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: | Form é?O'PF

D UEC2 1 2005
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!

SCANN]

Department of the Treasury
Internal Revenue Service

Treate

Return of Private Foundation

or Section 494743)(1) Nonexempt Charitable Trust
as a Private Foundation

Note: The foundation may be able to use a copy of this return to satisty state reporting requirements

OMB No 1545 0052

2009

Forcalendar year 2009, or tax year beginning

10/01

, 2009,

9/30

and ending

, 2010

D Final return

G Check all that apply || tnitial return D Inha! Return of a former public charity
Amended return DAddress change HName change
Use the A Employer identification number
IRS label. WALTER PAYNE FOUNDATION 01-0626611
Ol'gﬂfmse. 11405 HARCOURT TERRACE B Telephone number (see the instructions)
ri
or type, RICHMOND, VA 23233 804-780-2038
See Specific C  If exemption application 1s pending, check here ™
Instructions »
D 1 Foreign organizations, check here
H Check type of organization B(J Section 501(c)(3) exempt private foundation 2 Foreign organizations meeting the 85% test, check>
[ Isection 4947(2)(1) nonexempt charitable trust Other taxable private foundation here and attacld1 computation
I Fﬁlr market value of all aslsets at end of year J  Accounting method m Cash I IAccruaI E En%g:’asfc{z)unn5817?[;])(5]1)2(1:\; Véﬁg;ﬁ‘ﬁggated >
1, , 16, '
(from Part Il column (c), fine 16) DOther (spectfy) _ _ _ _ _ o _ F  If the foundation Is 1n a 60-month termination
) 2,591, 353. (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here »{]
@!——’ AnarySIS of Revenue and (a) Revenue and (b) Net mvestment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books Income ncome for chartable
columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts i column (a) (cash basis only)
(see the instructions) )
1 Contributtons, gifts, grants, etc, received (att sch)
2 ck™ |l the foundn s not req to att Sch B
3 Interest on savings and temporary
cash investments 290. 290. 290.
4 Dividends and terest from securities 44,114. 44,114. 44,114.
5a Gross rents
b Net rental income
or (loss)
R 6 a Net gan/(loss) from sale of assets not on ling 10 126 ; 920.
v S o _ 1,521,397,
E 7 Capital gain net income (from Part IV line 2) RF{:F!X}E'D 126 ’ 920.
N 8 Net short-term capital gain e hEY 23,617,
lé' 9 Income modifications fors 0
10a Bosssang 1o af OFD 2 6 241 1%
allowances [ o
pros il e .
¢ Gross profit/(loss) (att sch) GGEDEN, IIT
11 Other income (attach schedule) i
12 Total. Add hnes 1 through 11 171, 324 171,324. 68,021.
13 Compensation of officers, directors, trustees, etc 32 ,713 5 ].F, 242 . 1 6,742 .
14 Other employee salaries and wages
15 Pension plans, employee benefits
a | 16a Legal fees (attach schedule) SEE ST 1 128. 128.
,?, b Accounting fees (attach sch) SEE ST 2 3,049. 3,049,
! c Other prof fees (altachsch)y SEE ST 3 27,768. 27,768.
N
9 L1 17 interest
E ;l; 18  Taxes (tuchschedueseemstry SEE STM 4 3,023. 538. 1,243. 1,242.
A a| 19 Depreciation (attach
"f 1|' sch) and depletion
N v | 20 Occupancy
G E| 21 Travel, conferences, and meetings
ﬁ )E( 22 Printing and publications
p p| 23 Other expenses (attach schedule)
E SEE STATEMENT 5 25. 25.
E 24 Total operating and administrative
s expenses. Add lines 13 through 23 66,478. 44,548, 4,445. 17,484.
25 Contributions, gifts, grants pad PART XV 113, 000. 113,000.
26 Total expenses and disbursements.
Add lines 24 and 25 179,478. 44,548. 4,445, 130,484.
27 Subtract line 26 from line 12:
a Excess of revenue over expenses
and disbursements -8,154.
b Net investment income (if negative, enter 0) 126 ; 776.
C Adjusted net income (if negative, enter 0-) 63 ’ 576.

BAA For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

TEEAO504L 02/02/10

Form 990-PF (2009)




Y

Form 990-PF (2009) WALTER PAYNE FOUNDATION

01-0626611 Page 2

Attached schedules and amounts in the description
Part u Balance Sheets column should be for end of year amounts onlyp

Beginning of year

End of year

(See instructions ) (a) Book Value (b) Book Value (c) Fair Market Value
N 1 Cash — non-interest-bearing
2 Savings and temporary cash investments 373,083. 81,102. 81,102.
3 Accounts recewvable L
Less allowance for doubtful accounts »_ _
4 Pledges receivable >
Less allowance for doubtful accounts ™ _ _
5 Grants receivable
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the instructions)
7 Other notes and loans recewable (attach schy > _ |
é Less. allowance for doubtfut accounts »_
S 8 Inventories for sale or use
$ 9 Prepaid expenses and deferred charges
S [ 10a Investments — U S and state government
obhgations (attach schedule)
b investments — corporate stock (attach schedule) Statement 6 2,008,677. 2,276,890. 2,510, 251.
c Investments — corporate bonds (attach schedule)
11 Investments — land, buildings, and
equpment. basis ~ »_ ]
Less accumulated depreciation
(attach schedule) >
12 Investments — mortgage loans
13 Investments — other (attach schedule)
14 Land, bulldings, and equipment basis™_ ]
Less' accumulated depreciation
(attach schedule) >
15 Other assels (describe™_ )
16 Total assets (to be completed by all filers —
see instructions Also, see page 1, item 1) 2,381,760. 2,357,992. 2,591, 353.
L | 17 Accounts payable and accrued expenses
/!\ 18 Grants payable
B | 19 Deferred revenue
i 20 Loans from officers, directors, trustees, & other disqualified persons
| 21 Mortgages and other notes payable (attach schedule)
T 22 Other habilties (descrbe > _ )
E 23 Total liabilities (add Iines 17 through 22) 0. 0.
Foundations that follow SFAS 117, check here >
and complete lines 24 through 26 and lines 30 and 31.
N F | 24 Unrestricted
$ h' 25 Temporarily restricted
D| 26 Permanently restricted
é B Foundations that do not follow SFAS 117, check here > X
s A and complete lines 27 through 31.
$ k 27 Capital stock, trust principal, or current funds
S N| 28 Paid-in or capital surplus, or land, building, and equipment fund
o (E: 29 Retained earnings, accumulated income, endowment, or other funds 2,381,760. 2,357,992,
R S| 30 Total net assets or fund balances (see the instructions) 2,381,760. 2,357,982.
31 Total liabilities and net assets/fund balances
(see the instructions) 2,381,760. 2,357,992.
[Part Il | Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year — Part if, column (a), Iine 30 (must agree with
end-of-year figure reported on prior year's return) 1 2,381,760.
2 Enter amount from Part |, ine 27a 2 -8,154.
3 Other increases not included in line 2 (itemize) L 3
4 Addlines 1, 2, and 3 4 2,373,606.
5 Decreases not ncluded i lme 2 (itemize) > See Statement 7 ___ _ __ 5 15,614.
6 Total net assets or fund balances at end of year (line 4 minus line 5) — Part !, column (b), line 30 6 2,357,992.
BAA TEEAQO302L 07/06/09 Form 990-PF (2009)
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Form 990'PF (2009) WALTER PAYNE FQOUNDATION 01-0626611
{Part IV |{Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g , real estate, {b) How acquired | (c) Date acqured |  (d) Date sold
*  2-story brick warehouse; or common stock, 200 shares MLC Company) P Z Durctase | (month, day, year) | (month, day, year)
1a SEE ATTACHED P VARIOUS VARIQUS
b SEE ATTACHED P VARIQUS | VARIOQUS
c
d
e
(e) Gross sales price (f) Depreciation allowed (qg) Cost or other basis (h) Gamn or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a 325,252. 290,609. 34,643.
b 1,196,145. 1,103,868. 92,277.
c
d
e

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

(i) Fair Market Value
as of 12/31/69

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

(k) Excess of column (1)
over column (3}, if any

(1) Gains (Column (h)
gain minus column (k), but not less
than -0-) or Losses (from column (h))

a 34,643.
b 92,277.
C
d
e
2 Capital gain net sncome or (net capital loss) —[:; ((Jlglsns’),alesr?teep-tgr 'IE Eg;} Il,, ::22 .77 ]— ) 126,920,
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 the nstructions) [f (loss), enter -0- ]—
in Part |, ine 8 3 23,617.
tPartV |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 quahfy under section 4940(e). Do not complete this part

D Yes No

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

@ (b) (c d
Base period years Adjusted qualifying distnbutions Net val)ue of Dlstrlblftu)m ratio
Calendgr year (or tax year noncharitable-use assets (column (b) divided by column (c))
eginning 1n)
2008 154,485. 2,610,244. 0.059184
2007 159,588. 3,141,625, 0.050798
2006 158, 630. 3,364,094, 0.047154
2005 156,131. 3,175,057. 0.049174
2004 155,425. 3,184,816. 0.048802
2 Total of ine 1, column (d) 2 0.255112
3 Average distribution ratio for the 5-year base period — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if less than 5 years 3 0.051022
4 Enter the net value of nonchartable-use assets for 2009 from Part X, hne 5 4 2,513,000.
5 Muttiply hne 4 by line 3 5 128,218.
6 Enter 1% of net nvestment income (1% of Part |, ine 27b) 6 1,268.
7 Addlines 5 and 6 7 129,486.
8 Enter quakfying distributions from Part XlI, Iine 4 8 130,484.

If line 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.

BAA

TEEA0303L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) WALTER PAYNE FOUNDATICN 01-0626611 Page 4
iPart Vi- _|Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(¢), or 4348 — see the instructions)
1a Exempt operating foundations described in sectton 4940(d)(2), check here > D and enter 'N/A" on hne 1
- Date of ruling or determination letter (attach copy of letter if necessary - seeinstr.)
b Domestic foundations that meet the section 4940(e) requirements 1n Part V, 1 1,268.
check here » and enter 1% of Part [, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, line 12, column (b}
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-) 2 0.
3 Add hnes 1 and 2 . 3 1,268.
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 Iine 4 from line 3. If zero or less, enter -0- 5 1,268.
6 Credits/Payments.
a 2009 estimated tax pmts and 2008 overpayment credited to 2009 6a 1,453,
b Exempt foreign organizations — tax withheld at source 6b
c Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 1,453.
8 Enter any penalty for underpayment of estimated tax Check here D if Form 2220 1s attached 8
9 Taxdue If the total of ines 5 and 8 15 more than line 7, enter amount owed > 9 0.
10 Overpayment If ine 7 1s more than the total of hines 5 and 8, enter the amount overpaid > 10 185.
11 Enter the amount of line 10 to be Credited to 2010 estimaled tax > 185. | Refunded 1 0.
[Part VII-A | Statements Regarding Activities
1a Durning the tax year, did the foundation attempt to influence any national, state, or tocal legislation or did it Yes | No
participate or intervene in any pohtical campaign? la X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes
(see the instructions for defintion)? 1b X
If the answer 1s 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities
c Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation >3 0. (2 On foundation managers L] 0.
e Enter the reimbursement (f 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? 2 X
If 'Yes," attach a delailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articies
of incorporation, or bylaws, or other similar instruments? If *Yes, ' attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If 'Yes,' has it filed a tax return on Form 990-T for this year? 4b NVYA
5 Was there a hiquidation, 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
® 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? 6 X
7 Did the foundation have at least 35,000 in assets at any time during the year? /f 'Yes, ' complete Part Il, column (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see the instructions) >
VA
b If the answer 1s 'Yes' to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If ‘No,” attach explanation g8b| X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(5)(3) or 4942()(5)
for calendar year 2009 or the taxable year beginning in 2009 (see nstructions for Part XIV)? If 'Yes,’ complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? If ‘Yes, ' attach a schedule histing their names
and addresses. 10 X

BAA

TEEAO0304L.  07/06/09

Form 990-PF (2009)



Form 990-PF (2009) WALTER PAYNE FOUNDATION 01-0626611 Page 5
iPart VH:A | Statements Regarding Activities Continued

11 At any ime during the year, did the foundation, directly or indirectly, own a controlled entty
- within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions) n X

12 Dud the foundation acquire a direct or indirect interest in any applicable insurance contract before

August 17, 20087 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcation? 13 X
Website address »N/A _
14 The books are in care of > JAMES E. CRAWLEY Telephone no. » 804-780-2038
Located at » _11405_HARCOURT TERRACE __RICHMOND VA ___ zP+a> 23233 -
15 Section 4947(a)(1) nonexempt chantable trusts filng Form 990-PF n lieu of Form 1041 — Check here .N/A » D
and enter the amount of tax-exempt interest received or accrued during the year >I 15 I N/A
iPart VIl-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies. Yes [ No
1a During the year did the foundation (either directly or indirectly).
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? DYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? Yes 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 No
(5 Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? DYes No
(6) Agree to pay money or property to a government offictal? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a period after termination
of government service, If terminating within 90 days ) DYes No
b If any answer is 'Yes' to 1a(1)-(6), did any of the acts fail to qualify under the exceptions descrnibed in
Regulations section 53 4341(d)-3 or in a current notice regarding disaster assistance (see the instructions)? 1b NVA
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage n 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 beginrning in 2009? 1c X
2 Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942(j)(3) or 4942(j)(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d
and 6e, Part Xlll) for tax year(s) beginning before 2009? DYes No
If 'Yes,' ist the years ™ 20,20 ,20__ ,20__
b Are there any years hsted 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(2)(2) to
all years listed, answer 'No' and attach statement — see the instructions ) 2b NyA
c If the provisions of sechion 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
20 _ ,20 _ ,20_ _ ,20 _
3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? D Yes No
b If 'Yes,' did it have excess business holdings m 2009 as a result of (1) any purchase by the foundation
or disquakfied persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved
bg/ 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 n 2009 ) 3b NVA
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 chantable purpose that had not been removed from jeopardy before the first day of
the tax year beginning in 20097 4b X
BAA Form 990-PF (2009)

TEEAQ0305L 07/06/09
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WALTER PAYNE FOUNDATION

Form 990-PF (2009) 01-0626611 Page 6
[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or mcur any amount to.
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry
on, directly or indirectly, any voter registration drive? Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? Yes No
(4) Provide a grant to an organization other than a charntable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see nstructions) D Yes No
(5) Provide for any purpose other than rehgious, charitable, scientfic, hterary, or
educational purposes, or for the prevention of cruelty to children or animals? D Yes No
b If any answer Is ‘Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions
described in Regulations section 53 4945 or in a current notice regarding disaster assistance .
(see instructions)? 5b] NYA
Organizations relying on a current notice regarding disaster assistance check here > D
c If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because it maintained expenditure responsibihity for the grant? N/A D Yes D No
If 'Yes,’ aftach 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 premums
on a personal benefit contract? DYes No
b Did the foundation, during the year, pay premwms, directly or indirectly, on a personal benefit contract? 6b X
If 'Yes' to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? DYes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? 7b NYA

Part Vil
and Contractors

Information About Officers, Direclors, Trustees, Foundation Managers, Highly Paid Emp oyees,

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).

(a) Name and address

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

(c) Compensation
(if not paid, enter -0-)

(d) Contrnibutions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

_JAMES E. CRAWLEY _ ___ |

11405 HARCOURT TERRACE
RICHMOND, VA 23233

President
5.00

32,485.

0.

2 Compensation of five highest-paid employees (other than those included on line 1— see inst

ructions). 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
compensation

{e) Expense account,
other allowances

Total number of other employees paid over $50,000

0

BAA

TEEAO306L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) WALTER PAYNE FOUNDATION 01-0626611 Page 7

tPart VI |Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services — (see instructions). If none,
enter 'NONE.'

(a) Name and address of each person paid more than $50.000 (b) Type of service

(c) Compensation

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

Part IX-A | Summary of Direct Charitable Activities

List the foundation's four targest direct chantable actwities during the tax year Include relevant statistical information such as the number of

organizatrons and other beneficiaries served, conferences convened, research papers produced, etc Expenses
T N/
2
3
4
Part X-B | Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2 Amount

1 N/A

Total. Add lines 1 through 3 >

0.

BAA

TEEA0307L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) WALTER PAYNE FOUNDATION

01-0626611

Page 8

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

see instructions.)

1° Fair market value of assets not used (or held for use) directly in carrying out charitable, etc, purposes.
a Average monthly fair market value of secunties

b Average of monthly cash balances .

¢ Fair market value of all other assets (see instructions)

d Total (add lines 1a, b, and ¢)

e Reduction claimed for blockage or other factors reported on lines 1a and 1¢
(attach detalled explanation)

| 1e] 0.

2 Acquisition indebtedness applicable to line 1 assels

3 Subtract line 2 from line 1d

4 Cash deemed held for chantable activities. Enter 1-1/2% of line 3
(for greater amount, see instructions)

5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4
Minimum investment return. Enter 5% of ine 5

1a 2,324,177.
1b 227,092.
1c¢

1d 2,551,269.
2 0.
3 2,551,269,
4 38, 269.
5 2,513,000.
6 125, 650.

and certain foreign organizations check here »

EPart Xt | Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations
[ ]and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 125, 650.
2a Tax on investment income for 2009 from Part Vi, ine 5 2a 1,268.

b Income tax for 2009 (This does not inciude the tax from Part Vi) 2b

¢ Add lines 2a and 2b 2¢ 1,268.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 124,382.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 124, 382.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted. Subtract hne 6 from line 5 Enter here and on Part XIl, line 1 7 124, 382.

[Part XIf ] Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes

a Expenses, contributions, gifts, etc — total from Part |, column (d), line 26 1a 130,484.

b Program-related investments — total from Part IX-B 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purposes 2
3 Amounts set aside for specific charnitable projects that satisfy the

a Suitability test (prior IRS approval required) 3a

b Cash distnbution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIII, line 4 4 130,484.

Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see nstructions) 5 1,268.

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 129, 216.

Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation

gualifies for the section 4940(e) reduction of tax in those years

BAA

TEEA0308L 07/06/09

Form 990-PF (2009)




Form 990-PF (2003) WALTER PAYNE FOUNDATION

01-0626611 Page 9

i Part XHH Undistributed Income (see instructions)

(a)

Corpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

; 1 Distnbutable amount for 2009 frem Part XI,
| Iine 7

124,382,

2 Undistributed income, If any, as of the end of 2009:
a Enter amount for 2008 only

112, 960.

b Total for prior years: 20 , 20 , 20

3 Excess distributions carryover, if any, to 2009
a From 2004
b From 2005
c From 2006
d From 2007
e From 2008
f Total of ines 3a through e

4 Qualfying distributions for 2009 from Part
Xll,hne4 *» 3 130,484.
a Applied to 2008, but not more than line 2a

112, 960.

1 b Appled to undistnbuted income of prior years
(Election required — see instructions)

¢ Treated as distributions out of corpus
(Election required — see instructions)

d Apphied to 2009 distributable amount

17,524.

e 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 hines 3f, 4c, and 4e Subtract line 5

b Prior years' undistnbuted ncome Subtract
line 4b from line 2b

¢ Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been issued, or on which the section
4942(a) tax has been previously assessed

d Subtract line 6¢ from line 6b. Taxable
amount — see instructions

e Undistributed income for 2008, Subtract line 4a from
line 2a Taxable amount — see instructions

f Undistributed income for 2009 Subtract lines
4d and 5 from hne 1 Thts amount must be
distributed in 201Q

106, 858.

7 Amounts treated as distrnbutions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see instructions)

8 Excess distributions carryover from 2004 not
apphed on line 5 or ine 7 (see instructions)

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

10 Analysis of ine 9
a Excess from 2005
b Excess from 2006
c Excess from 2007
d Excess from 2008
e Excess from 2009

! BAA

TEEAO0309L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) WALTER PAYNE FOUNDATION 01-0626611 Page 10
Part XIV.| Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it is a private operating foundation, and the ruling
1s effective for 2009, enter the date of the ruling

l;Check box to indicate whether the foundation 1s a private operating foundation described in section |_| 4942())(3) or _I 4942(1)(5)

2a Enter the lesser of the adjusted net Tax year Prior 3 years
incoms o Rart o e moanom @ 2009 2008 @207 @206 | @Tom

each year listed
b 85% of Iine 2a

¢ Qualifying distributicns from Part X,
line 4 for each year hsted

d Amounts included in hine 2¢ not used directly
for active conduct of exempt activities

e Qualifying distnbutions made directly
for active conduct of exempt activities.
Subtract ine 2d from line 2¢

3 Complete 3a, b, or ¢ for the
alternative test relied upon.

a 'Assets’ alternative test — enter
(1) Value of all assets

(2) Value of assets qualifying under
section 4942())(3)(B)(1)

b ‘Endowment' alternative test — enter 2/3 of
minimum investment return shown in Part X,
ling 6 for each year listed

c 'Support’ alternative test — enter.

(1) Total support other than gross
investment income (interest,
dividends, rents, payments
on securities loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
[Part XV | Supplementary Information (Complete this part only if the organization had $5,000 or more in
assets at any time during the year — see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only If they have contributed more than $5,000). (See section 507(d)(2) )

None

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

None

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:

Check here * l:] if the foundation only makes contributions to preselected chanitable orgamzations and does not accept unsolicited

requests for funds [f the foundation makes gifts, grants, etc, (see instructions) to individuals or organizations under other conditions,
complete items 2a, b, ¢, and d

a The name, address, and telephone number of the person to whom applications should be addressed

See Statement 8
b The form in which applications should be submitted and information and materials they should include.

See Statement for Line 2a
¢ Any submission deadlines-

See Statement for Line 2a
d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors.

See Statement for Line 2a
BAA TEEAO310L  07/06/09 Form 990-PF (2009)




Form 990-PF (2009) WALTER PAYNE FOUNDATION 01-0626611 Page 11
[ Part XV_[Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
If reciprent 1s an individual,

Recipient show any relationship to ~ | Oundation Purpose of arant or
any foundation manager or | Status 0{ %ontnbu%on Amount
Name and address (home or business) substantial contributor | FECIPIEN

a Paid during the year
See Statement 9

Total > 3a 113, 000.
b Approved for future payment

Total > 3b
BAA TEEAOS0IL  07/06/09 Form 990-PF (2009)




'Form 990-PF (2009) WALTER PAYNE FOUNDATION

01-0626611 Page 12

Part XVEA | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:

Unrelated business income

Excluded by section 512, 513, or 514

()
Business
code

(b)

Amount

(©
Exclu-
sion
code

(d)

Amount

(e)
Related or exempt
function income
(see the instructions)

- 0o Qa 0o T w

g Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments
Dividends and interest from secunties
Net rental income or (loss) from real estate*

A b wN

a Debt-financed property

b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than mventory

Ww oo N;

Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

14

290.

14

44,114.

18

126,920.

T Qo o o

12 Subtotal Add columns (b), (d), and (e)
13 Total. Add Iine 12, columns (b), (d), and (e)

171,324.

(See worksheel 1n the instructions for ine 13 to vernfy calculations )

13

171, 324.

Part XVI-B |Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. | Exptain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
\ accomphishment of the foundation’s exempt purposes (other than by providing funds for such purposes) (See the instructions )

N/A

BAA

TEEA0502L 07/06/09

Form 990-PF (2009)



Form 990-PF (2009) WALTER PAYNE FOUNDATION

01-0626611 Page 13

lPari XVH __{Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1" Did the organization directly or indirectly engage in any of the following with any other organization
descnbed in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,

relating to political organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of

m
€3]

Cash
Other assets

b Other transactions.

m
€3]
3
@
®
()

c Sharing of facilittes, equipment, mailing lists, other assets, or paid employees

Sales of assets to a nonchantable exempt orgarmzation

Purchases of assets from a noncharitable exempt organization
Renlal of facihties, equipment, or other assetls

Reimbursement arrangements

Loans or loan guarantees

Performance of services or membership or fundraising solicitations

Yes | No

1a (1)
1a (2)

g

1b (1)
1b (2)
1b(3)
1b (4)
1b (5)
1b (6)
1c

b B e e o Bed e

d If the answer to any of the above I1s 'Yes,' complete the following schedule Column (b) should always show the fair market value of
oods, other assets, or services given by the re[)orlm?dfoundahon. It the foundation received less than fair market value in

the

any transaction or sharing arrangement, show in co

umn

) 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 sharing arrangements

N/A

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

descnbed in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277
b If "Yes,' complete the following schedule

DYes No

(a) Name of orgamzation {b) Type of organization

(c) Description of relationship

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and behef, it is true, comect, and

complete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any Towledge
s[> )me E C I)Z]-IS 0 » i rw;cLLy.‘)f
IG / nature of officer or trustee Date Title
N Date Preparer’s ldentifytng number
H . Preparer's Check if (See Signature in the instrs)
E|Boad  [ponenee MLLI /2-G-/0 |Swed ~[1P00006311
E | parer's Frm's name or FINANCIAL ACCOUNTING SERV. LTD En > 54-1205155

only |impioyed, ® 2250 EAST PARHAM ROAD

%iF'coe " RICHMOND, VA 23228-2226 Proneno > _804-264-7070

BAA Form 990-PF (2009)

TEEAQ503L 07/06/09




DAVENPORT
& COMPANY ¢

FsT 1863 * MEMBER: NYSE = FINPA » S1PC

REALIZED GAINS AND LOSSES
WALTER PAYNE FOUNDATION JAMES E CRAWLEY PRESIDENT
6645-3478-RS38-DFA-BP-Y
From 10-01-09 Through 09-30-10

Gain Or Loss

Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term

09-29-06  01-06-10 1,000 000 Cisco Systems Inc 23.120 00 24519 36 1,399 36

07-12-07  01-06-10 1,500 000 Oracle Corp 30,735 00 36,854 05 6,119 05

05-23-06 01-06-10 300 000 Emerson Electric Company 12,141 00 13,116 47 975 47

01-26-04  01-06-10 750 000 General Electric Company 25177 50 11,647 20 (13,530 30)

11-12-08  01-06-10 750 000 Mcdermott International inc 6,014 92 19,162 08 13,147 16

10-11-07  01-06-10 1,000 000 Udr Inc 25,649 90 16,019 69 (9,630 21)

02-02-09  01-06-10 80000 Udr Inc 93708 1,281 57 344 49

06-07-07 01-06-10 78 810 Columbia AcomTr - Fd 2,555 80 1,927 69 (628 11)
ClA

06-07-07 01-06-10 10696 Columbia AcomTr - Fd 346 88 261 62 (85 26)
ClA

12-12-06  01-06-10 9853 Columbia AcomTr - Fd 28702 241 00 (46 02)
ClA

12-12-06  01-06-10 478 814 Columbia AcomTr ~Fd 13,947 84 11,711 79 (2.236 05)
ClA

12-12-06  01-06-10 19033 Columbia Acom Tr - Fd 554 44 465 55 (88 89)
ClA

12-13-07 01-06-10 471 509 Columbia AcomTr - Fd 13,692 63 11,533 1 (2,159 52)
CiA

12-13-07  01-06-10 29459 Columbia AcomTr - Fd 855 50 720 57 (134 93)
ClA

12-13-07  01-06-10 6332 Columbia AcomTr - Fd 183 87 154 88 (28 99)
ClA

06-08-06  01-06-10 75 885 Columbia AcomTr - Fd 2,168 80 1,856 15 (312 65)
ClA

12-13-05 01-06-10 273 865 Columbia Acom Tr - Fd 7,621 66 6.698 74 (922 92)
CtA

12-13-05 01-06-10 16 765 Columbia AcomTr - Fd 466 58 410 07 (56 51)
CIA

12-13-05  01-06-10 6 478 Columbia Acom Tr - Fd 180 27 158 45 (21 82)
ClA

06-13-08 01-06-10 10109 Columbia Acom Tr - Fd 27152 247 27 (24 25)
Cla

06-13-08  01-06-10 156 880 Columbia AcomTr - Fd 4,213 81 3,837 28 (376 53)
ClA

06-09-05 01-06-10 91691 Columbia AcomTr - Fd 2,356 45 224276 (113 69)
ClA

06-09-05 01-06-10 6 479 Columbia AcomTr - Fd 166 50 158 48 (802)
ClA

12-14-04  01-06-10 209 389 Columbia AcomTr - Fd 5.247 30 5.121 66 (125 64)
ClA

12-14-04  01-06-10 12 358 Columbia Acom Tr -~ Fd 309 70 302 28 (7 42)
ClA

06-01-04  01-06-10 4 845 Columbia Acom Tr -~ Fd 11361 11851 490
ClA

08-06-04 01-06-10 2,288 330 Columbia Acom Tr - Fd 50,000 00 5597255 597255
ClAa

12-09-03  01-06-10 3744 Columbia AcomTr - Fd 8061 9158 1097
ClA

12-11-08 01-06-10 54 384 Columbia AcomTr -Fd 884 28 1,330 23 445 95
CtA

01-28-03 01-06-10  4,010695 Columbia AcomTr - Fd 60,000 00 98,101 60 38,101 60
ClA

12-15-06 01-06-10 23 499 First Eagle Fds Inc 584 88 468 34 (116 54)
—*overseas Fd Cl A

12-15-06  01-06-10 222 727 Farst Eagle Fds inc 5.543 68 443895 (1,104 73)

~*overseas Fd Cl A

e infor mayon contaned herein 1s based upon daia obiained fiom source sbelie ved to be reliable and 1 some cases the client, however, suchdata nnot gudrameed as (o 11s accw wy o completeness and 1s far inform auonal
surposes only  Please note that some secunuie s, notably mut ! funds and real estate nvestment trusi, may revise the classif ication of priar distributions late 1 the tax prepardnon season  Shoud thus occur, the cost basis
nformduon above would need to be adjusted thereby affecung your gam/loss Unless other wise insuucted by you Davenpart will use its usual and customary me thod for establishing the cost basis far ecunty sales in youw
ccaunt Thismethod generally assigns the highest avaitable cost basis 1o a ecunty sale, as opponed 1o the “first-m, first out’ (FIFO) method  Please be advised that 12731/89 1n the open Date columm 15 a de fault d ate

ndic attng massing cost kiss and acqusiion dale thuws, the totals are incomplete



DAVENPORT

& COMPANY uic
Esvy. 1863 » MEMBEP: NYSE » FINRA » SIPC REALIZED GAINS AND LOSSES
WALTER PAYNE FOUNDATION JAMES E CRAWLEY PRESIDENT
6645-3478-RS38-DFA-BP-Y
) From 10-01-09 Through 09-30-10
Gain Or Loss
Open Close Cost Amort. or
Date Date Quantity Security Basis Accretion Proceeds Short Term Long Term

12-15-06 01-06-10 538 683 Furst Eagle Fds Inc 13,407 83 10,735 95 (2,671.88)
=*overseas Fd Cl A

12-17-07  01-06-10 26 362 Furst Eagle Fds Inc 61424 52539 (88 85)
—*overseas Fd Cl1 A

12-17-07  01-06-10 266 995 First Eagle Fds Inc 6,220 98 532121 (899 77)
—*overseas Fd Cl A

12-17-07 01-06-10 940 153 First Eagle Fds Inc 21,905 57 18,737 25 (3.168 32)
—*overseas Fd Cl A

12-16-05  01-06-10 24 680 First Eagle Fds Inc 563 94 491 87 (72 07)
—*overseas Fd Cl A

12-16-05  01-06-10 204 997 Furst Eagle Fds Inc 4,684 19 4,085 59 (598 60)
—*overseas Fd Cl A

12-16-05  01-06-10 373 226 First Eagle Fds Inc 8,528 22 7,438 39 (1,089 83)
=*overseas Fd Cl A

12-13-04  01-06-10 65269 First Eagle Fds Inc 1,358 24 1,300 81 (57 43)
-*overseas Fd Cl A

12-13-04  01-06-10 28 555 First Eagle Fds Inc 594 23 569 10 (2513)
—*overseas Fd Cl A

12-13-04  01-06-10 1 360 First Eagle Fds Inc 28 30 2710 (120)
—*overseas Fd Cl A

12-18-09  01-06-10 280 374 First Eagle Fds Inc 5,520 57 5,587 85 67 28
—*overseas Fd Cl A

08-06-04 01-06-10 2,608 242 First Eagle Fds Inc 50,000 00 5198227 1,982 27
—*overseas Fd Cl A

12-05-03  01-06-10 21 686 First Eagle Fds Inc 383 20 43220 49 00
-*overseas Fd Cl A

i2-05-63 01 06-10 79239 First Cagle Fds inc 1,400 13 157923 179 08
—*overseas Fd Cl A

12-05-03  01-06-10 2 503 First Eagle Fds Inc 44 22 49 88 5 66
—*overseas Fd Cl A

12-19-08  01-06-10 845 204 Furst Eagle Fds Inc 13,937 42 16,844 92 2,907 50
—*overseas Fd Cl A

12-19-08  01-06-10 10666 First Eagle Fds Inc 175 89 21257 36 68
—*overseas Fd Cl A

01-28-03  01-06-10 2,947 679 Frst Eagle Fds Inc 40,000 00 58,747 26 18,747 26
~*overseas Fd CI A

12-20-07  01-06-10 64 066 Growth Fund Amer Inc = Cl 2,126 35 1,776 55 (349 80)
Fl

12-20-07 01-06-10 356 557 Growth Fund Amer Inc - Cl 11,834 14 9,887 33 (1,946 81)
Fl

12-20-06  01-06-10 184 816 Growth Fund Amer Inc = Cl 6,071 21 5,124 95 (946 26)
F1l

12-20-06  01-06-10 49 010 Growth Fund Amer Inc — Cl 1,609 97 1.359 05 (250 92)
Fi

12-21-05  01-06-10 34929 Growth Fund Amer Inc ~ Cl 1,070 91 968 58 (102 33)
F1

12-21-05  01-06-10 39954 Growth Fund Amer Inc = C! 1,224 99 1,107 92 (117 07)
Fl

12-23-09  01-06-10 51 486 Growth Fund Amer Inc -~ Cl 1,388 59 1,427 71 3912
Fl

12-14-04  01-06-10 20879 Growth Fund Amer Inc - Cl 552 66 578 97 2631
F1

12-16-03  01-06-10 2762 Growth Fund Amer Inc ~Cl 65 31 76 59 1128
Fl

08-06-04  01-06-10 2,122 241 Growth Fund Amer Inc -~ Cl 50,000 00 58.849 74 8,849 74
Fl

12-24-08 01-06-10 75 533 Growth Fund Amer Inc ~ Cl 1,487 25 2,094 53 607 28
Fl

The mformauon comaned herein 1s based upon data obtaned from source sbelieved 1o be rehable and in wyme cases the cliet, hiwever, such dats s ot pudarame ed ds 1o 1ty accwacy o completeness and 1s for o ormavona
pwposes only Please note that some secunues, notably mu wa! funds and real estate investment trust may revise the classificauon of prier distributtons late i the tax preparauonseason Should this occur, the cost basis
informduon above would need to be adjusted thereby affecung your gan/loss Unless other wise msiructed by yow Davenpart will use its usual and customary methad for establishing the cost basis fa ecunty sles inyow
account Thismethod generally assigns the highest avalable cost basts toa €cunty ale, as oppened (0 the first-m, fint-out’ (FIFO) method  Please be advised that 13 1/89 i the open D ate column 15 a defavlt date

ndic ating missimg cost bags and acqusiiion dale, thus the wals are incomplete




DAVENPORT

& COMPANY e

EST 1863 » MFMBER" NYSE » FINRA » SIPC

REALIZED GAINS AND LOSSES
WALTER PAYNE FOUNDATION JAMES E CRAWLEY PRESIDENT
6645-3478-RS38-DFA-BP-Y
From 10-01-09 Through 09-30-10

Gain Or Loss
Open Close Cost Amort. or
Date Date Quantity Security Basis Accretion Proceeds Short Term Long Term

01-28-03  01-06-10 3,298 516 Growth Fund Amer Inc ~ Cl 60.000 00 91 467 85 31,467 85

Fl
07-02-07 01-06-10 22690 Dodge & Cox BalFd - 2,041 46 1,480 130 (561 16)
10-01-07  01-06-10 23088 Dodge & Cox Bal Fd - 2,054 62 1,506 26 (548 36)
04-02-07 01-06-10 0834 Dodge & Cox BalFd - 7299 54 4} (18 58)
04-02-07 01-06-10 18232 Dodge & Cox BalFd - 1,595 33 1,189 46 (405 87)
04-02-07 01-06-10 25025 Dodge & Cox BalFd - 2,189 67 1,632 63 (557 04)
01-02-07 01-06-10 3017 Dodge & Cox Bal Fd - 263 44 196 83 (66 61)
01-02-07 01-06-10 21 768 Dodge & Cox BalFd - 1,900 77 1420 14 (480 63)
01-02-07 01-06-10 116 210 Dodge & Cox Bal Fd - 10,147 43 7,581 54 (2,565 89)
10-02-06 01-06-10 23726 Dodge & Cox Bal Fd - 2,052 79 1,547 88 (504 91)
04-04-06 01-06-10 18 358 Dodge & Cox BalFd - 1,536 03 1,197 68 (338 35)
04-04-06 01-06-10 3164 Dodge & Cox Bal Fd -~ 264 72 206 42 (58 30)
07-03-06 01-06-10 21290 Dodge & Cox BalFd - 1,776 42 1,388 96 (387 46)
01-03-06 01-06-10 0785 Dodge & Cox BalFd - 64 10 5121 (12 89)
01-03-06  01-06-10 19628 Dodge & Cox Bal Fd - 1,602 47 1.28053 (321 94)
01-03-06 01-06-10 42790 Dodge & Cox Bal Fd - 3.493 38 2,791 62 (701 76)
01-02-08 01-06-10 25437 Dodge & Cox BalFd - 2,068 01 1,659 5t (408 50)
01-02-08 01-06-10 202311 Dodge & Cox BalFd - 16,447 85 13,198 77 (3,249 08)
01-02-08 01-06-10 8070 Dodge & Cox BalFd - 656 06 526 49 (129 57)
10-03-05 01-06-10 18 530 Dodge & Cox BalFd - 1,497 61 1,208 90 (28871)
01-03-05 01-06-10 46 061 Dodge & Cox BalFd - 3,652 63 3.00502 (647 61)
01-03-05 01-06-10 11612 Dodge & Cox Bal Fd - 920 83 75757 (163 26)
01-03-05 01-06-10 15870 Dodge & Cox BalFd - 1,258 47 1,035 36 (223 11)
07-01-05 01-06-10 17 982 Dodge & Cox BalFd - 1,42579 1,173 15 (252 64)
04-01-05  01-06-10 0242 Dodge & Cox BalFd - 18 86 1579 307
04-01-05 01-06-10 8239 Dodge & Cox BalFd - 64117 537 51 (103 66)
04-01-05 01-06-10 16 963 Dodge & Cox BalFd - 1,32005 1,106 67 (213 38)
04-01-04 01-06-10 11497 Dodge & Cox BalFd - 863 07 750 06 (113 01)
04-01-04 01-06-10 5904 Dodge & Cox BalFd - 443 20 38518 (58 02)
10-01-04 01-06-10 17516 Dodge & Cox BalFd - 1,31233 1,142 74 (169 59)
07-01-04  01-06-10 12245 Dodge & Cox BalFd - 916 51 798 86 (117 65)
01-02-04 01-06-10 9476 Dodge & Cox BalFd - 690 03 618 2t (71 82)
01-02-04 01-06-10 11687 Dodge & Cox BalFd - 85103 762 46 (8857)
01-02-04 01-06-10 I'1 371 Dodge & Cox Bal Fd - 82803 741 84 (86 19)
03-31-08 01-06-10 28 747 Dodge & Cox Bal Fd - 2,090 75 1.875 45 (215 30)
03-31-08 01-06-10 69410 Dodge & Cox BalFd - 5,048 21 4528 31 (519 90)
03-31-08 01-06-10 0784 Dodge & Cox Bal Fd -~ 5702 5115 (5 87)
08-06-04 01-06-10 689 655 Dodge & Cox BalFd - 50,000 00 44993 09 (5,006 91)
06-30-08 01-06-10 29615 Dodge & Cox BalFd - 2,067 16 1,932 08 (135 08)
10-01-03  01-06-10 12935 Dodge & Cox BalFd - 869 12 843 88 (25 24)
07-01-03  01-06-10 16 258 Dodge & Cox Bal Fd - 1,067 32 1,060 67 (6 65)
09-30-08 01-06-10 29 346 Dodge & Cox BalFd - 1,886 36 191453 28 17
12-23-09 01-06-10 21592 Dodge & Cox BalFd - 1,387 05 1,408 66 2161
09-29-09 01-06-10 21742 Dodge & Cox BalFd = 1,339 08 1,418 45 79 37
01-28-03  01-06-10 2,253 756 Dodge & Cox BalFd - 135,000 00 147,035 05 12,035 05
04-01-03  01-06-10 16 757 Dodge & Cox Bal Fd - 991 65 1,093 23 101 58
04-01-03  01-06-10 0381 Dodge & Cox Bal Fd - 2254 24 86 232
06-29-09 01-06-10 30008 Dodge & Cox BalFd - 161113 195772 346 59
12-24-08  01-06-10 31327 Dodge & Cox BalFd - 1,544 11 2,043 77 499 66
03-30-09  01-06-10 37 224 Dodge & Cox BalFd - 1,755 86 2,428 49 672 63
12-31-07  01-07-10 137 281 Keeley Funds Inc ~ ~ Small 3,772 47 281152 (960 95)

Cap Value Fu
12-29-06 01-07-10 0055 Keeley Funds Inc ~ Small 145 113 (032)

Cap Value Fu
11-15-05  01-07-10 55336 Keeley FundsInc -~ Small 1,145 46 1,133 28 (12 18)

Cap Value Fu
12-29-09  01-07-10 10505 Keeley Funds Inc - Small 21167 21514 347

Cap Value Fu

3

The information contained herein 1s based upon data obtained from source sbelieved o be reliable and in some cases the client, however such ddla 15 not guaantced as 1o 1ts accuracy o completeness and 1s far informationa
' purposes only Please note that some secuntie s, notably mutual funds and real estate investment trust, may revise the classificauon of priar distributions late in the tax preparation seaon Should this occur, the cost basis
mformanon above would need tobe adjusted thereby affecung your gainfloss. Unless other wise insiructed by you Davenpart will use its usual and customary me thod for establishing the cost basis far ecunty sales in you
accaunt Thismethod generally assigns the highest available cost basis 10 a secunty sale as oppased to the *fint-in irst-out (FIFO) method  Please be advised that 12/31/89 inthe open Daie columm 15 4 de fault date
indicaumg missing ¢ost bass and acqusiton date thus the wnals are incomplete




DAVENPORT

& COMPANY e

EsT 1B63 . MEMBER NYSE ® FINRA « SiPC

REALIZED GAINS AND LOSSES
WALTER PAYNE FOUNDATION JAMES E CRAWLEY PRESIDENT
6645-3478-RS38-DFA-BP-Y
From 10-01-09 Through 09-30-10

Gain Or Loss
Open Close Cost Amort. or
Date Date Quantity Security Basis Accretion Proceeds Short Term Long Term

04-27-05  01-07-10 3.512598 Keeley Funds Inc - Small 63 507 77 71,938 Ot 343024
Cap Value Fu

01-07-10  06-03-10 162 620 Adwisors Inner Circle -~ Fund 1,549 77 1,588 80 3903
I Inc New Pe

01-07-10  06-03-10 299 594 Eagle Ser - Mid Cap 6,998 52 6,914 64 (83 88)
Stock Fund

01-07-10  06-03-10 514792 Fleming Cap Mut Fd Grp- Jp 9,971 52 10,388 50 416 98
Morgan Mid Cap

04-27-05  06-03-10 97 856 Keeley Funds Inc - Smal! 1,769 24 2,011 92 242 68
Cap Value Fu

05-04-10  06-03-10 29 431 Pimco Fds Total Return- Fd 327 57 326 39 (118)
ClA

06-02-10  06-03-10 27033 Pimco Fds Total Return— Fd 300 07 299 80 (027)
ClA

04-05-10  06-03-10 28 782 Pimco Fds Total Return— Fd 31775 31919 144
CiA

03-02-10 06-03-10 27766 Pimco Fds Total Return— Fd 30515 307 92 277
ClA

02-02-10  06-03-10 19 632 Pimco Fds Total Return—~ Fd 21517 21772 255
ClA

01-07-10 06-03-10 641 029 Pimco Fds Total Return— Fd 6,967 99 7.109 01 141 02
ClIA

05-03-10  06-03-10 54 553 Vanguard Short Term - 586 44 582 08 (4 36)
Investment Grade F

04-01-10  06-03-10 55999 Vanguard Short Term - 599 75 597 51 (224)
Investment Grade F

02 0!-10 06-02-10 43952 Vanguard Short Term - 470 26 468 97 (t22)
Investment Grade F

03-01-10  06-03-10 50905 Vanguard Short Term - 544 68 543 16 (152)
Investment Grade F

06-01-10  06-03-10 56 308 Vanguard Short Term - 601 37 600 81 (0 56)
Investment Grade F

01-07-10  06-03-10 3.060 022 Vanguard Short Term - 32,497 43 32,650 42 152 99
Investment Grade F

01-07-10  09-24-10 303 951 Advisors Inner Circle -~ Fund 2,896 65 3,000 00 103 35
It Inc New Pe

08-24-10  09-24-10 59 758 Delaware Pooled Tr - 576 66 577 86 120
Diversified Income

04-26-10  09-24-10 68 594 Delaware Pooled Tr - 65576 663 30 754
Diversified Income

07-26-10  09-24-10 61964 Delaware Pooled Tr - 589 28 599 19 99]
Drversified Income

03-24-10 09-24-10 64 588 Delaware Pooled Tr - 611 65 624 57 1292
Diversified Inconie

01-07-10  09-24-10 1,089 460 Delaware Pooled Tr - 10,273 61 10,535 08 261 47
Diversified Income

01-07-10  09-24-10 192 308 Fleming Cap Mut Fd Grp- Jp 3,725 01 4,000 00 274 99
Morgan Mid Cap

01-07-10 09-24-10 1,711 924 lvy Funds Inc Capual - 14,619 83 14,500 00 (119 83)
Apprec Fund Class

04-27-05 09-24-10 142 857 Keeley Funds Inc  ~ Small 2,582 85 3,000 00 417 15
Cap Value Fu

09-02-10  09-24-10 27 591 Pimco Fds Total Return— Fd 31840 318 40 000
CIA

08-03-10 09-24-10 30 134 Pimco Fds Total Return— Fd 343 53 34775 422
ClIA

07-02-10  09-24-10 28 889 Pimco Fds Total Return— Fd 32529 33338 809
CIA

4

The informauon cortasned hesein 15 based upon data obtained from source sbehe ved to be reliable and in wome cases the clie i1, however, sich ddata 1vnot guarameed asto ns accuwacy of completeness and 1s far iformatonal
yurposes only  Please nole that some secuntie s, notably mutual funds and real estate investment trust, may revise the classificatton of pricr distributions late in the tax preparanon season  Should this occur. the cost basis
nfomation abeve would need to be adjusted, thereby affecung your pan/loss Unless other wise mstructed by you Davenpart will use ususual and cistomary me thod for establishing the cost basss far € cunty sales in your
weount Thys method gencrally assigns the highest available cost basis 10a ecunty ale, as gpposed to the “ first-in, first-out” (FIFO) method  Please be adwised that 12731/89 1n the open Date columm is a de fauh date

ndic aung missing cost bass and acquesition date, Uns, the taals are incomplete




DAVENPORT S

& COMPANY e

EsT 1863 * MEMBER: NYSE « FINPA ¢ SIPC REALIZED GAINS AND LOSSES
) WALTER PAYNE FOUNDATION JAMES E CRAWLEY PRESIDENT
6645-3478-RS38-DFA-BP-Y
From 10-01-09 Through 09-30-10

Gain Or Loss
Open Close Cost Amort. or
Date Date Quantity Security Basis Accretion Proceeds Short Term Long Term
01-07-10  09-24-10 866 592 Pimco Fds Total Retum— Fd 9419 86 10,000 47 58061
ClA
01-07-10  09-24-10 851 939 Pioneer Senies Trust — In 14,534 08 14,500 00 (34 08)
Cullen Value F
01-07-10  09-24-10 121 175 Rowe T Price Intl Fds - 3,743 10 4,000 00 256 90
Emerging Markets S
01-07-10  09-24-10 486 891 Thomburg Invt Tr  ~intl 12,532 57 13,000 00 467 43
Value Fd Cl 1
09-01-10  09-24-10 44 510 Vanguard Short Term - 48293 483 18 045
Investment Grade F
08-02-10  09-24-10 45 438 Vanguard Short Term - 491 19 493 46 227
Investment Grade F
07-01-10  09-24-10 45663 Vanguard Short Term -~ 489 96 495 90 594
Investment Grade F
01-07-10 09-24-10 1,061 442 Vanguard Short Term - 11,272 51 11,527 26 25475
Investment Grade F
01-07-10  09-24-10 167 364 Eagle Ser = Mid Cap 3,909 62 4,000 00 90 38
Stock Fund
TOTAL GAINS 4,673 76 152,803 77
TOTAL LOSSES (249 24) (64,950 86)
1,103,867.97 0.00 1,196,145.41 4,424.52 87,852.91

TOTAL REALIZED GAIN/LOSS  92.277 44

The wnformatton comained herein is based upon data oblamed from source sbelieved to be reltable and n some cases the chiert, huowever, suchdad 1 not guaranteed asto s accwracy o completeness and 1s far inf armational
purpases only  Please note that same secunitie s, notably mutual funds and real estate 1nvestment tust. may revise the classificauon of prir distributions late in the tax preparanon seaon Shouwd this occur, the cost basss
informauen above would need to be adjusted, thereby affecting yaur gain/loss. Unless other wise mnstiucted by you Davenpart will use s usual and customary me thod for establishing the cost basis far €cunty sales in youw
account This method generally assigns the highest available cost basis to a cunty sale, o oppesed to the "first-in, first-out” (F IFO) method  Please be advised that 12/31/89 1n the open Date colymn 15 a de fault date

indic aung missing cost baws and acqusition dale thus, the italsare sncomplete



DAVENPORT

& COMPANY uc

EsT. 1863 « MEMBER: NYSE ® FINRA ¢ SIPC REALIZED GAINS AND LOSSES
) WALTER PAYNE FOUNDATION
8617-3133-RS38-DAM-II-Y
From 10-01-09 Through 09-30-10

Gain Or Loss
Open Close Cost Amort. or
Date Date Quantity Security Basis Accretion Proceeds Short Term Long Term
01-04-06 10-14-09 3000 Google Inc Cl A 1.33796 1.594 60 256 64
11-10-05  10-14-09 28 000 Google Inc Cl A 10,781 68 14,882 97 4,101 29
08-25-09  10-14-09 100 000 Colgate-palmolive 7.31392 7.85273 538 81
Company
04-14-04  10-14-09 75000 Colgate-palmolive 4,088 23 5,889 54 1,801 31
Company
11-19-08  10-27-09 250 000 Owens & Minor Inc 9.821 50 9,871 71 5021
Holding Company
04-22-09  10-27-09 105 000 Owens & Munor Inc 3,672 14 4,146 12 473 98
Holding Company
06-24-09 11-18-09 320 000 Boemng Company 13,837 09 16,653 36 2,316 27
05-20-09  11-25-09 63 000 Amazon com Inc 5,044 65 8,356 50 3,311 85
05-20-09  02-03-10 137 000 Amazon com Inc 10,970 11 16,051 13 5,081 02
04-18-07  02-03-10 350 000 Allergan Inc 20,593 90 19,778 10 (815 80)
09-16-03  02-24-10 98 000 Berkshire Hathaway Inc De 4931 38 778779 2,856 41
Cl B New
09-14-06  03-03-10 29 000 Apple Inc 2,157 59 6.054 89 3.897 30
04-30-08  03-03-10 230000 Nokia Corp Spon Adr 6,923 85 3,186 31 (3,737 54)
12-07-05  03-03-10 650 000 Nokia Corp Spon Adr 11,604 65 9,004 79 (2.599 86)
02-16-05  04-14-10 185000 United Parcel Service Inc Cl 14,489 79 12,072 24 (2.417 58)
B
06-27-07 04-14-10 120 000 United Parcel Service Inc Cl 8,713 80 7.830 62 (883 18)
B
09-10-08  04-21-10 280 000 Drageo Plc New 20,664 73 19,649 92 (1,014 81)
Sponsored Adr
06-24-09 04-28-10 570000 Carnival Corp Paired Ctft 14,762 26 23,697 40 8,935 14
Com Carmivl Crp
09-17-09  06-16-10 695 000 Yahoo Inc 12,153 88 10,733 81 (1,420 07)
03-03-10  06-16-10 465 000 Yahoo Inc 7.341 05 7,181 62 (159 43)
05-16-07  06-16-10 460 000 Ommicom Group Inc 23,789 15 17,696 49 (6,092 66)
08-25-09  06-16-10 50 000 Omnicom Group Inc 1,863 00 1,923 53 6053
04-27-05  06-30-10 500 000 Bbé&t Corp 19417 10 13,352 62 (6,064 48)
08-25-09  06-30-10 90000 Bb&t Corp 2,484 00 2,403 47 (80 53)
12-10-08  06-30-10 160 000 Potash Corp of 10,514 40 14,148 74 3,634 34
Saskatchewan In
08-25-09 08-11-10 100 000 Walgreen Company 3,193 99 2,779 06 (414 93)
04-25-94  08-11-10 525 000 Walgreen Company 2,786 68 14,590 09 11,803 41
02-18-09  08-25-10 280 000 Nike Inc Class B 12,037 48 19,334 57 7.297 09
08-25-09  09-01-10 100 000 Oracle Corp 2,248 00 2,238 28 972)
06-06-07  09-01-10 1,095 000 Oracle Corp 21,070 98 24,509 19 3,438 21
TOTAL GAINS 21,267 81 39,086 00
TOTAL LOSSES (2,074 96) (23,635 63)
290,608.94 0.00 325,252.16 19,192.85 15,450.37

TOTAL REALIZED GAIN/LOSS 34,643 22

The tnformation contamed herein 1s based upon data obtained from source sbelie ved to be reliable and in ome cases the client however suchdata 1snot mrarameed as W 1ts accracy o completeness and i for iiformanonal
>urposes only  Please note that some secuntics, notably mut wal funds and real estate investment trust, may revise the classification of prior distributions Jate m the 1ax preparation season  Should this vecur, the cost basis
mformation above would need to be adjusted. thereby affecting your gainfloss Unless other wise msiructed by you Davenport wall use itsusual and customary me thod for establishing the cost basis far ®cunty sles in your
wccomnt Thismethod generally assigns the highest available cost basis toa secunty sle, as oppesed to the * first-in, fist-out” (FIFO) method  Please be advised that 12/31/89 in the open Date column 15 a de fault date

ndic aung missing ¢ost bass and acqusiuon date, thus, the totalsare incomplete




2009 Federal Statements Page 1
Client PAYNE WALTER PAYNE FOUNDATION 01-0626611
11/22/10 10.12AM
Statement 1
Form 990-PF, Part |, Line 16a
Legal Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
Per Books Income Net Income Purposes
LEGAL FEES 5 128. $ 128.
Total $ 128. S 0. % 128. $ 0.
Statement 2
Form 990-PF, Part |, Line 16b
Accounting Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
ACCOUNTING FEES $ 3,049, S 3,049.
Total § 3,049, 5 0. 3 3,049. § 0.
Statement 3
Form 990-PF, Part |, Line 16¢c
Other Professional Fees
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
INVESTMENT ADVISORY FEES 5 27,768. § 27,768.
Total $ 27,768. $ 27,768. & 0. § 0
Statement 4
Form 990-PF, Part |, Line 18
Taxes
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
FOREIGN TAX WITHHELD $ 538. § 538.
PAYROLL TAXES 2,485. $ 1,243. $ 1,242.
Total $ 3,023. $ 538. $ 1,243. $ 1,242,




2009. Federal Statements Page 2
Client PAYNE WALTER PAYNE FOUNDATION 01-0626611
1172210 10.12AM
Statement 5
Form 990-PF, Part |, Line 23
Other Expenses
(a) (b) Net (c) (d)
Expenses Investment Adjusted Charitable
per Books Income Net Income Purposes
SCC REGISTRATION FEE 5 25. S 25.
Total $§ 25. § 0. 3 25. § 0.
Statement 6
Form 990-PF, Part ll, Line 10b
Investments - Corporate Stocks
Valuation Book Fair Market
Corporate Stocks Method Value Value
302 SHRS BERKSHIRE HATHAWAY Cost 5 14,800. s 24,969.
320 SHRS CHEVRON Cost 18, 305. 25,936.
275 SHRS COLGATE PALMOLIVE Cost 14,990. 21,137,
630 SHRS DANAHER CORP Cost 16, 324. 25,584,
159 SHRS EOG RESQURCES Cost 3,074. 14,782.
403 SHRS EXXON MOBILE Cost 7,660. 24,901.
1155 SHRS LOWES Cost 29,833. 25,745,
85 SHRS MARKEL CORP Cost 22,956. 29,290.
435 SHRS PEPSICO Cost 24,702. 28,901.
230 SHRS PRAXAIR INC Cost 6,870. 20,760.
295 SHRS SCHLUMBERGER Cost 5,673. 18,175.
375 SHRS UNITED TECHNOLOGIES Cost 16,525. 26,711,
1777.663 SHRS KEELEY SMALL CAP VALUE Cost 32,140. 37,633.
360 SHRS PROCTOR & GAMBLE Cost 21,762, 21,589.
835 BROOKFIELD ASSET MANAGEMENT Cost 19, 928. 23,689.
405 SHRS T.ROWE PRICE Cost 15,831. 20,276.
415 SHRS JOHNSON & JOHNSON Cost 16,142, 25,713.
93 SHRS APPLE COMPUTERS Cost 6,919. 26,389.
38 SHRS GOOGLE Cost 13,578. 19,980.
975 SHRS MICROSOFT Cost 32,950. 23,878.
263 SHRS MILLICOM INTERNATIONAL CELLULAR Cost 21,101. 25,235.
550 SHRS JP MORGAN CHASE & CO Cost 25,191. 20,933.
1035 SHRS INTEL Cost 22,854, 19,872,
190 SHRS IBM Cost 22,153. 25,487.
645 SHRS WALT DISNEY COMPANY Cost 21,851. 21, 350.
771 SHRS SABMILLER PLC Cost 21, 693. 24,595,
495 SHRS WAL-MART Cost 28,100. 26,492,
166 SHRS TRANSOCEAN INC Cost 14,692. 10,672.
305 SHRS SPDR SERIES TRUST Cost 20,120. 18,108.
280 SHRS LABORATORY CORP Cost 20,069. 21,960.
490 SHRS ACCENTURE LTD Cost 18, 886. 20,820.
440 SHRS AUTOMATIC DATA PROCESSING Cost 20, 046. 18,493.
1010 SHRS CISCO SYSTEMS Cost 28,847, 22,119.
745 SHRS ALBEMARLE Cost 28,053. 34,873.
265 SHRS MCDONALDS Cost 16,102. 19,745.
265 SHRS OCCIDENTAL PETROLEUM Cost 14,518. 20,750.
45 SHRS CME GROUP Cost 10,007. 11,720.
345 SHRS ABBOTT LABS Cost 18,819. 18,023.
275 SHRS CATERPILLAR Cost 9,725. 21,637.
499 SHRS FISERV Cost 21,954. 26,856,
685 SHRS QUALCOMM Cost 29,133, 30,916.
595 SHRS AMERICAN TOWER Cost 20, 200. 30,500.




2009 Federal Statements Page 3
Client PAYNE WALTER PAYNE FOUNDATION 01-0626611
11/22/10 10.12AM
Statement 6 (continued)
Form 990-PF, Part ll, Line 10b
Investments - Corporate Stocks
Valuation Book Fair Market
Corporate Stocks Method Value Value
111 shrs AUTOZONE Cost $ 18,703. 3 25, 409.
855 SHRS CARMAX INC Cost 18, 441. 23,820.
1410 SHRS FORD MOTOR COMPANY Cost 17,740. 17,258.
225 SHRS VISA INC Cost 17,146. 16,709.
330 SHRS ANHEUSER BUSCH INBEV Cost 18, 365. 19, 388.
715 SHRS WELLS FARGO Cost 18, 610. 17,957.
315 SHRS BECTON DICKINSON & COMPANY Cost 24,143. 23,342.
540 SHRS MERCK & COMPANY Cost 18, 809. 19,877.
271 SHRS NOVO NORDISK Cost 17,666. 26,677.
325 SHRS TEVA PHARMACEUTICAL Cost 19, 373. 17,144.
250 SHRS GENERAL DYNAMICS Cost 19,158. 15, 703.
415 SHRS ILLINOIS TOOQOL WORKS Cost 18, 307. 19,513.
495 SHRS CHECK POINT SOFTWARE Cost 17,673. 18,280.
382 SHRS BARRICK GORD CORP Cost 17,491. 17,683.
385 SHRS INTL FLAVOR & FRAGRANCES Cost 19,422. 18, 680.
410 SHRS NEXTERA ENERGY Cost 21,626. 22,300.
3756.602 SHRS ADVISORS INNER CIRCLE FD Cost 35, 800. 37,416,
17062.176 SHRS DELAWARE POOLED TR DIV Cost 160, 687. 165, 674.
2117.385 SHRS EAGLE SER MID CAP STOCK FD Cost 49,462. 50, 860.
2409.589 SHRS FLEMING CAP MUT FD GRP Cost 46,674. 50, 216.
21888.966 SHRS IVY FUNDS INC CAPITAL Cost 186, 545. 184, 962.
12068.437 SHRS PIMCO FDS TOTAL RETURN Cost 131,184. 139,994.
11016.518 SHRS PIONEER SER TR III Cost 187, 443. 186, 840.
1716.729 SHRS T ROWE PRICE INT'L FDS Cost 51, 730. 57,734.
6716.204 SHRS THORNBURG INVT TR Cost 172,152. 178,450.
14827.142 SHRS VANGUARD SHORT TERM FD Cost 157, 464. 161,171.
Total $§ 2,276,890. S 2,510,251.
Statement 7
Form 990-PF, Part lll, Line 5
Other Decreases
DIFFERENCE IN BASIS OF ASSETS S 15,614.
Total $ 15,614.

Statement 8
Form 990-PF, Part XV, Line 2a-d

Application Submission Information

Name of Grant Program:
Name:

Care Of:

Street Address:

City, State, Zip Code:
Telephone:

Form and Content:

Submission Deadlines:

WALTER PAYNE FOUNDATION

JAMES E. CRAWLEY DAVENPORT & COMPANY
P.0. BOX 85678

RICHMOND, VA 23285-5678

804-780-2038

APPLICATIONS SHOULD INCLUDE A DETAILED DESCRIPTION OF THE
PROJECT, THE GEOGRAPHIC LOCATION AND GENERAL DESCRIPTION
OF INTENDED BENEFICIARIES OF THE PROJECT, AND THE

FINANCIAL NEEDS OF APPLICANT FOR THE
REQUESTS SHOULD BE SUBMITTED BY JUNE

PROJECT.
1.




2009 Federal Statements Page 4
Client PAYNE WALTER PAYNE FOUNDATION 01-0626611
11/22/10 10.12AM

Statement 8 (continued)
Form 990-PF, Part XV, Line 2a-d

Application Submission Information

Restrictions on Awards:

CONTRIBUTIONS WILL ONLY BE CONSIDERED FOR CHARITABLE

ORGANIZATIONS LOCATED IN THE VIRGINIA COUNTIES OF
APPOMATTOX AND PRINCE EDWARD, OR TO CHARITABLE

ORGANIZATIONS BENEFITING PERSONS RESIDING, WORKING AND/OR
ATTENDING SCHOOL IN THE VIRGINIA COUNTIES OF APPOMATTOX
AND PRINCE EDWARD. PREFERENCE WILL BE GIVEN TO THOSE
ORGANIZATIONS THAT DO NOT RECEIVE GOVERNMENT FUNDING.

Statement 9
Form 990-PF, Part XV, Line 3a
Recipient Paid During the Year

Name and Address

Donee
Relationship

Found-
ation
Status

Purpose of
Grant

Amount

ALLIANCE FOR FAMILIES &
CHILDREN

NONE

2600 MEMORIAL AVE SUITE 201

LYNCHBURG, VA 24501

THE APPOMATTOX COUNTY
ASSEMBLY

P.0O. BOX 2168
APPOMATTOX, VA 24522

VA COOP EXTENSION 4-H
216 TURKEY ROAD
APPOMATTOX, VA 24522

HOLIDAY LAKE 4-H
EDUCATIONAL CENTER INC
1267 4-H CAMP ROAD
APPOMATTOX, VA 24522

NONE

NONE

NONE

FORK UNION MILITARY ACADEMY NONE

P.0O. BOX 278
FORK UNION, VA 23055

PROSPECT VOL. FIRE
DEPARTMENT

P.0. BOX 145
FARMVILLE, VA 23960

APPOMATTOX COUNTY
HISTORICAL SOCIETY
P.O. BOX 253
APPOMATTOX, VA 24522

NONE

NONE

UNITED WAY OF PRINCE EDWARD NONE

P.0. BOX 122
FARMVILLE, VA 23901

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

PUBLIC

EDUCATION

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

$

6,000.

1,000.

750.

7,500.

2,750.

6,000.

7,000.

7,500.




2009

Client PAYNE

Federal Statements

WALTER PAYNE FOUNDATION

Page 5

01-0626611

n/22na

Statement 9 (continued)
Form 990-PF, Part XV, Line 3a
Recipient Paid During the Year

Name and Address

SCOPE MEALS ON WHEELS
P.0. BOX 758
FARMVILLE, VA 23901

CONCORD VOL FIRE DEPARTMENT
P.0. BOX 26
CONCORD, VA 24538

APPOMATTOX BAPTIST
ASSOCIATION

122 COUNTRYSIDE DR
APPOMATTOX, VA 24522

PAMPLIN VOL FIRE DEPARTMENT
P.0. BOX 1089
PAMPLIN, VA 23958

UNITED DAUGHTERS OF THE
CONFED

855 PRICE RD

PAMPLIN, VA 23958

LONGWOOD CENTER FOR THE
VISUAL ARTS

129 NORTH MAIN STREET
FARMVILLE, VA 23901

APPOMATTOX RETIRED TEACHERS
AS

7570 FRANCISCO RD

DILLWYN, VA 23936

APPOMATTOX INTERSTATE 4-H
EXCH

216 TURKEY RD

APPOMATTOX, VA 24522

PAMPLIN RURITAN CLUB
RT 1, BOX 47A
PAMPLIN, VA 238958

DARLINGTON HEIGHTS VOL FIRE
DE

3348 MORRIS CREEK RD
PAMPLIN, VA 23958

FACES
P.O. BOX 644
FARMVILLE, VA 23901

Found-
Donee ation

Relationship Status

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

NONE PUBLIC

Purpose of
Grant

10.12AM

Amount

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

CHARITABLE

8, 000.

6,000.

1,000.

6,000.

750.

7,000.

1,000.

750.

5,000.

6,000.

8,000.




2009. FEDERAL STATEMENTS - PAGE 6

CLIENT PAYNE WALTER PAYNE FOUNDATION 01-0626611
11/30110 12 25PM
STATEMENT 9 (CONTINUED)

FORM 990-PF, PART XV, LINE 3A
RECIPIENT PAID DURING THE YEAR

FOUND-
DONEE ATION PURPOSE OF
NAME AND ADDRESS RETATTONSHIP STATUS GRANT AMOUNT
HABITAT FOR HUMANITY NONE PUBLIC CHARITABLE $ 7,000.
P.0. BOX 816
FARMVILLE, VA 23901
STEPS INCORPORATED NONE PUBLIC CHARITABLE 5,000.
300 COURT ST
VICTORIA, VA 23974
APPOMATTOX COUNTY COMMUNITY NONE PUBLIC CHARITABLE 5,000.
PARK
PO BOX 863
APPOMATTOX, VA 24522
ANIMAT. WELFARE ACTION GROUP NONE PUBLIC CHARITABLE 3,250.
PO BOX 37
APPOMATTOX, VA 24522
GOOD SAMARITAN CLOTHING NONE PUBLIC CHARITABLE 750.
EXCHANGE
PO BOX 2790
APPOMATTOX, VA 24522
HEARTLAND HORSE HEROES NONE PUBLIC CHARITABLE 1,000.
PO BOX 482
BLACKSTONE, VA 23824
PREGNANCY SUPPORT CENTER NONE PUBLIC CHARITABLE 3,000.

PO BOX 281
FARMVILLE, VA 23901

TOTAL $ 113,000.




