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..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

2@09

For calendar year 2009, or tax year beginning_

, 2009, and ending

G Check all that apply

Inttial return
Amended return

| I Initial return of a former public chanty
|_| Address change

[_TFmnat return

Name change

Name of foundation
PAYNE FOUNDATION

A Employer identification number

Use the IRS

label. C/0 TERRI LACY 73-1646678
Otherwise, | Number and street (or P O box number if mail s not delivered to street address) Room/suite | B Telephons number (see page 10 of the instructons)

print

ortype. 1560 TRAVIS, SUITE 4200 () -
See Specific
Instructions. | C'ty or town, state, and ZIP code ¢ ge‘?,’é?r’%‘."é?{;&"ﬁg??"°’.‘ LA > H
D 1. Foreign organizations, check here »

HOUSTON, TX 77002

H Check type of organization m Section 501(c)(3) exempt private foundation

Section 4947(a)(1) nonexempt charitable trust

Other taxable private foundation

computation .

1 Fair market value of all assets at end

of

16) > $

year (from Part Il, col (c), line
1,809,720.

J Accounting method u_l Cash |__| Accrual

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

2. Foreign organizations meeting the
85% test, check here and attach

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

F If the foundation 1s In 8 60-month termination
under section 507(b)(1}(B). check here ,

> ]

Analysis of Revenue and Expenses (The
total of amounts in columns (b), (c), and (d)

(a) Revenue and (b) Net investment

(c) Adjusted net

(d) Disbursements
for charitable

may not necessanly equal the amounts in ex"gggi: per iIncome Income purposes
column (a) (see page 11 of the instructions) ) {cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedute) Sg TR
if the foundation Is not required to
2 Check b attachSch B. . . .. .. ...
3 Interest on savings and temporary cash investments
4 Dividends and interest from securities | | | | 36,9554 36,955.
SaGrossrents . . . ... .. e e
b Net rental Income or (loss) e
6a Net gain or (loss) from sale of assets not on line 10 -16 4 8694
b Gross sales pnce for all 128,324 .| 3 ENE
assets on line 6a
7 Captal gain net income (from Part IV, ine 2)
8 Netshort-termcaptalgan . .. ... ...
9 Income modificaj
10 a Gross sales less rety

and allowances - -} .
b Less Costof goods gold} .,

=
=
¥
(3]
>
=<t [
§ k{; i
a c Gross profit or (I3 att the‘gulé) 2010. |
= |11 Other income (att%x% chedule) , , . .. .. <\
§ 12 Total Add lines 1lthrduan A e ry. 4 4T | | 20,086, 36,955.
€¢) {13 Compensation of offiters, di 813 N u 1 —!
2 o 14 Other employee salaries andwages . . . . .
§ 15 Pension plans, employee benefits | | | | | .
2|16a Legal fees (attach schedule) . . ., ., .. ..
251 b Accounting fees (attach schedule) | . . |
4 ¢ Other professional fees (attach schedule) R 865, 865.
g 17 Interest. . . . .. .. ... ... ... ..
E 18 Taxes (attach schedule) (see page 14 of the lnstr's,ucuons“)r * 345 345. -
E 19 Depreciation (attach schedule) and depletion N Loy
2 20 OcCCUPaNCY . . v v v v e e e e e e e e
w |21 Travel, conferences, and meetings , . . , . . 4,026 4,026.
& 22 Printing and publications . . . ... .. ..
g’ 23 Other expenses (attach schedule) . . . . . .
E 24 Total operating and administrative expenses.
a Add lines 13 through 23 . . . . . ..... 5,236 1,210 4,026,
©l25 contributions, gifts, grants paid . . . . . . . 78,350 {5 s 78,350.
_ |26 __Total expenses and disbursements_Add lines 24 and 25 8 3 5 86 4 1,210 82,376.
27  Sublract line 26 from line 12 - ol s : R el
and disbur - 6 3 5 0 O

a Excess of revenue over exp

b Net investment income (if negative, enter 0 ) R
¢ Adjusted net income (if negative, enter -0-). . 3 . . =0- | LA eSS
For Privacy Act and Paperwork Reduction Act Notice, see page 30 of the Instructlons * ATCH 2 ssa ** ATCH 3 Form 990-PF (2009)
SE141010005hi53%8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE
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Folm 990-PF12009)

73

-1646678

Page 2

21 Balance Sheets

Attached schedules and amounts in the
description column should be for end-of-year
amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Fair Market Value

Assets
w

Cash-non-interest-bearing , ., . . . . ... .....0....
Savings and temporary cash investments
Accounts receivable ™

Pledges recevable »__ _ ____ ________
Less. allowance for doubtful accounts »
Grantsreceivable | | | ., ... ... ... 000
Receivables due from officers, directors, trustees, and other

disqualified persons (attach schedule) (see page 16 of the instructions) |

Other notes and loans receivable (attach schedule) »
Less: allowance for doubtful accounts P
Inventories for sale or use

Investments - corporate bonds (attach schedule), . , ., . . . .

131,532.

175,852.

175,852.

1,777,370.

1,669,550.

1,633,868.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here Pl l
and complete lines 24 through 26 and lines 30 and 31.
Unrestnicted . . . . . . v v v v v it i i e e
Temporanly restricted
Permanentlyrestnicted , , . . . . ... ... ... . ...,

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

Capital stock, trust principal, or current funds

Paid-in or capital surplus, orland, bldg , and equipmentfund = | | |
Retained earnings, accumulated income, endowment, or other funds , |
Total net assets or fund balances (see page 17 of the
INSIUCHONS) | | . . o ottt e e
Total tiablilitles and net assets/fund balances (see page 17

oftheInstructions) . . . . . v« v v v i i e e e e e

1,908,902.

1,908,902.

1,845,402

1,845,402,

1,908,902.

11 Investments - land, buildings, [ I
and equipment basis =000 _ L o e e ——
Less accumulated depreciation P
(attach schedule) = —c-c e
12 Investments - mortgageloans _ ., . . . . . . .. .. . ...
13 Investments - other (attachschedule) . ., . ., . ... ..
14 Land, buildings, and >
equipment basis 0 ¥ e ——
Less accumulated depreciation p,.
(attach schedule) = =00 ;e
15 Other assets (describe »_ _ _ _ _ _ _ _ _ _ _ _ _ ____..___ )
16 Total assets (to be completed by all filers - see the
instructions Also,seepage,iteml) . . . . ... ...... 1,908,902. 1,845,402. 1,809,720.
17 Accounts payable and accruedexpenses | . . . ., , ;
18 Grantspayable ... ... .. ... ...
$|19 Deferredrevenue _ ., . .. ................
'_f 20 Loans from officers, directors, trustees, and other disqualified persons
}3 21 Mortgages and other notes payable (attach schedule) , | | | |
~ll22  Other habilities (describe » ___________________ )
23 Total liabilities (add lines 17 through22) . . . .. ... ...

1,845,402.," 1

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part i, column (a), line 30 (must agree with

end-of-year figure reported on prior year's return)
Enter amount from Part I, line 27a

o0 L WN
>
a
a

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

1 1,908,902.
2 ~%3,500.
3
4 1,845,402.
5
6 1,845,402.

JSA
9E 1420 1 000

5DU3X8 2917 5/13/2010

1:38:11 PM V 09-6.1

7100-040

Form 990-PF (2009)
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Form 990-pF (2009)

73-1646678

Page 3

Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g, real estate, gg?;&?r% égha?é% Jd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) Sﬁ?ﬁ;ﬁ (mo, day, yr) | (M0., day. yr)
1a SEE PART IV SCHEDULE
b
c
d
e
() Grosssaesprce e ™ e omaa o o Kyl
a
b
c
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gain minus
OFMV as ot 2131 U Adued s e ) o e
a
b
c
d
e
. If gain, also enter in Part i, ine 7
2 Capital gain net income or (net capital loss) . . . . . If goss). enter -0- in Part . line 7 } 2 -16,869.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-0-inPart, ine B, . . . . . . . . . i i i v i e e st s e e e e n e 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 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?

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

oo L] ves[X]No

1 Enter the appropriate amount in each column for each year

see page 18 of the instructions before making any entries

(a) (d)
(b) (c)

cmendarBy::re @?Qf‘,’eﬁﬁgmmng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?és)tg&%té%nbryatégl ©)
2008 114,823. 1,945,441, 0.059022
2007 107,211. 2,278,325. 0.047057
2006 109,707. 2,086,865. 0.052320
2005 101, 483. 2,015,669. 0.050347
2004 94,294. 1,952,390. 0.048297
2 Totaloflne 1, column(d) . . . . . .. ... ... 2 0.257043

3 Average distnbution ratio for the 5-year base period - divide the total on ine 2 by 5, or by the

number of years the foundation has been in existence flessthanSyears |, ., ., .. ... ... 3 0.051409
4 Enter the net value of noncharitable-use assets for 2009 from Part X, me5 4 1,583,750.
5 Multplylinedbyline3 L 5 81,419.
6 Enter 1% of net investment income (1% of Part1, ine 27b) . . . . . ... ... .. ... 6 357.
7 Add“nessands ------------------------------------------ 7 81’776.
8 Enter qualifying distributions from Part X1, ine d . L. 8 82,376.

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

Form 990-PF (2009)

JSA
9E 1430 1 000
PAGE 4

5DU3X8 2917 5/13/2010 7100-040

1:38:11 PM V 09-6.1




Fofm 990-PF {2009) 73-1646678

Page 4

.Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the mstructlons)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here > I l and enter "N/A" on line 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

here B [X ] and enter 1% of Part L Ine 27b . . . . . .. ... .
¢ 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 AAINES TANA2 . . . Lt e e e e e e e e e e 3 357.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter 0) ... 4 0.
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 357.
6 Credits/Payments X -
a 2009 estimated tax payments and 2008 overpayment credited to 2009, , | 6a
b Exempt foreign organizations-tax withheld at source |, , ., , . . . ... .. 6b
¢ Tax paid with apphcation for extension of time to file (Form 8868) | .| 6¢c
d Backup withholding erroneouslywithheld . _ ., ., . ... ......... 6d SR
7 Total credits and payments. Add lines6athrough6d . . . . . . . . . . o v ot v e i n e e e 7 520.
8 Enter any penalty for underpayment of estimated tax Check here ,:I if Form 22201s attached . . . . . . . 8
9 Tax due. if the total of lines 5 and 8 is more than line 7, enteramountowed , , ., . . ., .. ... ..... »l 9
10 Overpayment. If ine 7 is more than the total of lines 5 and 8, enter the amount overpatd | . . . > 10 163.
11 Enter the amount of line 10 tobe Credited to 2010 estimated tax p 163. Refunded p| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or focal legislation or did it ] Yes | No
participate or intervene in any political Campaign? | | | . L . L L L L. i h e i e e e e e e e e e e e e s 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 definition)? | | L L L L L L L e e e e e e e e e e e e e e s 1b X
If the answer is "Yes" to 1a or 1b, attach a detalled descnption of the activities and copies of any matenals o '5? ;
published or distributed by the foundation in connection with the activities Sl CER T
1c X

¢ 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 $ (2) On foundation managers P §

e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed

on foundation managers » $

2 Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detailed descnption of the activities

3 Has the foundation made any changes, not previously reported to the IRS, 1n its governtng instrument, articles of

incorporation, or bylaws, or other similar instruments? if “Yes," attach a conformed copy ofthechanges . . . . .. ... ...

4a Did the foundation have unrelated business gross income of $1,000 or more duningtheyear? . ., . . .. ... .. .. ...
b If "Yes,” has it filed a taxreturn on Form 990-T forthis year? . | . . . . . . . . i i v i i v e e b et ot s o a s oo a e
5 Was there a liquidation, termination, dissolution, or substantial contraction during the Year? L L e e e e e e

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
e By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state law remain in the governing instrument? . . . . . . . . . . . i i o v v e o 0t e n e e

7 Did the foundation have at ieast $5,000 in assets at any time during the year? ¥ "Yes,” complete Part I, col (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see page 19 of the

instructions) »

b If the answer is "Yes" to lne 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," attachexplanation . . . . . ... ... ... ...

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)2 If"Yes,"complete Part XIV | | . . . i i e e e e e e e e e e e e e e e e e e e e e

10 Did any persons become substantial contributors during the tax year? /f "Yes," attach a schedule listing their
names and addresses

3 X
4a X
4b

7 | X
gb | X
9 X
10 X

JSA
9E 1440 1 000

5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040

Form 990-PF (2009)

PAGE 5



Folm 990-PF {2009) 73-1646678 Page 5
Statements Regarding Activities (continued)

11 At any 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 page 20 of theinstructions) . . . . . . . . . .. . ... ... 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before

AUGUSE 17, 20087, . o o v v e e e e e e e e e e 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

Website address »_ _ _ _ _ _ _If]_ f‘ ____________________________________________________________________
14 The books are In care of P_?EB%E _I:é(_:_\_( _________________________ Telephoneno P

Located at >_6_99_ TRAV _I_S_,_ _S_U_I_T_E_ _4_2_0_0_'_ _HOUSTON, . S
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 -Checkhere - « - « - . . . . . .. .o 0L »

and enter the amount of tax-exempt interest received or accrued duningtheyear . , . . . . . . . . . . ... ...

ELAYIR=] 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? , , , , ., . , . D Yes
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
AISQUANIfIEd PErSON? « & & v v v v e e v et e e e e e e e e e e e e e e e || Yes
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . ..
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ., . . . .. ..
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)?. . . . . . . . . . i it t e e e e e e l:l Yes
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 withn90days). . . . . . . . .« . . . . .. I:] Yes No
b If any answer s "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 20 of the instructions)? - - - . + . . . . . g
Organizations relying on a current notice regarding disaster assistance checkhere ., . , . ... ... ...
¢ 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 taxyear beginningin 20092 . . . . . . . . . . . . v it i i e e e e e e 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())(3) or 4942())(5)).
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XIl!) for tax year(s) beginning before 2009?7. . . . .+ « + - 4 0 s e v e s e e e e e e D Yes
If "Yes," ist the years p
b Are there any years listed in 2a for which the foundation 1s not applying the prowvisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2)
to allyears listed, answer "No" and attach statement - see page 20 of theinstructons ) . . . . . . . . . ... . . oo
¢ |f the provisions of section 4942(a)(2) are being applied to any of the years hsted in 2a, hst the years here

(6

~—

3a Dud the foundation hold more than a 2% direct or indirect interest in any business
enterpnse at any tmeduningtheyear? . . . . . . . . . . . . ... .0ttt i e D Yes
b If "Yes," did 1t have excess business holdings 1n 2009 as a result of (1) any purchase by the foundation or
disquahfied 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 holdingsin 2009 ) . . . . . . « i v v v e i it e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? , | ., . . . . . 4a ‘ X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its R O NS
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20092 ., . . . . . 4b X

Form 990-PF (2009)

JSA

9E1450 1 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 6




Fotm 990-PF{2009) 73-1646678 Page 6
CLAY/[B:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

§a 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))? , | . . [:l Yes No N
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
} directly or indirectly, any voter registration drive? L, B Yes No
(3) Prowvide a grant to an individual for travel, study, or other similar purposes?, , , , ., ... .. Yes No
(4) Prowvide a grant to an orgamzation other than a charitable, etc , organization described 1n
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , , . , . . D Yes No
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals?, , ., ., . . ... ... ..... D Yes No

b If any answer I1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy 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, | , . , . ., ... ... >
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? . . . . . .. .. ... ... .. D 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 benefit contract?. . . . . . . i it i i e e e e e e e e e e e e e e e D Yes
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?
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? | | I:] Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . . .. .. .. 7b X

E1:4'[8} 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).

b) Title, and average ¢) Compensation (d) Contributions to Expens
(a) Name and address ¢ )hours per week ((Il)not paid, enter employee benefit pians (ez,th?, ;‘”3,,5;,‘,’3;‘5“"
devoted to position 0-) and deferred compensation
ATTACHMENT 5 -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."

(d) Contnibutions to

(b) Title, and average Expense account,
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation pﬁ;nn‘;k;yneded%‘fegﬁgij (ez’m)g allowanc:: \
devoted to position compensation
NONE  TTTTTToTTTTTmmTTT
Total number of other employees paid over $50,000 . . . . . . . . . . . i i i i i i i e e i e e e e e e e >,

Form 990-PF (2009)

JSA

9E 1460 1 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 7




Form 990-PF {2009) 73-1646678 Page 7

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

3 Five 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
NONE
Total number of others receiving over $50,000 for professional ServICeS . . .« v+ v e v v o o o o o o ot o o o o o0 »| NONE
LIEY Summary of Direct Charitable Activities

List the foundation’s four largest direct charitable actities dunng the tax year Include relevant statistical information such as the number Expenses

of organizations and other beneficianes served, conferences convened, research papers produced, etc

1 N/A

2

< B

A

) 8=] Summary of Program-Related Investments (see page 23 of the instructions)

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

Amount

Total. Add nes 1through 3. . . . . . . . . . . .. ..o o . v ot ee e e e e e e e e e

Form 990-PF (2009)

JSA

9E1465 1 000
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Form 990-PF (2009) 73-1646678 Page 8

Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see page 24 of the instructions )

1 Farr market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly fair market value of securities 1,467,2091.
b Average of monthly cashbalances | . ... ... .. ... ... ... 140,577.
¢ Far market value of all other assets (see page 24 of the instructions) . . ., . . ... ........ 0.
d Total(addlines 1a,b,andc) . .. .. ... 1,607,868.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanation) ... .. ... ... 1e
2 Acquisttion indebtedness apphcable toine 1assets 2 0.
3 Subtract ine 2 from line 1d . e 3 1,607,868.
4 Cash deemed held for charttable actvities Enter 1 1/2 % of line 3 Zfor'g're'at'ef amouﬁt, see page 25
of the nstructions) | L 4 24,118,
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3 Enter here andonPartV,line4 | 5 1,583,750.
Minimum investment return. Enter 5% of ine 5 | . . . . . . . . . . . e 6 79,188.
Distributable Amount (see page 25 of the Instructions) (Section 4942())(3) and ()(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part)
1 Minimum investment return from Part X, Bne 6. . . . . v v v i i i e e e e e 1 79,188.
2a Taxon investment income for 2009 from Part VI, lne5 . == | 2a 357 .. av
b Income tax for 2009 (This does not include the tax from PartVl) | 2b .
c Add Ilnes 2a and 2b --------------------------------------------- zc 357 :
3 Distributable amount before adjustments Subtract ine 2c fromtne1 . . . . . . .. . ... .. ... 3 78,831.
4 Recoveries of amounts treated as qualfying distrbutions L. 4
5 Add hnessand4 .............................................. 5 78,831.
6 Deduction from distributable amount (see page 25 of the instructions) . . . . .. ... ...... 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XllI,
| [T 2 = S T S 7 78,831.
' Qualifying Distributions (see page 25 of the instructions)
|
| 1 Amounts paid (including administrative expenses) to accomplish charntable, etc, purposes
‘ a Expenses, contributions, gifts, etc. - total from Part |, column (d),ine26 . . . .. ........ 1a 82,376.
i b Program-related investments - total from Partix-8 1b 0.
| 2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
| BUIBOSES | 2 0.
! 3 Amounts set aside for specific charitable projects that satisfy the o
| a Suitability test (prior IRS approvalrequired) 3a 0.
| b Cash distribution test (attach the required schedule) . . . .. ... .. 3b 0.
4  Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, lne4 | | . 4 82,376.
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 theinstructions) _ . . . . . . . . ... . . . . ..., 5 357.
6  Adjusted qualifying distributions. Subtracttine 5 fromhne 4_ . ... ... . ... ... 6 82,0189.

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
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE S




1 ’
Form 990-PF (2009) 73-1646678 Page 9
Undistributed Income (see page 26 of the instructions)

(a) (b) {c) (d)
1 Distributable amount for 2009 from Part XI, Corpus Years prior to 2008 2008 2009
e 7 o e T T o
2 Undistnbuted income, if any, as of the end of 2009
a Enter amount for 2008 only

b Total for prior years 20 07 20 06 20 05

3 Excess distributions carryover, If any, to 2009
a From2004 . ...
b From2005 _ .. .. :
¢ From2006 , . . .. 6,082.1
d From 2007 ., .. .. .
e From2008 . . . ... 18,589.}
f Total of ines 3a through e

4 Qualfying distributions for 2009 from Part XII,
ned » $ 82,376.

a Appled to 2008, but not more than line 2a _ |, |

b Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions) s

¢ Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , , . .

d Apphied to 2009 distributable amount | | | | |
e Remaining amount distributed out of corpus

§ Excess distributions carryover applied to 2009 |
(If an amount appears in column (d), the same |’ 7~
amount must be shown in column (a) )

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

Corpus Add lines 3f, 4c, and 4e Subtract hne 5

b Prior years' undistributed income Subtract [
linedbfromne2b _ . ... ......

¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has | -,
been previously assessed. . . . ... ... .. -

d Subtract lne 6¢c from lne 6b. Taxable|:
amount - see page 27 of the instructions | | | | [

e Undistnbuted income for 2008 Subtract Ilné
4a from line 2a Taxable amount - see page
27 ofthenstructions . . . . . . .. .. ...

f Undistributed income for 2009 Subtract lines
4d and 5 from hne 1 This amount must be
distributed in 2010

7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
instructions) . . . . . ... L0 0oL

8 Bxcess distributions carryover from 2004 not
applied on line 5 or ine 7 (see page 27 of the
instructions) . . . . ... L ... e e .

9 Excess distributions carryover to 2010.
Subtract lines 7 and 8 from line 6a

10 Analysis of ine 9

a Excess from2005 | | | '

b Excess from 2006 , , , 6,082. NP

¢ Excess from2007 . .| ERCESwet o s e o e

d Excess from2008 , , . 18,589.

e Excess from2009 . ., . 3,545.] ST T e

Form 980-PF (2009)

JSA

9E1480 1 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 10




Fotm 990-PF Y2009) 73-1646678 Page 10
Prt )\ Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE
1a If the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2009, enter the date of theruing .~ . . . . ., | 4
b Check box to indicate whether the foundation is a private operating foundation described in section I ] 4942())(3) or Ll 4942())(5)
2a 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) 2008
I or the minimum investment
return from Part X for each
year listed

€ Qualifying distnbutions from Part
XII, hine 4 for each year listed
d  Amounts included in fine 2c not
used directly for active conduct
of exemptactivities . . + . .
€ Qualfying distributions made
direclly for active conduct of
exempt activties Subtract Iine
2d fromlne2ec , , , , , .
3 Complete 3a, b, or c for the
alternative test relied upon
a “Assets” altemative test - enter

(1) valueotaiassets . . .
{2) value of assets qualfying
under section
49420)(3)8)N. .« .+ -
b "Endowment" alternatve test-
enter 2/3 of minimum Invest-
ment retumn shown in Part X
ling & for each year listed

€ "Support” altematve test - enter

(1) Total support other than
gross investment income
(interest, dmdends, rents,
payments on secuntes
toans (section 512(a)(5)),
orroyalties), . _ | , .,
Support  from  general
public and 5 or more
exempt organizations as
provided In section 4942
oREm . .. . ..
(3) Largest amount of sup-

port from an exempt

organization

(2

~—

(4) Gross investment income ,
GEPAA 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))

CAROLYN PAYNE, LEON M PAYNE, JR., MIRIAM PAYNE PRIOLEAU

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

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

Check here » if the foundation only makes contributions to preselected charitable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc. (see page 28 of the 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

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

N/A
¢ Any submission deadlines

N/A

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

N/A

Form 990-PF (2009)

9E14J9%A1000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 11




Form 990-PF (2009) 73-1646678 Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "srhaoc\:vpf:y: '?ff’arl.g:\ds'ﬁg”ﬂ' Fg;:arzggtgn Purpose gf gtrant or Amount
Name and address (home or business) any o gy | recipient contribution
a Paid duning the year
SEE STATEMENT 78, 350.
L T I T T T A A N A A S ST S S ST A R ST ST 3a 78, 350.
b Approved for future payment
L) & P T WL S S AT S S S S S SN T S S 3b

Js
95’:4911000
5DU3X8 2917 5/13/2010

1:38:11 PM V 09-6.1

7100-040

Form 990-PF (2009)
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Form 990-PF (2009)

73-1646678

Page 12

Enter gross amounts uniess otherwise indicated

1

N LN

- 0O W 0 N ;™

- -

12
13

Program service revenue
a

Unrel

1P AN Analysis of Income-Producing Activities

ated business income

Excluded b

section 512 513, or 514

(a)
Business code

(b)

Amount

{c)
Exclusion code

(d)

Amount

(e)
%elated or exempt
unction incom
See page 28 of

e instructions )

b
c
d
e
f
9

Fees and contracts from government agencies
Membership dues and assessments | | | |
Interest on savings and temporary cash investments
Dividends and interest from securties

Net rental iIncome or (loss) from real estate

a Debt-financed property

Net rental income or (loss) from personal property
Other investmentincome |, _ . . .. .. ..
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events | ,
Gross profit or (loss) from sales of inventory. .

Other revenue a

14

36,955.

18

-16,869.

b

c

d

e

Subtotal Add columns (b), (d),and (e) . . . .

Total. Add ine 12, columns (b), (), and (€), . . . . . . . . . . v v v i it s e e e et e e e e 13

(See worksheet In line 13 instructions on page 28 to verify calculations )

20,086.

1947/ H=-] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s 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 )
N/A
Form 990-PF (2009)
JSA

9E 1492 1 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1

7100-040

PAGE 13



Fofm 990-PF {2009) 73-1646678 Page 13
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 orgamization described No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political e
r a gan%?rtéoﬂo’;n the reporting foundation to a nonchantable exempt organization of
| () BN L L L e e e e e e e e e e e e e X
(2) OtErSSEIS ., . o o it et e e e e e e e e e e e e e e X
b Other transactions 2
(1) Sales of assets to a noncharitable exempt organization , . . . . . . . . . . L i .t e e e e e e e e et e e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt orgamzation | | . . . . . . . .ttt e e e e e e e e e e e e e 1b(2); X
(3) Rental of faciities, equipment, orother assets . . , . . . . . . . 0 . o vt ittt e e e e e e e 1b(3) X
(4) Reimbursementarrangements | | | | ., . L L L L L L. it e e e e e e e e e e e e e e e 1b(4) X
(5) LOANS O 108N GUATANEEES . | . . . L v v w v v s e s v e e e e e e e e e e e e 1b(5) X
{6) Performance of services or membership or fundraising solcatIoNS |, . . . . . . . . vttt e e e e e e e e e e e .. 1b(6) X
¢ Sharing of facihties, equipment, mailing lists, other assets, orpaid employees | . . . . . . . . . i i i vt 4 v v o e e e 1c X
If the answer to any of the above 1s "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 received
(a) Line no (b) Amount involved {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng amangements

N/A N/A

2a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations described in

section 501(c) of the Code (other than section 501(c)(3)) orin section 5277 _ | . . . . . . . . @ v v v i e v e s v nn Yes No
b If "Yes,” complete the following schedule
(a) Name of organization (b) Type of organization (c) Description of relationship

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 1s true, Prect and gompl Declaration of preparer (other than taxpayer or fiduciary) is based on all lnformatlon of which preparer has any knowledge
L\ | 5o > Oﬂ\ e
2 Signature of officer or trustee Date Title
[:}]
Preparer's identifyin
i Date Check If nun?ber (See Slgnfay:urga on
o 22> Preparer’s ’ Y 13 201 self-employed >D page 30 of the instructions)
% |2 £ & signature 0 P00366963
&gg Firm's name (or yours If MARGOLIS, PHIPPS & WRIGHT P.C. EN p 16-0324056
o self-employed), address, 1400 POST OAK BLVD., STE 900
and ZIP code HOUSTON, TX 77056-3009 | Phoneno 713-625-3500
Form 990-PF (2009)
JSA

9E1493 1 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 14




PAYNE FOUNDATION

FORM 990-PF - PART IV

73-1646678

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\!)IENT INCOME

o Date Date sold
Kind of Property Description > acquired
Gross sale Depreciation Costor FMV Ad] basis Excess of Gan
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 adj basis (loss)
SEE STATEMENT ATTACHED 014-09477-5 p VAR VAR
PROPERTY TYPE: SECURITIES
43,022. 42,615. 407.
SEE STATEMENT ATTACHED 014-09477-5 P VAR VAR
PROPERTY TYPE: SECURITIES
58,000. 62,645. -4,645.
SEE STATEMENT ATTACHED 014-14229-3 P VAR VAR
PROPERTY TYPE: SECURITIES
17,747. 24,941. -7,194.
SEE STATEMENT ATTACHED 014-1422%-3 P VAR VAR
PROPERTY TYPE: SECURITIES
9,555. 14,992. -5,437.
TOTAL GAIN(LOSS) ..t ittt ittt ittt ittt st n st n et oaensosans -16,868.
JSA
9E1730 1 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 15
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L3 - .

SCHEDULE . . OMB No 1545-0092
(Forin 1041, Capital Gains and Losses
Department of the Treasury P> Attach to Form 1041, Form 5227, or Form 980-T. See the instructions for 2@0 9
Intemal Revenue Service Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).
Name of estate or trust PAYNE FOUNDATION Employer identification number

C/0 TERRI LACY 73-1646678

Note: Form 5227 filers need to complete only Parts | and /.

m Short-Term Capital Gains and Losses - Assets Held One Year or Less

{e) Cost or other basis {f) Galn or (loss) for
Description of property (b) Date acquired {c) Date sold .
(Example(a1)00 sharzs 7% prE:fen'ed of"Z"Co) (mo , day, yr) (mo, day, yr) (d) Sales pnce (sﬁ:;ﬁg;lz:;)the Sutl?t?aec't‘?;)efry:r:r(d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,lnetb _ _ . . . .. ... ... ... ...... 1b -6,787.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781,and 8824, ... ........... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts | | | |, . ., 3
4 Short-term capital loss carryover Enter the amount, If any, from line 9 of the 2008 Capital Loss
Carryover Worksheet | | | . ., . ... .. ... ..t e a4 | )
5 Net short-term gain or {loss). Combine lines 1a through 4 in column (f) Enter here and on hne 13,
column (3) O the BaCK . . . o o o ot s e i e e e e e e e e e e e e e e e e e e e a4 e s s e > | s -6,787.

Long-Term Capital Gains and Losses - Assets Held More Than One Year

(e) Cost or other basis (f) Gain or (loss) for
D t f b) Date d (c) Dat Id
(Example 100 shares 7% pretened o °Z* Co) o savvry | (mo. day.yr) (d) Sales pnee C mdracions) | subtract (& fom (@
6a
b Enter the long-term gain or (loss), if any, from Schedule D-1,lne6b_ . . . . . .. . ... ... ........ 6b -10,082.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 = . ., . . ..... 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts | | ., . ... 8
9 Captalgaindistributions | | | . L e e e 9
10  Ganfrom Form 4797, Partl | L 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2008 Caprtal Loss
Carmyover WOMKSREEL . | . . . . o\ ittt et e e e e e 11 |( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f). Enter here and on line 14a,
column (3) ONthe DACK . . . . o v o vt o s s e e e e e e e e e e e e e e e e e e e e e s » (12 -10,082.

For Paperwork Reduction Act Notice, see the Instructions for Form 1041.

JSA
9F1210 2 000

5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040
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’ )

Schedule D (Form 1041) 2009 Page 2

Summary of Parts | and [l (1) Beneficiares' (2) Estate's
Caution: Read the instructions before completing this part (see page 5) or trust's (3) Total
13 Netshort-term gainor(loss) ., . . . . ... ... ......c.o... 13 -6,787.
14 Net long-term gain or (loss):
a TOtal fOrYear . . . . ..ot 14a -10,082.
b Unrecaptured section 1250 gain (see ine 18 of the wrksht) | 14b
€ 28% TR QAN | . . . e 14¢
15 Total net gain or (loss). Combine ines 13 and 14a . . | » | 15 -16,869.

Note: If line 15, column (3), Is a net gan, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, ne 4a) If lnes 14a and 15, column (2), are net gains, go
fo Part V, and do not complete Part IV If ine 15, column (3), is a net loss, complete Part IV and the Capital Loss Carmryover Worksheet, as necessary

mCapital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, ine 4 (or Form 990-T, Part |, ine 4c, if a trust), the smaller of

a The loss online 15, coumn(3)or b $3,000 . , . . . . . . ... .. ... 16 I( 3,000)
Note: If the loss on line 15, column (3), 1s more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), Is a loss, complete the Capital Loss
Carryover Worksheet on page 7 of the instructions to figure your capital loss camryover
Tax Computation Using Maximum Capital Gains Rates
Form 1041 filers. Complete this part only If both lines 14a and 15 1n column (2) are gains, or an amount Is entered in Part | or Part Il and
there is an entry on Form 1041, Iine 2b(2), and Form 1041, hne 22, 1s more than zero
Caution: Skip this part and complete the worksheet on page 8 of the instructions if
e FEither ine 14b, col. (2) or ine 14c, col. (2) is more than zero, or
e Both Form 1041, line 2b(1), and Form 4952, line 4g are more than zero
Form 990-T trusts. Complete this part only if both lines 14a and 15 are gains, or qualfied dividends are included in income In Part |
of Form 990-T, and Form 990-T, hine 34, 1s more than zero Skip this part and complete the worksheet on page 8 of the instructions If
either line 14b, co! (2) or line 14c¢, col (2) 1s more than zero

17 Enter taxable income from Form 1041, Iine 22 (or Form 990-T, ine 34) |17
18 Enter the smaller of line 14a or 15 In column (2) W
but not less thanzero, ., . .. .......... 18

19 Enter the estate's or trust's qualified dvidends -
from Form 1041, line 2b(2) (or enter the qualified

dividends included in income in Part | of Form 990-T) . . | 19
20 Addlines18and19 . _ . . . ... ... .... 20
21 If the estate or trust is filing Form 4952, enter the
amount from line 4g, otherwise, enter-0- , | » | 21 .
22 Subtract ine 21 from line 20 If zeroorless,enter-0- . . . .. ........ 22
23 Subtract hne 22 from iine 17 If zero or less, enter-0- _ , . . . ... ..... 23
24 Enter the smaller of the amountonime 170r $2,300 , , . . . ... ... .. 24 R

25 Is the amount on line 23 equal to or more than the amount on line 247
Yes. Skip lines 25 and 26, go to line 27 and check the "No" box

No. Enter the amount from ine 23, | . . . . . . . ... ... ... .. 25
26 Subtracthine 25from line 24, | . . . . . . . . . e e e e 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skip kines 27 thru 30, go to line 31 D NO. Enter the smaller of line 17 or fine 22 27
28 Enter the amount from line 26 (If ine 26 s blank, enter-0-) _ . . . . . . ... 28
29 Subtracthine 28 from hne 27 . . . . . e e e e e e e 29 o
30 Multiplyline 20 by 15% (15) |, | . . . . . . ... e e 30
31 Figure the tax on the amount on line 23 Use the 2009 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) . . .. ... ... ... ...... 31
32 Addhnes 30 and 31 | | | L L e e e e e 32
33 Figure the tax on the amount on line 17. Use the 2009 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions In the instructions for Form 1041) . . _ . . ... ... ........ 33
34 Tax on all taxable income. Enter the smaller of ine 32 or ine 33 here and on Form 1041, Schedule
G hne 1a{orForm 990-T, ine 36) . . . . . o . & ot o o et e e e e e e e e e e e e e e e .. 34

Schedule D (Form 1041) 2009

JSA
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SCHEDULE D-1
(Forin 1041)

Department of the Treasury
Intemal Revenue Service

Continuation Sheet for Schedule D

(Form 1041)

» See instructions for Schedule D (Form 1041).

p Attach to Schedule D to list additional transactions for lines 1a and 6a.

OMB No 1545-0092

2009

Name of estate or trust
PAYNE FOUNDATION

Employer ldentification number

73-1646678

m Short-Term Capital Gains and Losses - Assets Held One Year or Less

JSA

D t f E 1 (b) Date (c) Date sold (d) Sales pnce (e) Cost or other basis Gai |
o ke 2 o) i |G | eemedabe | eemeigte | G
1a SEE STATEMENT ATTACHED
014-09477-5 43,022. 42,615. 407.
SEE STATEMENT ATTACHED
014-14229-3 17,747, 24,941, -7,194.
1b Total. Combine the amounts in column (f) Enter here and on ScheduleD, lne 1b . . . . . . . . . o o o o v o . -6,787.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D-1 (Form 1041) 2009
8F 1221 3 000
5DU3X8 2917 5/13/2010 1:38:11 PM V 09-6.1 7100-040 PAGE 23
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Schedule D-1 (Form 1041) 2009

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identffication number if shown on the other side

Employer ldentification number

m Long-Term Capital Gains and Losses - Assets Held More Than One Year

(d) Sales pnce

(e) Cost or other basis

b) Date i
IGERGLCEETY o, | G| emmlhe | eimete | JREGEY
6a SEE STATEMENT ATTACHED
014-09477-5 58,000. 62,645. ~-4,645.
SEE STATEMENT ATTACHED
014-14229-3 9,555. 14,992. -5,437.
6b Total. Combine the amounts in column (f) Enter here and on Schedule D, ne6b . . . . . . ... ... ...... ~-10,082.

JSA

9F 1222 3 000
5DU3X8 2917 5/13/2010

1:38:11 PM V 09-6.1

Schedule D-1 (Form 1041) 2009

7100-040

PAGE 24



Payne Foundation
From 01-Jan-2009 To 31-Dec-2009

FORM 990PF, PART XV - GRANTS AND CONTRIBUTIONS PAID DURING THE YEAR

Description

SMALL STEPS NURTURING CENTER
INTERFACE MINISTRIES
THE SALVATION ARMY

PLANNED PARENTHOOD OF HOUSTON AND SOUTHEAST TEXAS

MAKE-A-WISH FOUNDATION

HUGUENOT SOCIETY OF SOUTH CAROLINA
EPISCOPAL HIGH SCHOOL-ANNFND
FRASERS FRIENDS

GOODFELLOWS

STAR OF HOPE MISSION

CHRIST CHURCH CATHEDRAL

SENIORS PLACE

CANDLELIGHTERS

ST LUKES CENTER FOR COUNSELING AND LIFE ENRICHMENT
BROWN UNIVERSITY

HOUSTON PI BETA PHI FOUNDATION

THE MUSEUM OF FINE ARTS, HOUSTON
TEXAS HEART INSTITUTE

THE CHILDRENS FUND

HOUSTON BALLET FOUNDATION
BEAR-CHANGE IS GOOD

NEIGHBORHOOD CENTERS INC

ST JOHN THE DIVINE EPISCOPAL CHURCH
THE CHINQUAPIN SCHOOL

PATHWAYS FOR LITTLE FEET

ST JOHNS SCHOOL

PATHWAYS YOUTH AND FAMILY SERVICES

ADDRESS

HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX
HOUSTON, TX

RELATIONSHIP TO
SUBSTANTIAL CONTRIBUTOR

N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A
N/A

FOUNDATION STATUS
OF RECIPIENT

PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC
PUBLIC

PURPOSE OF
GRANT

GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE
GENERAL PURPOSE

73-1646678

AMOUNT

5,000
1,000
1,000
500
1,000
2,000
5,000
2,500
1,000
1,000
5,000
1,000
1,000
2,000
5,000
500
2,500
5,000
1,000
3,100
2,500
500
5,000
2,500
1,000
20,000
750

78,350



. a L

Payne Foyndation 014-09477-5
From 01-Jan-2009 To 31-Dec-2009

Realized Gains/Losses

Date Soid /
Symbol  Description Trade Date  Covered Qty Proceeds Cost Gain/l.oss Gain Type
WM ISHARES RUSSELL 2000 INDEX FUND 20-Nov-08 3-Jun-09 250 12,952 9,895 3,057 Short-Term
SPY SPDR S&P 500 ETF TRUST SPDR 20-Nov-08 3-Jun-09 130 12,070 10,011 2,060 Short-Term
GALLX  GOLDMAN SACHS ALL CAP GROWTH MUTUAL FUND - CL A 25-Jul-08 3-Jun-09 2,200 49 18,000 22,709 (4,709) Short-Term
TOTAL SHORT TERM 43,022 42,615 408
GSLAX  GOLDMAN SACHS LARGE CAP VALUE CLASS A 19-Dec-02 3-Jun-09 224 719 2,000 2,013 (13) Long-Term
GCFIX GOLDMAN SACHS CORE FIXED-INC A MUTUAL FUND CLASS A 19-Dec-02  24-Nov-09 4,223 87 40,000 43,041 (3,041) Long-Term
GSHAX  GOLDMAN SACHS HIGH YIELD A MUTUAL FUND CLASS A 13-Jan-03 3-Jun-09 855243 5123 5,801 (778) Long-Term
GSHAX  GOLDMAN SACHS HIGH YIELD A MUTUAL FUND CLASS A 16-Jan-03 3-Jun-09 814 206 4,877 5,618 (741) Long-Term
GSHIX  GOLDMAN SACHS HIGH YIELD INSTL MUTUAL FUND CLASS | 16-Jan-03  24-Nov-09 878 477 6,000 6,072 (72) Long-Term
TOTAL LONG TERM 58,000 62,645 (4,645)

GRAND TOTAL 101,022 105,260 (4,238)




Payne Founda.non Thombuiy Non-US Eq 014-14229-3
From 01-Jan-2009 To 31-Dec-200%
A t Strategy Th

Non-US Equity
Realized Ganslosses

Symbol Description

NVO NOVO-NORDISK A/S ADR ADR CMN
SUNCOR ENERGY INC CMN
SUNCOR ENERGY INC CMN
SUNCOR ENERGY INC CMN

CHL CHINA MOBILE LIMITED SPONSORED ADR CMN
NVS NOVARTIS AG-ADR SPONSORED ADR CMN
HLPPY  HANG LUNG PPTYS LTD SPONSORED ADR CMN

VoD VODAFONE GROUP PLC SPONSORED ADR CMN

HLPPY  HANG LUNG PPTYS LTD SPONSORED ADR CMN

HLPPY  HANG LUNG PPTYS LTD SPONSORED ADR CMN

SWCEY SWISS REINSURANCE SPONSORED ADR CMN

TEF TELEFONICA S.A. ADR SPONSORED ADR CMN

SWCEY SWISS REINSURANCE SPONSORED ADR CMN

HLPPY  HANG LUNG PPTYS LTD SPONSORED ADR CMN

RHHBY ROCHE HOLDING AG ADR B SHS(NOM CHF 100) VAL 224 184
TEF TELEFONICA S A ADR SPONSORED ADR CMN

CAJ CANON INC ADR ADR CMN

AXA-UAP AMERICAN DEPOSITARY SHARES

TEVA TEVA PHARMACEUTICAL IND LTD ADS

CHL CHINA MOBILE LIMITED SPONSORED ADR CMN

£ ON AG SPONSORED ADR CMN

ROCHE HOLDING AG ADR B SHS(NOM CHF 100) VAL 224 184
BIDU BAIDU, INC SPONSORED ADR CMN

NESTLE SA SPONSORED ADR (REP 1/20 CHF 10 REGD SHS)
NVO NOVO-NORDISK A/S ADR ADR CMN

CHL CHINA MOBILE LIMITED SPONSORED ADR CMN

NVO NOVO-NORDISK A/S ADR ADR CMN

KINGFISHER PLC SPONSORED ADR CMN

WMMVY  WAL-MART DE MEXICO SAB DE CV SPONSORED ADR REPSTG SER V SHS

NINTENDO CO LTD (NEW) ADR ADR CMN
BIDU BAIDU, INC SPONSORED ADR CMN
BIDU BAIDU, INC SPONSORED ADR CMN

WMMVY  WAL-MART DE MEXICO SAB DE CV SPONSORED ADR REPSTG SER V SHS

LVMH MOET HENNESSY LOUIS VUITTON S A ADR CMN
SAP SAP AG (SPON ADR)

TOT TOTAL SA SPONSORED ADR CMN

TOT TOTAL SA SPONSORED ADR CMN

ccL CARNIVAL CORPORATION CMN

NBG NATIONAL BANK OF GREECE - ADR SPONSORED ADR CMN
ARMH ARM HOLDINGS PLC SPON ADR SPONSORED ADR CMN
BNPQY  BNP PARIBAS SPONSORED ADR CMN

VoD VODAFONE GROUP PLC SPONSORED ADR CMN

VoD VODAFONE GROUP PLC SPONSORED ADR CMN

DANOY DANONE SPONSORED ADR CMN

HLPPY  HANG LUNG PPTYS LTD SPONSORED ADR CMN

DANOY DANONE SPONSORED ADR CMN

CHL CHINA MOBILE UMITED SPONSORED ADR CMN

BIDU BAIDU, INC SPONSORED ADR CMN

HKXCY HONG KONG EXCHANGES & CLEARING UNSPONSORED ADR CMN

INFY INFOSYS TECHNOLOGIES SPON ADR SPONSORED ADR CMN -
GAM HOLDING LTD UNSPONSORED ADR CMN

LVMUY  LVMH MOET HENNESSY LOUIS VUITTON SA ADR CMN

PBR PETROLEO BRASILEIRO S.A. - PET SPONSORED ADR CMN

PBR PETROLEO BRASILEIRO S.A - PET SPONSORED ADR CMN

INFY INFOSYS TECHNOLOGIES SPON ADR SPONSORED ADR CMN -

BIDU BAIDU, INC SPONSORED ADR CMN

INFY INFOSYS TECHNOLOGIES SPON ADR SPONSORED ADR CMN -

ITuB ITAU UNIBANCO BANCO HLDNG S.A SPONSORED ADR PFD USDO0 0728

MON MONSANTO COMPANY CMN
MON MONSANTO COMPANY CMN

INFY INFOSYS TECHNOLOGIES SPON ADR SPONSORED ADR CMN -

INFY INFOSYS TECHNOLOGIES SPON ADR SPONSORED ADR CMN -

CNQ CANADIAN NATURAL RESOURCES CMN

ITus ITAU UNIBANCO BANCO HLDNG S.A SPONSORED ADR PFD USDO0 0728
LVMUY  LVMH MOET HENNESSY LOUIS VUITTON S.A ADR CMN

SCCOo SOUTHERN COPPER CORPORATION CMN

GMHLY  GAM HOLDING LTD UNSPONSORED ADR CMN
GMHLY GAMHOLDING LTD UNSPONSORED ADR CMN
GMHLY GAMHOLDING LTD UNSPONSORED ADR CMN
GMHLY GAMHOLDING LTD UNSPONSORED ADR CMN

TOTAL SHORT TERM

NBG NATIONAL BANK OF GREECE - ADR SPONSORED ADR CMN
DANOY DANONE SPONSORED ADR CMN

AMX AMERICA MOVIL SAB DE CV SPONSORED ADR CMN SERIES L
NTDOY NINTENDO CO LTD (NEW) ADR ADR CMN

CHL CHINA MOBILE LIMITED SPONSORED ADR CMN

LFC CHINA LIFE INSUR CO LTD (CHINA SPONSORED ADR CMN
HNNMY HENNES & MAURITZ AB ADR CMN

HNNMY  HENNES & MAURITZ AB ADR CMN

ERJ EMBRAER-BRAZILIAN AVIATION ADR PFD ONE ADR = 4 COMMON SHARES

BNPQY BNP PARIBAS SPONSORED ADR CMN

BNPQY BNP PARIBAS SPONSORED ADR CMN

TKC TURKCELL ILETISIM HIZMETLERI SPONSORED ADR CMN
NBG NATIONAL BANK OF GREECE - ADR SPONSORED ADR CMN

RCI ROGERS COMMUNICATIONS INC CMN CLASS B
RCH ROGERS COMMUNICATIONS INC CMN CLASS B
RCI ROGERS COMMUNICATIONS INC CMN CLASS B
KMTUY KOMATSU LTD ADR (NEW) SPONSORED GDS CMN
RCI ROGERS COMMUNICATIONS INC CMN CLASS B
SBMRY SABMILLER PLC SPONSORED ADR

SNN SMITH & NEPHEW PLC ADR CMN

AIQUY  AIR LIQUIDE ADR ADR CMN

AIQUY  AIR LIQUIDE ADR ADR CMN

NOX NOKIA CORP SPON ADR SPONSORED ADR CMN

NBG NATIONAL BANK OF GREECE - ADR SPONSORED ADR CMN
ARMH ARM HOLDINGS PLC SPON ADR SPONSORED ADR CMN
LOG! LOGITECH INTERNATIONAL SA ORD CMN

GMHLY GAMHOLDING LTD UNSPONSORED ADR CMN
GMHLY GAMHOLDING LTD UNSPONSORED ADR CMN
GMHLY GAMHOLDING LTD UNSPONSORED ADR CMN

POT POTASH CORP OF SASKATCHEWAN CMN
NTDOY NINTENDO CO LTD (NEW) ADR ADR CMN
NOK NOKiA CORP SPON ADR SPONSORED ADR CMN

TOTAL LONG TERM

GRAND TOTAL

Trade Date

4-Jun-08
20-Aug-08
29-Jul-08
25-Jul-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
16-Jan-09
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
16-Jan-09
16-Jan-08
4-Jun-08
7-Nov-08
4-Jun-08
16-Jun-08
24-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
26-Jun-08
4-Jun-08
4-Jun-08
13-Feb-09
8-Oct-08
16-Jan-09
13-Mar-09
4-Feb-09
29-Oct-08
7-Nov-08
26-May-08
3-Jun-09
4-Feb-09
27-Jan-09
4-Feb-09
26-May-09
11-Mar-09
3-Apr-09
4-Feb-09
9-Feb-09
20-Aug-09
26-May-09
7-Nov-08
17-Jul-08
17-Nov-08
26-Jan-09
26-Jan-09
27-Jan-09

4-Jun-08
4-Jun-08
4-tun-08
4-Jun-08
4-Jun-08
4-Jun-08
10-Jun-08
10-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
10-Jul-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
4-Jun-08
31-0ct-08
28-Oct-08
31-Oct-08
4-Jun-08
4-Jun08
4Jun-08

Date Sold /
Covered

7-Jan-09
15-Jan-09
15-Jan-09
15-Jan-08
16-Jan-09
18-Jan-09
20-Jan-08
21-Jan-09
22-tan-09
23-Jan-09
26-Jan-09
27-Jan-09
27-Jan-09
28-Jan-09
29-Jan-09
28-Jan-09
5-Feb-09
20-Feb-09
12-Mear-09
12-Mar-09
13-Mar-08
16-Mar-09
24-Mar-0s
31-Mar-09
2-Apr-08
2-Apr-08
3-Apr-09
6-Apr-09
14-Apr08
15-Apr-09
16-Apr-09
20-Apr-09
21-Apr-08
21-Apr-08
23-Apr-09
30-Apr-09
30-Apr-09
4-May-09
6-May-09
6-May-09
7-May-08
27-May-09
27-May-09
28-May-09
3-Jun-09
22-Jun-09
13-Jul-09
20-Jul-09
29-Jul-09
4-Aug-09
25-Aug-09
28-Aug-09
1-Sep-09
1-Sep-09
9-Sep-09
8-Sep-09
23-Sep-09
2-Oct-09
7-Oct-09
7-Oct-09
9-Oct-09
9-Oct-09
20-Oct-09
20-Oct-09
21-Oct-09
27-Oct-09
13-Nov-09
13-Nov-09
18-Nov-09
16-Nov-09

12-Jun-09
22-Jun-09
23-Jun-08
2-Jul-09
13-Ju-09
20-Jul-08
21-Jul-09
24-Jul-09
11-Aug-08
11-Aug-09
12-Aug-09
12-Aug-09
13-Aug-09
20-Aug-09
21-Aug-09
24-Aug-09
24-Aug-09
25-Aug-09
10-Sep-09
11-Sep-08
2-Oct-09
5-Oct-08
15-Oct-09
19-Oct-09
20-Oct-09
23-0ct-09
12-Nov-08
12-Nov-09
13-Nov-09
18-Nov-09
3-Dec-09
18-Dec-09

Qty Proceeds Cost Gam/Loss Gain Type
5 Fial 326 {55) Short-Term
H] 100 278 (178) Shon-Term
7 138 367 (227) Shon-Term
9 179 483 (304) Short-Term
3 133 218 {85) Short-Term
5 238 262 (28) Short-Term
5 55 93 (38) Short-Term

14 258 424 {166) Short-Term
8 87 150 (83) Short-Term
5 54 93 (39) Shor-Term

10 265 752 {486) Short-Term
3 169 250 (80) Short-Term
8 236 676 {440) Short-Term

10 108 187 (79) Short-Term

13 459 575 {116) Short-Term
4 24 3 {109) Shont-Term

39 1,069 2,091 {1,022} Shont-Term

41 432 1,371 (939) Short-Term
5 222 222 (0} Short-Term
8 260 438 (176) Shornt-Term

29 680 2,034 {1,344} Short-Term
5 155 21 (67} Short-Term
1 195 13 82 Shont-Term
6 200 207 (96) Shor-Term
2 98 131 (32) Shon-Term
3 129 218 (89) Shorl-Term
7 303 457 (154) Shon-Term

34 168 184 (18) Shon-Term
5 140 221 (80} Shori-Term
5 172 8 (174) Short-Term
1 200 13 87 Short-Term
1 200 13 88 Shorl-Term
8 234 3s3 (118) Short-Term

14 198 180 18 Short-Term
5 199 270 (71) Short-Term

17 846 1382 (536) Short-Term
6 299 491 (183) Short-Term
5 145 193 (47) Short-Term

44 205 473 (268} Short-Term

38 202 224 (32) Short-Term
7 210 343 (132) Short-Term

51 958 1,545 (587) Short-Term

10 188 278 {91) Short-Term

15 150 259 (109) Short-Term

18 306 338 (31) Short-Term

15 144 147 (3) Short-Term
4 187 178 8 Short-Term
1 335 113 222 Short-Term

13 239 103 136 Short-Term
3 135 81 53 Short-Term

20 208 137 69 Short-Term

15 289 193 96 Short-Term

16 824 663 (38) Short-Term
4 158 166 (10) Short-Term
$ 2 135 98 Short-Term
2 725 230 485 Short-Term
8 381 217 174 Shon-Term

1" 222 155 67 Short-Term
] 448 484 (36) Short-Term
2 149 162 (12) Shon-Term
4 180 108 81 Short-Term
4 180 17 73 Shor-Term
1 73 58 15 Short-Term

17 346 239 108 Short-Term

14 308 180 125 Short-Term
6 202 137 65 Short-Term

42 104 297 (193) Short-Term
9 22 55 (33) Short-Term

11 27 67 (41) Short-Term

24 58 148 (88) Short-Term

17,747 24,941 {7,193)

42 242 452 {210) Long-Term

97 932 1,673 {741) Long-Term

10 353 570 (217) Long-Term
7 240 434 {244) Long-Term

18 843 1,309 (466) Long-Term
2 128 116 12 Long-Term

17 178 188 (11) Long-Term

26 287 288 (0) Long-Term
7 164 248 {82) Long-Term
5 188 245 {56) Long-Term
5 186 245 (49) Long-Term

12 192 226 (34) Long-Term

33 194 355 (160) Long-Term
8 218 329 {111) Long-Term
8 219 328 (108) Long-Term

16 441 658 (217) Lonp-Term
4 283 520 (237) Long-Term
8 221 29 (108) Long-Term

17 409 442 (33) Long-Term
3 143 162 (19) Long-Term

41 882 1054 (212) Long-Term

11 238 284 (55) Long-Term

17 23 484 (230) Long-Term

23 184 247 (83) Long-Term

50 397 308 89 Long-Term

H 208 357 {150) Long-Term

19 48 148 (98) Long-Term

20 50 137 (87) Long-Term

22 S7 178 (120) Long-Term
2 27 417 {180) Long-Term

21 814 1.452 (838) Long-Term

27 us5 736 {392) Long-Term

9,555 14,992 (5,437)
27,302 39,933 {12,631)




