 000
591200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 14




Form 990-PF (2009) 54 &1 58 Page 13
A Information Regar Transfers To and Transactions an lationships With Noncharitable
. Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to pohtical
) a %’%gg‘ taartlsogom the reporting foundation to a noncharitable exempt organization of
(1) CaSh L L 1a(1) X
(2) OtErassels . . . . .\ . i ittt e ettt et e e e e e e 1a(2) X
b Other transactions
(1) Sales of assets to a noncharnitable exempt orgamization _ . . . . L L L L L L e e e e e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization . . . . . . . . L L L L L L 1b(2) X
(3) Rental of facilities, equipment, 0r OhEr SSELS , . . . . o . . v vttt st e e e e e e 1b(3) X
(4) Reimbursement amangements , . . . . . . . . ..o\ o v vt et 1b(4) X
(5) LOANS O 108N QUATAMMEES , . . . . . o v o et e et et e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . .. ... .. L 1b(6) X
¢ Sharing of faciities, equipment, mailing lists, other assets, orpademployees |, . . . . . . .. ... .. .. ... .. ... 1c X

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

(a) Line no (b) Amount involved (c) Name of nonchartable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A N/A

2a lIs 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 5272 . .. ... ... ... .. .. D Yes No
b_If "Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationshsp

Under penalties of perjury, | declare that | have exammed this retum, including accompanying schedules and statements, and to the best of my knowledge and
belief, it is true, corect, and complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
p L /,U /ék“""‘;&“‘&“"“”‘,‘f- | (0f20]10 ) /G-M-‘\,
o Slgnature of officer or trustee Date Title 0
Q
Date Preparer's identifyin
i Check If number (See Slgnayturge on
5 g 2| Preparer's m & Ci 3 self-employed >D e 30 of the instructions)
0 |2 § 6| signature A «AJS@XJ 23/ [0 %06‘{ 1369
& § 8| Firm's name (oryoursf | HERITAGE WEALTH ADVISORS, LIC EN B 36-4579334
2 2| self-employed), address, 901 E. BYRD STREET, SUITE 1300
and ZIP code RICHMOND, VA 23219 Phoneno 804-643-4080
Form 990-PF (2009)
JSA

9E1493 1000
591200 755L 9/23/2010 12:44:14 PM V 0S5-7.3 PAGE 15




THE PAULEY FAMILY FOUNZEATON
FORM 990-PF - PART IV

54-1685158

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Kind of Property Description or Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad| basis (loss)

TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS 11, 205.
MS 04-G1150-LT - PUBLICLY TRADED SECURIT VAR VAR

2,887,122. 5,558, 230. -2671108.
MS 04-G8959-LT - PUBLICLY TRADED SECURIT VAR VAR

170,145. 51,096. 119,049.
UBS Y1 08366-ST - PUBLICLY TRADED SECURI VAR VAR

1, 886, 308. 1,921,822, 64,486.
UBS Y1 08373-ST - PUBLICLY TRADED SECURI VAR VAR

2l,497,438. 2,052,059, 445,379,
UBS Y1 08372-ST - PUBLICLY TRADED SECURI VAR VAR

176,190. 154,740. 21,450.
UBS Y1 08371-ST - PUBLICLY TRADED SECURI VAR VAR

5,897,167. 6,001, 325. -104,158.
UBS Y1 08377-ST - PUBLICLY TRADED SECURI VAR VAR

2, 608,434. 2,128,365, 480, 069.
UBS Y1 08366~LT - PUBLICLY TRADED SECURI VAR VAR

3,073, 933. 3,936,805. -862,872.
UBS Y1 08373-LT - PUBLICLY TRADED SECURI VAR VAR

2,155, 206. 3,269,818. -1114612.
UBS Y1 08372-LT - PUBLICLY TRADED SECURI VAR VAR

314,177. 399,558. -85, 381.
UBS Y1 08371-LT - PUBLICLY TRADED SECURI VAR VAR

147,704, 201, 304. -53,600.

TOT AL GAIN(LOSS ) ittt it it i e et e et et ettt e ettt eenens -3750093.

JSA
9E1730 1 000

591200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 16
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THE PAULEY FAMILY FOUNDAWN ‘ 54-1685158

ATTACHMENT 8

FORM 990PF, PART I - OTHER EXPENSES

REVENUE
AND
EXPENSES
DESCRIPTION PER BOOKS
PENALTY PAYMENT -
FROM METALMARK CAPITAL K-1
FUNDS - OTHER DEDUCTIONS 28,459,
OTHER MISC. EXPENSES 2,353,
TOTALS 30,812,

ATTACHMENT 8
591200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 24
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THE PAULEY FAMILY FOUNDAWN

. 54-1685158

ATTACHMENT 10

FORM 990PF, PART III - OTHER INCREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION

CUSTODIAL COST BASIS ADJUSTMENT

ROUNDING

591200 755L

9/23/2010

AMOUNT

98, 361.
1.

TOTAL

98,362.

12:44:14 PM V 09-7.3

ATTACHMENT 10

PAGE 26



THE PAULEY FAMILY FOUNDA‘ON ‘ 54-1685158

ATTACHMENT 11

FORM 990PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT

BEGINNING BALANCE ADJUSTMENTS

ROUNDING
UNSETTLED GAIN/LOSS 23,699.
MISCELLANEOUS ADJUSTMENT 2,830.

TOTAL 26,529,

ATTACHMENT 11
591200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 27
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THE PAULEY FAMILY FOUNDA@ON ‘ 54-1685158

990pPF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 13

NAME AND ADDRESS TYPE OF SERVICE

COMPENSATION

MORGAN STANLEY PRIVATE WEALTH MANAGEMENT INVESTMENT ADVISORY 116,165.
1221 AVENUE OF THE AMERICAS
NEW YORK, NY 10020
UBS INSTITUTIONAL CONSULTING 290, 280.
299 PARK AVENUE, 25TH FLOOR
NEW YORK, NY 10171

TOTAL COMPENSATION 406,445.

ATTACHMENT 13
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THE PAULEY FAMILY FOUNDAWN ’ 54-1685158

ATTACHMENT 14

FORM 990PF, PART XV - INFORMATION REGARDING FOUNDATION MANAGERS

STANLEY F. PAULEY
DOROTHY A. PAULEY

ATTACHMENT 14
591200 755L 9/23/2010 12:44:14 PM V 09-7.3 PAGE 30
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THE PAULEY FAMILY FOUNDATION

FEDERAL CAPITAL GAIN DIVIDENDS _

LONG-TERM CAPITAL GAIN DIVIDENDS

15% RATE CAPITAL GAIN DIVIDENDS
UBS Y1 08370 - LTCG DIVIDEND
TOTAL 15% RATE CAPITAL GAIN DIVIDENDS

TOTAL LONG-TERM CAPITAL GAIN DIVIDENDS

591200 755L 9/23/2010 12:44:14 PM V 09-7.3

54-1685158

ATTACHMENT 16

11,205,

11,205.

ATTACHMENT 16
PAGE 39
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Commercial Mney Market Deposit Accdt

- -
= o1 2000037424880 072 130 0 40 19,572
WACHOVIA
A 00004216 01 AV 0.33501 5DG 19
E lllll'll"lllll'lll"ll'lllllll'lllIII'IIIIllllllllllI‘"Illl'
S==—THE PAULEY FAMILY FOUNDATION
=== C/0 HERITAGE WEALTH ADVISORS cB
=—— 11 S 12TH ST STE 401
=== RICHMOND VA 23219-4035
Commercial Money Market Deposit Account 12/01/2009 thru 12/31/2009
Account numbaer: 2000037424880
Account owner(s): THE PAULEY FAMILY FOUNDATION

Account Summary

Opening balance 12/01 $24,605.51
Interest paid 1.04 +
Closing balance 12/31 $24,606.55

Deposits and Other Credits

Date Amount  Description

12/31 1.04 INTEREST FROM 12/01/2009 THROUGH 12/31/2009
Total $1.04

Interest

Number of days this statement period 31

Annual percentage yield earned 0.05%

Interest earned this statement perlod $1.04

Interest paid this statement period $1.04

Interest paid this year $12.28

Daily Balance Summary

Datss Amount  Dates Amount  Dales Amount
12/31 24,606.55

WACHOVIA BANK, N.A., COMMERCIAL BANKING - RICHMOND page 10of 2
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ron 3808 Application for Extension of Time To File an
{Rewv, April 2000) Exemp‘t Organization Return OMB No 15451702

Departman of the lrentury
temal Revonuo Setvico

e Il you are filing lor an Automatic 3-Month Extension, comploto only Part 1 and check thisbox . . . . . . . . » ¢
e It you aro filing for an Additional (Not Automatic) 3-Month Extenslan, complete only Part 1l (on page 2 of this form).

Do not complote Part I} unfess you hovo already basn grantod an autamatic 3-maonth extansion on a previausly flled Form 8868,
Automotic 3-Month Extenslon of Time. Only submit original (no coples noeded).

A corporation required to filo Form 980-T and requesting an automatic 6-month oxtension—chack this box and complote

Partlionly . . . . . . . o

All othor corporations (including 1120-C filors), partnerships, REMICs, and trusts must use Form 7004
fime to file incomo tax ratums,

Electronic Filing {e-file). Generally, you can alactronically file Form 8868 If you want a 3-month automatic axtension of tirma to file
one of tho retums noted bolow (6 months for a corporation required to fllo Form 930-T). However, you cannot flle Form 8868
slectronically if (1) you want tho additional (not automatic) 3-month extonsion or (2) you file Forms 830-BL, 6068, or 8870, group
retumns, or a composite or consolidatod Form 980-T, Instead, you must submit the fully completod and signed page 2 (Part Il) of Form
BB68. For more dotaiis on the electronic filing of this form, visit www.irs.gov/ofile and click en o-file for Chanities & Nonprofits.

> Fila o aoporate application tar ench roturn,

. ' ‘ "'D

{0 request an extension of

Typo or Namu of Exompt Organization Employor. Idontification numbor
print Tho Pauley Family Foundation 54 1685158
Filo by tho Nurnbor, atreo!, and room or sullo n, If a P.Q. box, see inslructions,
o™ | cfo S.F. Pauloy, 314 St. David's Lane
relim, 500 ["City, fown or post office, stalo, And ZIP code, For a forolgn addross, 560 Instructions.
Richmond, VA 23221

Chock typo of rotumn to be filod (filo o separata application for each ratum):

0 Form©30 O Form 980-T {corporation) O Form 4720
O Form 990-BL [ Form 980-T (sec. 401(a) or 408(a) trust) D Form 5227
{J) Form 990-E2 O Farm 890-T (trust other than above) O Form 6069
Form 990-PF DO Form 1041-A - ) Form 8870

.............................................................................................

Tolephono No. » (.,.804 ) . 359.0800 FAX No. ™ f.......... Dot
» I the organization doea not have an office or place of business In the United States, chock this box N N
» {f this Is for a Group Roturn, enter the organization’s four diglt Group Exomption Numbor (GEN) L this s

for the whole group, check this box . ... .. » . W itls for pant of tha group, chack thisbox ... ... » [J and attach
a list with the names and EiNs of all membors the axtension will cover,
1 | roquest an outomatic 3-month (6 months for a corporation roquired 1o filo Form 9980-T) extension of timo

untll ,,. Augustisth 2510 15 flla tho exempt organization retum for tho orgarization named above, The extonslon Is
for tha organization’s ratum for:

» (X colendor year 20, Q1.0
» D taxyoarbeginfing ..o e L20..... v AND ONAING ..ot e e e , 20

2 if this tax yoar Is for less than 12 months, check reason: T Initial roturn (3 Final retum 0 Chango in accounting periad

3a if this appllication is for Form 990-BL, 930-PF, 890-T, 4720, or 6069, entar the tentative tax,

lass any nonrefundable crodits. See Instructions. 3a % 10 .'D‘:D
b If this application Is for Form 990-PF or 990-T, enter any rofundable crodits and estimated tax ' 0
paymants made. Include any prior vear ovarpaymont allowed az a crodit. 3b |8 65 . \.'H

¢ Balance Due. Subtract line 3b from line 3a. Include your peymart with thig form, or, f roquired,  [#%
doposit with FTD coupon or, If roquirod, by using E (Blectronic Federal Tax Paymont A
System). See instructions. 2 1S Neng

Cautlon, If you ara golng to mako an olectronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EQ
lor payment instructions.

For Privocy Act and Paperwork Reduction Act Notico, 300 Instructions. Cat, No, 279100

Form BB68 (Rov. 4-2008)



JForm UBBLY (Rov, 4-2009) Pago 2

o |f you are flling for an Additional (NotQtomatlc) 3-Month Extenslon, complete only !art lland check thisbox . » /]
Note. Only complete Part 1l If you have already been granted an automatic 3-month extension on a praviously filed Form 8868.
* | you are fliing for an Automatic 3-Month Extenslon, complete only Part | (on page 1),

3:1g91]  Additional (Not Automatic) 3-Month Extension of Time. Only file the orlginal (no copies needed).

Typc or Namu of Exumpt Orgunizution Employer |dentification numbor
print Tho Pauloy Family Foundation 54 | 1685158

#lin by the Number, street, and room or aulte no, If a P,O, box, acp Instructions, C ’ For IRS usn only

oxtended | _clo S.F. Paulay, 314 St. David's Lano -

::llllr:lr:n"hgw City, town or post offico, stata, and ZIP codo. For a {orolgn addrezs, soo (natructions,

inatructions. Richmond, VA 23221

Choeck typo of roturn to be filed (File a separate application for sach roturn):

O Form 990 1 Form 990-PF O Form 1041-A O Form 6069
O Form 990-BL O Form 990-T (sec. 401(a) or 408(a) trust) O Form 4720 O Form 8870
O Form 990-EZ CJ Form 990-T (trust other than above) O Form 5227

STOP! Do not complele Part Il if you wore not alrcady grantod an automatic 3-month extension on o previously filed Form 8868.

..................................................................

Tolophono No, » (..804 ) ... 359:0800 ... FAX No, » f.......... e
e |{ the organization doos not havo an office or place of business In the Unlted States, check thisbox ., . . ., . . » O
e |i this I5 for a Group Return, enter the organization's four digit Group Exemption Numbor (GEN) ., If thisis
for the whole group, check this box . ..., . » [ . If it is for part of the group, chack this box.. . ... » [ and attach a
list with the names_and EINs of all members the oxtansion is for.
4 | request an additional 3-month oxtension of time until.............. NovemboriSth . ..., 20.19.,
5 For calendar year .2009 | or other tax year boginning....cccevieveieenneaens v 20..c... and BNAING weuerraererneenreemnnnnne . 20......
6 If this tax year Is for lass than 12 months, check roason: [ Initial roturn  [J Final return OJ Change In accounting period
7 Stato in dotall why you need the extension .The Pauloy Family Foundation has alternative Investments that have not yet

................................................................................................................................................

..................................................................................................................................................

8a If this application is for Form 980-8L, 990-PF, 990-T, 4720, or 6069, enter the tentativo tax,
less any nenrafundnble credits. See instructions. 8a|$ 10,000

b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundablo crodits and HA
estimatod tax payments made. Include any prior yoar overpaymont ollowed as a credit and any

amount pald praviously with Form 8868, 8bls 35179
¢ Balanco Duo. Subtract line 8b from line 8a. Include your payment with this form, or, if required, deposit
with FTD coupen or, If required, by using EFTPS (Electronic Fedaral Tax Paymont System). See Instructlons. 8c|$ NONE

Signature and Verification
Undor ponaltina of parjury, | doclaro thul | huve examined this form, including accompanying nchodutes and otolomonts, und to thy best of my knowludgo und bollol,

It 1 true, connet, and complola, and Ihal | om authorized to prepare thin form,
Sinnalurg > W% M’] Titlo » ('Z/)A Daln » 7//5/0
/ ﬂ Form BB68 (Rov. 4-200%)




