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16) » $ 73,928,113. (Part I, column (d) must be on cash basis )
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and (b) Net investment () Adjusted net for charitable
may not necessarily equal the amounts in engggﬁz per income income purposes
column (a) (see instructions) ) (cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) .,
2 cnec b [__| [ine foundaton s not requred o
3 Interest on savings and temporary cash investments 26 . 26. ATCH 1
4 Dividends and interest from securities _ , , . 1,542,326. 1,542,326. ATCH 2
Sa Grossrents ., . . . . . ... ... o o
b Net rental ncome or (loss) :1 E—:j\ E_’ CEB\/E‘«) o
g Gg gel gain ‘or (Icla.lss)ffr;onrI sale of assets not on line 10 2,137,329. ! _ e T T A
£ ®Smmensers 39,457,318, 2l weaeiu 10
{'f;:ﬁ & 7 Capital gain net income (from Part IV, line 2) . 2,137,329.| 19 MMM — jff
V.5 8 Netshort-term captalgain . . . . . . ... | = RN B i
43 9  Income modifications = « =+« = -+ s+ . I QAP M )
5 10 a Gross sales less returns s anlE - S i
<2 and allowances = « - « -
e b Less Cost of goods sold
g ¢ Gross profit or (loss) (attach schedule) | |
= 11 Other income (attach schedule) | . . . . . .
g‘; 12 Total. Addlnes 1through11 . . . . . . . . 3,679,681. 3,679,681.
) 13 Compensation of officers, directors, trustees, etc _ | 9
. @ 14 Other employee salarnes andwages . . . . .
S 2(15 Pension plans, employee benefits _ , . . . .
% §_ 16a Legal fees (attach schedule) ATCH, 3, . | 10,307. 10,307.
4| b Accounting fees (attach scheduleT¢H ¢ 13,700. 13,700.
4 ¢ Other professional fees (attach schedule). * . 542,567 542,567,
"E 17 Interest, . . . . . . . .0 v v o ..
.“:é 18 Taxes (attach schedule) (see mstructions) . . . . . *_* 100,901. 30,901.
g 19 Deprectation (attach schedule) and depletion,
3 20 Oceoupanty . . . . . v v v v w v n e v n .-
-g 21 Travel, conferences, and meetings , . ., . . .
®122 Printingand publicatons , . .. ... ...
E’ 23 Other expenses (attach schedule) ATCH 7. 16,223. 16,229.
E 24 Total operating and administrative expenses
a8 Add ines 13through23 . ... ...... 683,704. 613,704.
© 25 Contributions, gifts,grantspad , . . .. .. 1,065,506. 1,065,506.
_126 _ Total expenses and disbursements Add lines 24 and 25 1,749,210, 613,704. Qg 1,065,506.
27 Subtract line 26 from line 12
a Excess of revenue over expenses and disbursements 1,930,471.
b Net investment income (if negative, enter -0-) 3,065,977.
¢ Adjusted net income (iIf negative, enter -0-). .
For Paperwork Reduction Act Notice, see instructions. *ATCH 5 u4sa ** ATCH 6 Form 990-PF (2011)
1B14101000 561200 755L 8/9/2012  1:32:17 PM  V 11-5
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m990-PF

Department of the Treasury
intemnal Revenue Service

Return of Private Foundation

Treated as a Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

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

OMB No 1545-0052

For calendar year 2011 or tax year beginning

, 2011, and ending

2011

Name of foundation
THE PAULEY FAMILY FOUNDATION

A Employer identification number

54-1685158

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite | B Telephone number (see instructions)
C/0 THE COMMUNITY FOUNDATION INC. (804) 330-7400
7501 BOULDERS VIEW DRIVE 110

City or town, state, and ZIP code

RICHMOND, VA 23225-4047

G Check all that apply’ Initial return

Final return

Address change

Initial return of a former public cha
Amended return
Name change

rty

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

Section 4947(a)(1) nonexempt charitable trust

Other taxable private foundation

| Farr market value of all assets at end
of year (from Part ll, col (c), line

J Accounting method'l_Xl Cash |_| Accrual

Other (specify)

€ If exemption application 1s

D 1 Foreign organizations, check here

pending, check here

2 Foreign organzations meeting the
85% test, check here and attach
computation

E If prnivate foundation status was terminated

>

under section 507(b){1)}{A). check here .

F If the foundation 1s in a 60-month termination

under section 507(bX1)(B) check here » |:|

Gl
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Form 990-PF (2011)

TH!I PAULEY FAMILY FOUNDATION

54-1685158

Page 2

Attached schedules and amounts in the

m Balance Sheets 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) Farr Market Value

1 Cash-non-interest-bearing , . . . . . . . . . . ' ' o.u..
2 Savings and temporary cash investments , . . . . . ... .. 3,016,860. 20,409,790. 20,409,790.
3 Accounts recevable » _
Less allowance for doubtful accounts ®» _
4 Pledgesrecewvable »__
Less allowance for doubtful accounts » _
§ Grantsreceivable ., . _ ., .. ... ... . 0.
6 Recewvables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans receivable (attach schedule) » _
Less allowance for doubtful accounts » ___
w| 8 Inventoriesforsaleoruse _ . . . ... .........
‘g 9 Prepaid expenses and deferredcharges _ . . . .. ... ...
|10 a Investments - U S and state govemment obligations (attach schedule), .
Investments - corporate stock (attach schedule) ATCH. 8 . 73,570,745 58,157,303. 53,518,323.
¢ Investments - corporate bonds (attach schedule), . . ., . . ..
11 Investments - land, buildings, >
and equipment basis 000007 & o e
Less accumulated depreciation p»
(attach schedule) = = ;e
12 Investments - mortgageloans . . . . . . . . . . ... ...
13  Investments - other (attach schedule) _ _ _ . . . . .. .. ..
14 Land, buildings, and >
equipment basis ¥ _
Less accumulated depreciation >
(attach schedule) ¥ o
15 Other assets (descrbe »_ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepagei,teml) ., . . . . .. ...... 76,587,605. 78,567,093, 73,928,113.
17 Accounts payable and accruedexpenses = . . . .. . ..
18 Grantspayable |, . . . . ... ... ............
$|19 Deferredrevenue | | . ., ., .. ... ... ...,
g 20 Loans from officers, directors, trustees, and other disqualified persons
g 21 Mortgages and other notes payable (attach schedule) , , | . .
—l|22  Other liabilities (descrbe » ___ )
23 Total liabilities (add Iines 17 through22) . . . . . . . . ... 0 0
Foundations that follow SFAS 117, check here bl_]
and complete lines 24 through 26 and lines 30 and 31.
g 24 Unrestricted . . . . . . . . 4 i s e e e e e e e e e
5|25 Temporariyrestncted . . . ... ... ... ... ...,
3 26 Permanentlyrestricted , | . . . . . . . .. ... ... 0.
2 Foundations that do not follow SFAS 117,
et check here and complete lines 27 through 31. p
6|27 Captal stock, trust principal, or current funds , . . . . . . . . 76,587,605. 78,567,093.
% 28  Paid-in or capital surplus, or land, bidg , and equipmentfund | _ ., | .
3 29 Retained earnings, accumulated income, endowment, or other funds , ,
f, 30 Total net assets or fund balances (see instructions), , . . . . 76,587,605. 78,567,093.
§ 31 Total habilites and net assets/fund balances (see
INSITUCHONS) & v v v v v v v v e e e e e e e e e e e e e . 76,587,605. 78,567,093.
Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part 1, column (a), line 30 (must agree with
end-of-year figure reported on prior year'sreturn) L, 1 76,587,605.
2 Enter amount from Part I’ Ilne 27a ...................................... 2 1 ! 930 ! 471.
3 Other increases not included in ine 2 (temze) » ATTACHMENT S5 3 49,017.
4 Add Ilne51'2' and3 ............................................. 4 78’567’093'
5 Decreases notincluded in hne 2 (temeze)p 5
6 Total net assets or fund balances at end of year (line 4 minus line 5) - Part I, column (b),ine 30 . . . . . 6 78,567,093.
Form 990-PF (2011)
JSA
1E1420 1 000

591200 755L 8/9/2012 1:32:17 PM

vV 11-5
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THE PAULEY FAMILY FOUNDATION 54-1685158
Form 990-PF (2011) Page 3
[ETIYH Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, 922.57?:5 agf:)qeﬁte% (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) pAurchase | (mo, day, yr ) | (MO, day, yr)
1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price () Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e

Complete only for assets

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

() F MV asof 12/31/69

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

(k) Excess of col (1)
over co!l (j), f any

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

o a0 T

2 Capital gain net income or (net capital loss)

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

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6).

if gain, also enter in Part I, line 8, column (c) (see instructions)

Part |, ine 8

If (loss), enter -0- |n}

2 2,137,329.

3 0

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) apples,

W as the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

leave this part blank.

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

l:] Yes No

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries
@ (o) © a
B
Ca‘endary::ﬁg,etgfge!fg?gmnmg in) Adjusted qualifying distnbutions Net value of nonchantable-use assets (cot ?é?‘g&lgé%nb?:;& (©)
2010 1,112,000. 68,413,354. 0.016254
2009 3,005,000. 49,003,189. 0.061323
2008 4,730,532. 53,871,571. 0.087811
2007 4,393,306. 53,792,135. 0.081672
2006 3,407,984. 40,196,360. 0.084783
2 Totalofne 1, COMMN(A) | . .. ... ..\ttt 2 0.331843
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 ff lessthanS5years _, ., . . ... .... 3 0.066369
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ne5 4 77,961,790.
5 Multiplylime 4byline 3 L e 5 5,174,246.
6 Enter 1% of net investment income (1% of Partl,ine 27b) . .. .. .. ..... 6 30,660.
7 Add Ilnessands ------------------------------------------ 7 5’204'906.
8 Enter qualfying distributions from Part Xil, ime 4 . .. .. L 8 1,065,506.

If hne 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

JSA
1E1430 1 000

591200 755L 8/9/2012

1:32:17 PM

vV 11-5

Form 990-PF (2011)
PAGE 6




Form 990-PF (2011) THE PAULEY FAMILY FOUNDATION 54-1685158

Page 4

EEAYI  Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations descnbed in section 4940(d)(2), check here > D and enter "N/A" on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ _ _ _ ______ (attach copy of letter If necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 61,320.
here P> and enter 1% of Part LN 27b . . . . .. .. ...
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)
2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
3 AdAINES 18N 2, | L L. L e e 3 61,320.
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 zeroorless, enter-0- , . . . . . . . .. ... 5 61,320.
6 Credits/Payments
a 2011 estimated tax payments and 2010 overpayment credited to 2011, _ . _ | 6a 66,748.
b Exempt foreign organizations - taxwithheldatsource , , , , . ... ... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868), , . . . . . 6¢c
d Backup withholding erroneously withheld | . . . . . . .. ... ... ... 6d
7 Total credits and payments Add ines Bathrough Bd . « & & ¢ ¢ v i o v v @ e e o v vt e e et .. 7 66,748.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached ., . . . . .. 8 36.
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed | . . . .. .. ..... > 9
10 Overpayment If ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid _ . . . . ., ... . > 10 5,392.
11 Enter the amount of Iine 10 to be Credited to 2012 estimated tax p Refunded p| 11 5,392.
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate Yes | No
or intervene In any political campaign? _ | . L L L L L L L L L L L . e i e e e e e e e e e e e e e e e 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19 of the
INStructions for defiMUON)? | | L L L L 0t e e e e e e e e e e e e e e e e e e e e e e 1b X
If the answer 1s "Yes” to 1a or 1b, attach a detailled description of the activities and copies of any materials published or
distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? . . . . . . . e o e e e e e e e e e e e e 1c X
d Enter the amount (if any) of tax on political expenditures (section 4355) imposed dunng the year
(1) On the foundation P $ (2) On foundation managers P $
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundation engaged in any activities that have not previously been reportedtothe IRS? . . . . . ... .. ... 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of
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 ormoreduringtheyear?, . , . . . . . .. .« ¢« o . . 4a X
b If "Yes," has itfiled ataxreturn on Form 990-T for this year? | | . . . . . . o v o e e e e e e e e e e e e e e e 4b
5 Was there a hiquidation, termination, dissolution, or substantial contraction duringtheyear?, . . . . . . . . . . . o v v v .. 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing INstrument? | | . . . . . L i v i i v it et e e e e e e e e e e 6 X
7 Dud the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part ll, col (c), and Part XV 7 X
8a Enter the states to which the foundation reports or with which 1t i1s registered (see instructions) P
VA,
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 890-PF to the Attorney General
(or designate) of each state as required by General Instruction G?If "No," attach explanation, . . . . . . . v . v v v v o« v v & 8b X
9 Is the foundation claming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2011 or the taxable year beginning in 2011 (see instructions for Part XIV)? If "Yes," complete
PartXIV . . L L e e e e e e e e e e e e e e e e e e e e 9 X
10 Did any persons become substantial contributors during the tax year? If "Yes," attach a schedule listing their names
BN adoreSSeS . . . . i . i i i e e e e e e e e e e e e e 10 X
Form 990-PF (2011)
Jsa

1E1440 1 000

591200 755L 8/9/2012 1:32:17 PM V 11-5
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Form 990-PF (2011) THE PAULEY FAMILY FOUNDATION 54-1685158 Page 5
Statements Regarding Activities (continued)
11 At any tme dunng the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b){(13)? If "Yes," attach schedule (see INStructioNS) . . . . . . . L . 0 s i s e e e e e e e e e e 11 X
12 Did the foundation make a distnbution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see InStructions) , . . . . . . . L L . . . e e e e e e e e 12 X
13 Did the foundation comply with the public iInspection requirements for its annual returns and exemption applicaton? , , . , , 13 X
Website address P____ _ N/,
14 The books areincareof B THE COMMUNITY FOUNDATION INC. ______ Telephoneno B ____ _ 804-330-7400 _____
Locatedat »7501 BOULDERS VIEW DRIVE, SUITE 110, RICHMOND, VA _ ZIP+4 B 23225-4047
15 Section 4947(a)(1) nonexempt charitable trusts fillng Form 990-PF in lieu of Form 1041-Checkhere . . . . . . .+ . « ¢ v« « v . .. DD_
and enter the amount of tax-exempt interest received or accrued duringthevyear, . . . . . . . . .. . . .. ... > L 15 |
16 At any time during calendar year 2011, did the foundation have an Interest in or a signature or other authority Yes| No
over a bank, securities, or other financial accountin aforeign Country? | . L . L L L s e e e e e e e e e e e e e e e 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes," enter the name of
the foreign country P>
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? , , ., . . . . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . . . L. L. e e e e e e e e e e e e e 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 adisqualified person)? . . . . . . . . i v v i e e e e e e e e e e e e l:l Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminatingwithin90days ), . . . .. .. .. . . « . « . D Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fall to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see Instructions)? . . . . . ¢ . ¢ e h e e e e 1b
Organizations relying on a current notice regarding disaster assistance checkhere , , . . . . ... ... .. » ‘:]
c Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning 1n 20117 . . L . 0 0 0 i 0t e e e e e e e e e 1c X
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 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XIil) for tax year(s) beginning before 20117 | . . . . . . i e e e e e e e e e e e l:] Yes No
If "“Yes,"isttheyears » _ _ _ _ ____ __ R e ____ e __
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to Incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years hsted, answer "No” and attach statement - see InStructions ) . . . . . . . . v vt v e e e e e e e e e e e e e 2b X
¢ If the provisions of section 4842(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ o ___ o ___ e _ e __
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time durngthe year? . . . . . . . . . i it i i e e e e e e e e e e D Yes No
b If “Yes,” did 1t have excess business holdings in 2011 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding perod? (Use Schedule C, Form 4720, to deterrine if the
foundation had excess business holdings 2011 ) . | . . . . . . . . i i e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in @ 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 iis
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20112 . 4b X

JSA

1E1450 1 000
591200 755L 8/9/2012 1:32:17 PM vV 11-5

Form 990-PF (2011)
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Form 990-PF (2011)
Part Vil-B

S5a

6a

b

7a
b

THE PAULEY FAMILY FOUNDATION 54-1685158 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)

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))? , , , . . . I:l Yes No
(2) tnfluence the outcome of any specific public election (see section 4955), or to carry on,

directly or indirectly, any voter registration drive? | . . . . . L . . . . . e e e e e e e e e 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)? (seenstructions) . . . . . . . . . v . . . . Yes No
(5) Provide for any purpose other than religious, chartable, scientific, hterary, or educational

purposes, or for the prevention of cruelty to childrenoranmals?, , . . . . . . ... ... ... D Yes No
If any answer 1s "Yes" to 5a(1)(5), did any of the transactions fall to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructons)? . . . . . .. ....... Sb
Organizations relying on a current notice regarding disaster assistance checkhere , . , . . . .. .. ... .. > I:l
If the answer is "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility forthegrant? | . ., . . . ... ... ... ... Yes No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit CONtract?, | | . . . . . . i\ i ittt e [ ves No
Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? , , . . . .. .. ... 6b X
If "Yes" to 6b, file Form 8870
At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? _ | D Yes No
If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? , , . . .. ... ... 7b

and Contractors

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

1  List all officers, directors, trustees, foundation managers and their compensation (see instructions).
(b) Title, and average ¢) Compensation (d) Contnibutions to E t
(a) Name and address hours per week not paid, enter employee benefit plans (e) Expense account,
devoted to position ( ?0-) and defgned t:c:mgl e?lsatlon other allowances
ATTACHMENT 10 0 g 0
2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter

"NONE."

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

(d) Contributions to
employee benefit
plans and deferred
compensation

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

{c) Compensation

(e) Expense account,
other allowances

JSA

1E1460 1 000

591200 755L 8/9/2012 1:32:17 PM V 11-5

Form 990-PF (2011)
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THE PAULEY FAMILY FOUNDATION
Form 990-PF (2011)

54-1685158

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 instructions). If none, enter "NONE."

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

{b) Type of service

(c) Compensation

526,976.

Total number of others receiving over $50,000 for professional ServiCes . . . . . . . . v v v v v v v v v v v u n s

)Y Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities dunng the tax year Include relevant statistical information such as the number of

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

Expenses

1 THE PAULEY FAMILY FOUNDATION EXPECTS TO SATISFY THE

MONTH TERMINATION PERIOD BEGINNING JANUARY 1, 2012, AS A

2 TYPE I SUPPORTING ORGANIZATION TO THE COMMUNITY FOUNDATION,

509(A) (1) . AS SUCH, THE PAULEY FAMILY FOUNDATION BEGAN

3 CONDUCTING GRANT-MAKING ACTIVITIES TO SUPPORT THE EXEMPT

Part IX-B Summary of Program-Related Investments (see instructions)

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

Amount

1 NONE

JSA

1E1465 1 000
591200 755L 8/9/2012 1:32:17 PM vV 11-5

Form 990-PF (2011)
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THE PAULEY FAMILY FOUNDATION

Form 990-PF (2011)

54-1685158

Page 8

see instructions.)

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

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes.
a Average monthly far market value of securties | L, 1a 70,835,624.
b Average of monthly cashbalances, ... ... ... ... ... ... .. 1b 8,313,401,
¢ Far market value of all other assets (see instructions) ... ... ... 1c
d Total(addlinesfa,b,andc) L 1d 79,149,025.
e Reduction clamed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) | 1e |
2 Acquisition indebtedness applicable to ine 1assets ... ... 2
3 SUDtraCt “ne 2 from “ne L 3 79 ! 149 ! 025.
4 Cash deemed held for charitable activities. Enter 1 1/2% of hne 3 (for greater amount, see
INSUUCONS) 4 1,187,235,
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 77,961, 790.
6 Minimum investment return. Enter 5% oflne 5 . . .. . L. 6 3,898, 090.
Distributable Amount (see instructions) (Section 4942(;)(3) and (j)(5) private operating
foundations and certain foreign organizations check here p and do not complete this part )
1 Minmum investmentreturnfrom Part X, ine 6. . . . . . . . . . . ... .. . . i e 1 3,898,090.
2a Taxoninvestment income for 2011 from Part Vi, lme5 === 2a 61,320.
b Income tax for 2011 (This does not Include the tax from Part Vi) | 2b
c Add Ilnes za and 2b ............................................. 20 61l320'
3 Dstributable amount before adjustments Subtract ine 2¢ fromlinet _ . . .. ... ..... ... 3 3,836,770.
4 Recoveries of amounts treated as qualfying distributions . . . ... 4
5 Add Ilnes3and4 .............................................. 5 3’836'770'
6 Deduction from distributable amount (see instructons) ..., 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xl
(1T Y= T 7 3,836,770.
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), line26 . ... .. .. .. 1a 1,065,506.
b Program-related investments - total from Partix-8 ..~~~ 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIOSES | e e 2
3 Amounts set aside for specific charitable projects that satisfy the
a  Suitability test (prior IRS approvalrequired) 3a
b Cash distribution test (attach the required schedute) . . ... .. ... ... ... .. 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, ine 4 | 4 1,065,506.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) | | . . . . . . . . . . . . . 5 0
6  Adjusted qualifying distributions. Subtract ine 5 fromlne 4 ... ... .. 6 1,065,506.
Note. The amount on line 6 wili 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 (2011)
JSA

1E1470 1 000

591200 755L 8/9/2012 1:32:17 PM vV 11-5
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THE PAULEY FAMILY FOUNDATION 54-1685158
Form 990-PF (2011) Page O
Undistributed Income (see instructions)
(a) (b) (c) (d)
1 Distnbutable amount for 2011 from Part XI, Corpus Years prior to 2010 2010 2011
Mne7 | e 3,836,770,
2 Undistnbuted income, If any, as of the end of 2011
a Enter amount for 2010only , , ., . . . .. ..
b Total for pnoryears 20 09 20 08 20 07
3 Excess distributions carryover, if any, to 2011
a From2006 , , ...
b From 2007 , .. .. 1,053,743.
¢ From 2008 _  , , . . . 2,047,889.
d From2009 _ , . . .. 565,146.
e From 2010 , . . ..
f Total of ines 3athroughe | _ _ . . . .. ... 3,666,778.
4 Qualfying distnbutions for 2011 from Part XII,
Ined4 P § 1,065,506.
a Applied to 2010, but not more than ne 2a , |
b Applied to undistnbuted income of prior years
(Election required - see instructions), . . . .. .
¢ Treated as distributions out of corpus (Election
required - see instructions) , . . . . ... ...
d Appledto 2011 distributable amount | , | | . 1,065,506.
e Remaining amount distributed out of corpus
5 Bxcess distributions carryover applied to 2011 | 2,771,264. 2,771,264.
(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 Iines 3f, 4c, and 4e Subtract line 5 895,514.
b Prior years' undistibuted income Subtract
Ine 4bfromline2b . ... ......
¢ 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 previouslyassessed. . . . .. ... ...
d Subtract line 6¢c from line 6b Taxable
amount - see instructions | _ _ . . . . .. ..
e Undistributed income for 2010 Subtract line
4a from lne 2a Taxable amount - see
INSLIUCLIONS . . . v & v v v s s e s e e s e s
f Undistributed income for 2011 Subtract lines
4d and 5 from line 1 This amount must be
distnbutedin2012 , _ , . . .. .......
7 Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)XF) or 4942(g)(3) (see instructions)
8 BExcess distributions carryover from 2006 not
applied on line § or line 7 (see instructions) | | |
9 Excess distributions carryover to 2012.
Subtract nes 7 and 8 fromline6a | , , . . . . 895,514.
10 Analysis of ine 9
a Excess from 2007 | | .,
b Excess from 2008 . , | 330,368.
¢ Excess from 2009 , , . 565,146.
d Excess from 2010 , , .
e Excess from2011 ., . ,
Form 990-PF (2011)
JsSA
1E1480 1 000
591200 755L 8/9/2012 1:32:17 PM VvV 11-5 PAGE 12




Form 990-PF (2011) THE PAULEY FAMILY FOUNDATION 54-1685158 Page 10
Private Operating Foundations (see 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 is effective for 2011, enterthe date of therung .~~~ | | 4
b Check box to indicate whether the foundation 1s a private operating foundation described in section U 4942())(3) or I_l 4942())(5)
23 Enter the lesser of the ad- Tax year Prior 3 years (e) Total
justed net income from Part {a) 2011 (b)2010 (c) 2009 (d)2008

| or the mimimum investment
return from Part X for each
year listed

¢ Qualfying distnbutions from Part
Xit lhne 4 for each year listed

d Amounts included in line 2¢ not
used directly for active conduct
of exempt activites » . . . .

€ Qualfying distributtons made
directly for active conduct of
exempt activties Subtract line
2d from hne 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 qualdying
under section
49420)(3NBXN. « . . -
b “Endowment” alternauve test-
enter 2/3 of muimum invest-
ment return shown in Part X,
line 6 for each year histed

€ "Supporst” altemative test - enter

(1) Total support other than
gross (nvestment ncome
(interest, dmdends, rents,
payments on secunties
loans (secton 512(a)(5)),
orroyaltes) . |
Support  from  general
public and 5 or more
exempt organizatons as
provided in section 4942
12610, UD) R
(3) Largest amount of sup-

port from an exempt

organization

(2

~—

4) Gross investment ncome ,
m Supplementary Information (Complete this part only if the foundation 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) )

ATTACHMENT 12
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the
ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

N/A
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

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

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

¢ Any submission deadlines

d Any restnictions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors

fg‘:wo 1000 Form 990-PF (2011)
591200 755L 8/9/2012 1:32:17 PM V 11-5 PAGE 13



THE PAULEY FAMILY FOUNDATION 54-1685158
Form 990-PF (2011) Page 11
N Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
. If recipient 1s an individual, F dat
necpen showanysesionhpio’ | PSIGUSGr | Purpose ofgrantor Amaunt
Name and address (home or business) or substanual contributor recipient
a Paid during the year
ATTACHMENT 13
e 7 | > 3a 1,065,506.
b Approved for future payment
I » 3b

Jsa
1E1491 1 000
591200 755L 8/9/2012

1:32:17 PM V 11-5

Form 990-PF (2011)
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THE PAULEY FAMILY FOUNDATION

Form 990-PF (2011)

54-1685158

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

- -

1
1

Unrelated business income

Excluded by section 512, 513, or 514

(a) (b)

()

(d)

(e)
Related or exempt
function income

1 Program service revenue Business code Amount Exclusion code Amount (See instructions )
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments | | | | .
3 Interest on savings and temporary cash investments 14 26.
4 Dividends and interest from securities 14 1,542,326,
5 Net rental income or (loss) from real estate
a Debt-financed property . . . . .. .. ..
b Not debt-financed property , . . . . ...
6 Net rental income or (loss) from personal property
7 Other investmentincome | , . . .. ....
8 Gain or (loss) from sales of assets other than inventory 18 2,137,329
9 Net income or (loss) from special events |, , .
0 Gross profit or (loss) from sales of inventory. .
1 Other revenue a
b
c
d
e
2 Subtotal Add columns (b), (d), and (e) . . . . 3,679,681
3 Total Add hne 12, columns (b), (d), and (e) 13 3,679,681.

(See worksheet in line 13 instructions to verify calculations )

Part XVI-B

Relationship of Activities to the Accomplishment of Exempt Purposes

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

JSA
1E1492 1 000

591200 755L 8/9/2012 1:32:17 PM V 11-5

Form 990-PF (2011)

PAGE 15



Form 990-PF (2011) THE PAULEY FAMILY FOUNDATION 54-1685158  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 organization described Yes [ No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of
(1) Cash | e e e e e e e e e e e e e e 1a(1) X
(2) Other assets . . . . . e e e e e e e e e e e e 1a(2) X
b Other transactions
| (1) Sales of assets to a noncharitable exempt organization |, , . . . . . . . . . .. .. 1b(1) X
| (2) Purchases of assets from a noncharitable exemptorganization _ | . . . . . . . . . . . . . 0 1b(2) X
(3) Rental of facilities, equipment, orother @ssets . . . . . . . . . . . 0 0 it i i i e e e e e, 1b(3) X
(4) Reimbursement arrangements | | . . .. L Ll e e e e e e e 1b(4) X
(5) Loans orloanguarantees , . . . . . . . . . .. i .ttt e e e e e e e e e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations | . . . . .. .. . . o v i i, 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above 1s "Yes," complete the following schedule. Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received

(a) Line no (b} Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arrangements
N/A N/A

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

described In section 501(c) of the Code (other than section 501(c)(3)) or in secton 5272 _ . . . ... ..... D Yes No
b If "Yes," complete the following schedule
(a) Name of organization (b) Type of organzation (c) Descniption of relationship

Under penaltgs of perury, | declare that | have examined this retum, ncluding accompanying schedules and statements, and to the best of my knowledge and belef, it 15 true,
Slgn correct, anﬁ%pl}telﬁeclaratnon of preparer (other than taxpayer) s based on all information of which preparer pas any knowledge
ﬁz‘ May the IRS discuss this return
Here ’ / W I);//[é{/ZJ/;Z ’ eg_{ﬂ% with the preparer shown below
Signature of ofﬁc%r trustee Date T|t|e (see mstructions)? | X | ves Nol
Paid Print/Type preparer's name Preparer’ atur Date Check‘_, f | PTIN
Prenarer ﬁu ‘0 J. V\}Ql\u\ % d" /ol |self-employed| P00965377
eparer I s name | » HERITAGE WEALTH ADVISOFsS// LLC Fim's EIN > 36-4579334
Use Only [Firm's address p 901 E. BYRD STREET, SUITE 1300
RICHMOND, VA 23219 Phoneno 804-643-4080
Form 990-PF (2011)
JSA

1E1493 2 000
591200 755L 8/9/2012 1:32:17 PM V 11-5 PAGE 16




THE PAULEY FAMILY FOUNDATION 54-1685158
FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Kind of Property Description o Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad] basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis {loss)
PUBLICLY TRADED SECURITIES VAR VAR
33481553. 31299096. 2,182,457.
LT CAPITAL GAIN FROM K-1 VAR VAR
20,893. -20,893.
LT CAPITAL GAIN - AIP LMF II VAR VAR
2,222,502. 2,000, 000. 222,502,
LT CAPITAL GAIN - FRONTPOINT VAR | 04/08/2011
3,753,263. 4,000,000. -246,737.
TOTAL GAIN (LSS ) vttt i it et ettt ettt e ettt e et et et e e i 2,137,329,

S.
1E17‘130A1000
591200 755L 8/9/2012 1:32:17 PM V 11-5 PAGE 17
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THE PAULEY FAMILY FOUNDATION 54-1685158

ATTACHMENT 9

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

DESCRIPTION AMOUNT
MISCELLANEOUS ADJUSTMENT 9,415.
BEGINNING BALANCE ADJUSTMENTS 39,601.
ROUNDING 1.

TOTAL 49,017.

591200 755L 8/9/2012 1:32:17 PM  V 11-5 PAGE 26
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54-1685158

THE PAULEY FAMILY FOUNDATION

COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

990PF, PART VIII-

ATTACHMENT 11

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
UBS INSTITUTIONAL CONSULTING INVESTMENT ADVISORY 526,976.
299 PARK AVENUE, 25TH FLOOR
NEW YORK, NY 10171

526,976.

TOTAL COMPENSATION
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THE PAULEY FAMILY FOUNDATION 54-1685158

ATTACHMENT 12

FORM 990PF, PART XV - INFORMATION REGARDING FQUNDATION MANAGERS

STANLEY F. PAULEY
DOROTHY A. PAULEY

591200 755L 8/9/2012 1:32:17 PM V 11-5 PAGE 30




1€ 39vdg
€T ILNIWHOVIIY

00007

000°S¢

000’62

000's¢

000°S¢

000 ‘SET

LY0ddNs dTa¢LIdYHD

I1¥0d4dNs TYNOIIVONQdd

I¥0ddNns ITIVIIEVHD

1d0ddNns ITIVII¥VHD

Id0ddNs TYNOILWONdd

L¥0ddNs ITEYLINYHD

LNNOWY

t T LNIRHOVILY

NOIINGI¥INOD ¥O LNY¥D 40 dS0ddnd

8G15891-PG

S-1T A

DI74nd
ANON

3937700
ANON

2171dnd
ANON

2I7dNd
ANON

3931100
INON

oI1dnd
ANON

INIT4IDTY IO SNIVLS NOILWANNOA
aNY
VOLNGIYINOD TYILNVYILISENS OL dIHSNOILYTAY

Wd LT Z€-1

z102/6/8 TGGL 002168

pZ2€¢ YA ‘ONORHOIY
ANNIAY ATAAIMNIA 00L
3O¥Td ONITVIH

€LT€Z YA ‘ANOWHOIY
AYM NOLJWVHISEM 87
AINOWHOIY A0 ALISYIAINA

6TZ€Z YA ‘ANOWHOIY
I3TULS TYNVYD LS¥Y3d LOF
LATTYd ANOWHOTY

022£2 YA 'QNOWHOIM
AdvAZTINCE N 002
NOILVANNOCA SIHY 3NId 40 WAISAW VINIOWIA

P8ZEZ YA 'ANOWHDIN

890£r8 X0d Od

LIIILS NIVW LSIM TO9

NOILVANNOd ONIMIINIONI J0 TOOHDS NJA

6T2EZ YA ‘OROWHDIN
0P #

LIIYIS FOWNO Isvd Z19
ANOHAWXAS ANOWHOI¥ FHL

SSd¥AAY ANV JWYN LNIIJIDEH

JUdX JAL INIANT TI¥d SNOUTIIMETELROT UNY SLNYdY - AX L¥vd  JddUbb WaUJd

NOILYONNOA ATIWVA AJTNYd FHL



000°SeZ

000°S

000°0T

000°SZ

000°S

000°6C

INOOWY

Z¢€ 3Ovd
€1 LINIAWHOYLLY

LY0ddNS ATAYLIYYHD

1L30ddNS JATEYLIAYHD

I¥0ddNs JTIVITYVHD

HLTYIH

14044Ns ITIVLIYYHO

1404dNnS TYNOILYONA3

NOILNAIYLNOD ¥O ILNWED JO IS0dund

8G15891-bS

G-I1 A

Wd t1.2¢€ T 2102/6/8 T1GGL 0021665

0£2€2 YA ‘ANOWHDIY

2174nd LS NOLTIWVH N 9012
INON dvds

6TZEZ YA 'UNOWHDIY

o11end L3JJLS AYTD LSV STOT

dNON WAISOW INILNITYA

022€2 YA ‘ONOWHDTY

o17d0d avod IAOVLIWMAH 6152

ANON ¥2dS JdNOWHOIY

862£Z YA 'UNOWHOIY
bE£co8e X0 O d

2114nd ¥IINID JAVIH A3TINVYd

ANON ONI ‘NOILVYGNNOI VINIOWIA J0 dADIATIOD TYIIQAW

022€£2 YA ‘ANOWHOIY

2114dnad L3d3YLS NIVW 1S3 7181

ANON QNOWHDIY 30 ¥3ILNAD SLdY TYASIA JHL

€p6€Z YA 'XINAXS-NIAdWYH

39371100 82T X0 ‘av¥0d 3I931T0D
ANON 3937700 AANAAS-NIAJWYH

LNIIJIDEAY JO SNIVLS NOILVANNOL

anNv

SSTUAAVY ANV TWYN INIIJIOIY

YOINGIYLNOD TVYILNVYLSENS OL JdIHSNOILYTIY

gvdA dHL

DNTEd TIVd SNOILITEI8LNOJ UNY SINVED = NX l84¢d Id066 WaUd

NOILVYANNOZ ATIWY3 AJTNYd 3HL




£€ 39vd
£1 INIWHOY1LIY

*000°s5¢2

000°0T

000°0T

000°S

000°SC

000'SZT

L¥0ddns TYNOILYONAT

L190ddNs ITEVLIYYHD

1L90ddNs ITAYLIAYHD

HITYEH

L30ddNSs JTEVLINVHD

1¥0ddns JATIVLIIVYHD

INAOWY

NOILAFGIYLINOD YO INWVED 40 3S04dNd

8G1G891-FS

S-TT A

217T4d0d
ANON

o178nd
INON

o17dnd
HANON

2114nd
dNON

o171dnd
HANON

217d0nd
INON

INIIJIDIY 30 SNLYIS NOILYANNOJ
ANy
HOLNEIJINOD TVILNYLSENS OL dIHSNOILWIAY

Wd LT:2€°'T

2102/6/8 TGGL 002166

L09E-TT909 TI ‘ODVIIHD

ANNIAY HSYEYM HLIYON 0€€

¥ZVId WHI ‘¥OOTd ANZZ

¥ S N NOILYANNOd WHOLINYW 40 ALISYIAINO

0£Z€2Z YA ‘INOWHOTY
LOBTT X088 0°'d 'lITULS TIIMAYW 1002

NINGSYILId 3 ANOWHOIY ¥IIVIYD 40 AWM QILING

ONI

022€2 YA ‘ANOWHOIY
L133¥LS NHOL INIVS p00T
NIJQTIHD ¥O4 NOTLVIDOSSY SANAIMA

LE00-862€Z YA 'ANOWHOIY

FEZ086 X08 O 4

YILNID WADNYD XISSYH

‘NOILYANNOA YINIDYIA 40 3I53TT0D TYDIAAW

6T2€Z YA 'ANOWHOIY

00y 3LINS

L33dLS IOVdD Lsvd 009
NOILYQN(Od FOVLSHILNID

6TZEC YA ‘ANORHDIY
LS AYID Lsv¥d 1021
ALIIDOS XUVHALIT TYIYOWAN FLVAIAIINOD

S$S3YAQY ANV FWYN INJI4IDJY

VIR IAL ONITUID UIVd SNOTIMMHIEINOT UNV SIRVEY - AX Ldvd JdUbb WHUS

NOIIVANNOA ATIWYd AJTNWd dHL




£ 39Yd
€T LNIWHOVLLY

000°SZ

000°00T

000°01

000°5¢

000°S¢

00002

Ld0ddNs dTEVLIYVHD

HLTYEH

HILTYIH

1d0ddns ATEVLIYVHD

HITYIH

130ddNns dT8YLIYYHD

LNNOWY

1TV INCIT tT LRERHJYLLY

NOILANEIYLNOD d0 ILNWYD 40 dS0ddnd

86T5891-PS

S-1T A

0114nd
AINON

o1180d
INON

2174nd
ANON

oI7dnd
3NON

o17T480d
FNON

oI118nd
3NON

LNIIdIDAY JO SNLYLS NOILYANNOA
aNY
JOLNGTYLNOD TYILNYISHNS OL dTHSNOILYIAN

Wd LT 2€°1

Z102/6/8 IGSL 002166G

92Z€Z YA 'UNOWHOIY
avod I3IIULS ARYYD 209V
HOYAHO NVIWILAGSHYd LSUId

92Z£Z YA ‘ONOWHDIY
avod OW3¥E G186

NOILVANNOd 3JY¥VD HITVIH JNOWHOIY SuN0D3S NOH

ONI

pE€C dLINS

1€26L XL ‘SYTTvd
ANNAZY JTTIANAFYD ZL2L
NOIIVIDOSSY IYVdH NVOTAIWY

622€2 YA 'ONOWHOTY
'dYYAITINOE ¥SOH VINVS €0ST
NOILVIDOSSY WdAd0O VINIDYWIA

862€£Z YA ‘ANOWHOIY
pPECO86 X0 O d

‘NOILYANNOd YINIDYIA 40 FDITTOD TYOIAIW

812€£7 YA 'ANOWHDOIY
p8PZ X042 Od
SONf

SSTUQAQY INY TWWYN LNIIJIDAY

dVIA IHL INTINT JI¥d SNUTLIHTELNUI UNY S5LNVHY - AX LIVd "JdUbb WHUA

NOILYANNOI ATIWYA XATN¥d IHL




Sg d9vd S-TT A Ha L1 2¢ 1 Z102/6/8 TGGL 002168
£1 LNIWHOVYLLY

ELERELY dI¥d SNOILNEIY¥INOD TYIOL
GZZ€Z YA ‘UNOWHOIY
0TT ALINS
217dNnd JATHA META ¥3IQ71009 TOGL
905 ’SL 130ddNS GILOTALSIUNN NOILYZINYOYO QIIVIAY ONI ‘NOILVANNOJ ALINOWWOD 3FHL
€22€C YA ‘ONOWHDIY
217dnd 1334LS JVodd LSVd 61€Z
000°S Ld0ddNs ITIYLINYHD 3NON NOILYANNOA HOMAHD S.NHOL IS
09622 WA ‘3IONVEO0
217404 TT16 X0d O 4
000'0T L¥03dNs FTIVIIAYHD ANON NOIJLYANNOd YIITIdINOW
LNQOWY NOILNHIYLNOD M0 INVMD 40 ISOdHNd LNATI4dIDdY JO SALYLS NOILVYANNOA SSIYAAY ONY FWUN INIIJIDIN

anNy
, YOLNETYLNOD TYIINYLSENS OL dIHSNOILVYTAM

U LNUJT tT INAWHOYLLVY

IYIA HHL UNIFI UIVvd SNUILIIETELNUJ UNY SINYHD = AX L[HdYd 4d0bb WaUd

8GTSB9T-FS NOILYANNOd ATIWYA AIINVd FHL




THE PAULEY FAMILY FOUNDATION

ARTICLES OF RESTATEMENT

The undersigned, on behalf of the nonstock corporation set forth below, pursuant to
Title 13.1, Chapter 10, Article 10 of the Code of Virginia, states as follows:

1. Name. The name of the corporation is The Pauley Family Foundation (the
“Foundation™).

2. The Amendment and Restatement. The Restatement contains an

amendment to the Articles of Incorporation. The Restatement restates the Articles of
Incorporation as amended in their entirety.

3. Text. The text of the Amended and Restated Articles of Incorporation is
attached hereto.

4, Adoption. The foregoing Amendment and Restatement was adopted by the
Foundation on April 29, 2011.

5. Board Action. The Amendment and Restatement was adopted by the Board
of Directors by unanimous written consent of all of the directors then in office dated April
29, 2011, finding it to be in the best interests of the Foundation. Member approval of the
Amendment and Restatement was not required because the Foundation has no members.

6. Certificate Required by Law. These Articles of Amendment and
Restatement contain all of the information required by section 13.1-889 of the Code of

Virginia, and this paragraph constitutes the Certificate required by that section.




Executed in the name of the Foundation oy:

Date: ﬂn—-r 8

®

, 2011

THE PAULEY FAMILY FOUNDATION
SCC ID#: 0411810-5

By O TJ@

Stanley F. Pauley, c%




THE PAULEY FAMILY FOUNDATION
AMENDED AND RESTATED ARTICLES OF INCORPORATION
ARTICLE I
NAME
The name of the corporation is The Pauley Family Foundation, a Virginia
nonstock corporation (hereinafter referred to as the “Foundation™).

ARTICLE II
PURPOSE

The Foundation is organized and shall be operated exclusively for charitable,
literary, scientific, and educational purposes within the meaning of section 501(c)(3) of
the Internal Revenue Code, including for such purposes the making of distributions for
such purposes and to such organizations that qualify as exempt organizations under
section 501(c)(3) of the Internal Revenue Code. The Foundation shall operate as a
“supporting organization” described in section 509(a)(3) of the Internal Revenue Code by
conducting and supporting activities that carry out the charitable, literary, scientific, and
educational purposes of The Community Foundation, Inc., a Virginia nonstock
co'rporaﬁon, operating under the assumed name “The Community Foundation serving
Richmond and Central Virginia,” which is a publicly supported charitable organization
described in sections 501(c)(3), 509(a)(1), and 170(b)(1)(A)(vi) of the Internal Revenue
Code.

In furtherance of the foregoing, the Foundation’s grant-making activities and
distributions from the Foundation for charitable, literary, scientific, and educational
purposes shall be made only in accordance with the grant-making provisions set forth in

the Stan and Dorothy Pauley Founders’ Vision Statement dated April 29, 2011, as it may




be amended from time to time by Stanley F. Pauley or Dorothy A. Pauley before the
death of the survivor of them (hereinafter referred to as the “Founders’ Vision
Statement™). Following the death of the survivor of Stanley F. Pauley and Dorothy A.
Pauley, the terms of the Founders® Vision Statement shall be irrevocable and all grant-
making activities of and distributions from the Foundation shall be conducted and made
in accordance with the Founders® Vision Statement without further modification.

ARTICLE I
RIGHTS AND RESTRICTIONS

No part of the net earnings of the Foundation shall inure to the benefit of or be
distributable to any director, officer, or other private person except that the Foundation
shall be authorized and empowered to pay reasonable compensation for services rendered
and to make payments and distributions in furtherance of the purposes set forth in Article
II. No substantial part of the activities of the Foundation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, and the Foundation shall not
participate in or intervene in (including the publishing or distribution of statements) any
political campaign on behalf of or in opposition to any candidate for public office.

ARTICLE IV
DISSOLUTION

Upon the dissolution of the Foundation, and after all of its liabilities and
obligations have been paid, satisfied, and discharged or adequate provisions are made
therefore, including its payment of grants approved by the Board of Directors before or in
conjunction with such dissolution, all of the Foundation’s remaining assets shall be
distributed to The Community Foundation, Inc., if it is then an organization described in

section 501(c)(3) of the Internal Revenue Code, to be used by The Community




Foundation, Inc. only to provide support to those organizations and charitable, literary,

scientific, and educational purposes supported by the Foundation during its existence and

for those purposes set forth in the Founders® Vision Statement. If The Community
Foundation, Inc. is not then an organization described in section 501(c)(3) of the Internal
Revenue Code, the Foundation’s remaining assets shall be distributed to one or more
organizations selected by the Foundation’s Board of Directors that are organized and
operated exclusively for charitable, literary, scientific, and educational purposes within
the meaning of section 501(c)(3) of the Internal Revenue Code taking into consideration
the purposes and grant-making of the Foundation as set forth in the Founders’ Vision
Statement.

ARTICLE V
MEMBERS

The Foundation shall have no members.

ARTICLE VI
DIRECTORS

The number of directors of the Foundation shall be not less than five (5) and not
more than fifteen (15). No individual shall be named or elected as a director without his
or her prior consent. Furthermore, in no event shall the Foundation’s Board of Directors
consist of a majority of individuals who are “disqualified persons” with respect to the
Foundation within the meaning of sections 509(a)(3) and 4946 of the Internal Revenue
Code. The Foundation’s Board of Directors shall consist of two classes of directors, the
Pauley Family Directors and the Appointed Directors as described below. At all times
and notwithstanding any other provisions of this Article to the contrary, the number of

Appointed Directors of the Foundation shall always be one more than the number of




Pauley Family Directors so that the Appointed Directors shall constitute a majority of the
directors of the Foundation.

(a) Pauley Family Directors. The Foundation shall have not less than two (2) and

not more than seven (7) directors who are designated as the Pauley Family Directors. The
initial Pauley Family Directors shall be Stanley F. Pauley and Dorothy A. Pauley. At
such time as either of Stanley F. Pauley or Dorothy A. Pauley ceases to serve as a Pauley
Family Director, each of their daughters, Katharine P. Hickok and Lorna P. Jordan, shall
have the right to become a Pauley Family Director. Each Pauley Family Director
(including initial and any additional or successor Pauley Family Directors) shall serve
until death, resignation, incapacity, or removal. The Pauley Family Directors serving at
any time may, at any time or from time to time, appoint additional Pauley Family
Directors and shall appoint successor Pauley Family Directors. Any Pauley Family
Director other than the initial Pauley Family Directors shall be a descendant of Stanley F.
Pauley and Dorothy A. Pauley

(b) Appointed Directors. As long as The Community Foundation, Inc. is an

organization described in section 501(c)(3) of the Internal Revenue Code, the Foundation
shall have not less than three (3) and not more than eight (8) directors who are designated
as the Appointed Directors. The Appointed Directors shall be selected annually, taking
into consideration the characteristics of Appointed Directors as set forth in the Founders’
Vision Statement, by the Board of Directors of The Community Foundation, Inc. at its
annual meeting or at such other time as may be necessary to ensure that the Appointed
Directors of the Foundation constitute a majority of the directors of the Foundation. The

number of Appointed Directors to be appointed at the annual meeting of The Community




Foundation, Inc. each year shall be one more than the number of Pauley Family Directors
then serving. Appointed Directors may serve an unlimited number of consecutive terms.

ARTICLE VII
FAMILY COUNCIL OF ADVISORS

The Foundation shall have a Family Council of Advisors consisting of up to seven
(7) members. The initial members of the Family Council of Advisors shall be Katharine
P. Hickok, Eugene W. Hickok, Lorna P. Jordan, Robert L. Boggess, Katharine H. Stark,
Bryan A. Stark, and Adam Eugene Hickok. Successor or additional members of the
Family Council of Advisors shall be appointed by the Pauley Family Directors taking
into consideration the factors set forth in the Founders’ Vision Statement regarding the
membership of the Family Council of Advisors. No person who is serving as a Pauley
Family Director shall be eligible to serve as a member of the Family Council of Advisors.

The Family Council of Advisors shall provide advice to the Board of Directors on
matters as requested by the Board of Directors to assist the Board of Directors in carrying
out the purposes of the Foundation as set forth in Article II of these Articles of
Incorporation and the Founders® Vision Statement. The Family Council of Advisors shall
act only in an advisory capacity and may make recommendations to the Board of
Directors or any committee of the Board of Directors, but shall have no voting rights or
authority to act on behalf of the Board of Directors or the Foundation.

ARTICLE VLI
LIMIT ON LIABILITY AND INDEMNIFICATION

8.1 Definitions. For purposes of this Article the following definitions apply:

(a) “Foundation” means this Foundation only and no predecessor or

other legal entity;




(b) “expenses” include counsel fees, expert witness fees, and costs of
investigation, litigation, and appeal, as well as any amounts expended in asserting a claim
for indemnification;

(©) “liability” means the obligation to pay a judgment, settlement,
penalty, fine, or other such obligation, including, without limitation, any excise tax
assessed with respect to an employee benefit plan;

(d) “legal entity” means a corporation, partnership, joint venture, trust,

employee benefit plan, or other enterprise;

(e) “predecessor entity” means a legal entity the existence of which
ceased upon its acquisition by the Foundation in a merger or otherwise; and

(f) “proceeding” means any threatened, pending, or completed action,
suit, proceeding, or appeal, whether civil, criminal, administrative, or investigative and
whether formal or informal.

8.2  Limit on Liability. In every instance in which the Virginia Nonstock
Corporation Act, as it exists on the date hereof or may hereafter be amended, permits the
limitation or elimination of liability of directors or officers of a corporation to the
corporation, the directors and officers of the Foundation shall not be liable to the
Foundation.

83 Indemnification of Directors and Officers. The Foundation shall
indemnify any individual who is, was, or is threatened to be made a party to a civil,
criminal, administrative, investigative, or other proceeding (including a proceeding by or
in the right of the Foundation) because such individual is or was a director or officer of

the Foundation, or because such individual is or was serving the Foundation or any other




legal entity in any capacity at the request of the Foundation while a director or officer of
the Foundation, against all liabilities and reasonable expenses incurred in the proceeding,
except such liabilities and expenses as are incurred because of such individual’s willful
misconduct or knowing violation of the criminal law. Service as a director or officer of a
legal entity controlled by the Foundation shall be deemed service at the request of the
Foundation. The determination that indemnification under this section 8.3 is permissible
and the evaluation as to the reasonableness of expenses in a specific case shall be made,
in the case of directors and officers of the Foundation, as provided by law, and in the case
of persons other than officers and directors of the Foundation, as provided in section 8.4
of this Article; provided, however, that if a majority of the directors of the Foundation
has changed after the date of the alleged conduct giving rise to a claim for
indemnification, such determination and evaluation shall, at the option of the person
claiming indemnification, be made by special legal counsel selected by agreement of
such person and the Board of Directors. Unless a determination has been made that
indemnification is not permissible, the Foundation shall make advances and
reimbursements for expenses incurred by a director or officer in a proceeding upon
receipt of an undertaking from such director or officer to repay the same if it is ultimately
determined that such director or officer is not entitled to indemnification. Such
undertaking shall be an unlimited, unsecured general obligation of the director or officer
and shall be accepted without reference to such director’s or officer’s ability to make
repayment. The termination of a proceeding by judgment, order, settlement, conviction,
or upon a plea of nolo contendere or its equivalent shall not of itself create a presumption

that a director or officer acted in such a manner as to make such director or officer




ineligible for indemnification. The Foundation is authorized to contract in advance to
indemnify and make advances and reimbursements for expenses to any of its directors or
officers to the same extent provided in this section 8.3.

8.4 Indemnification of Others. The Foundation may, to a lesser extent or to
the same extent that it is required to provide indemnification and make advances and
reimbursements for expenses to its directors and officers pursuant to section 8.3, provide
indemnification and make advances and reimbursements for expenses to its employees
and agents, the directors, officers, employees, and agents of its subsidiaries and
predecessor entities, and any person serving any other legal entity in any capacity at the
request of the Foundation, and may contract in advance to do so. The determination that
indemnification under this section 8.4 is permissible, the authorization of such
indemnification, and the evaluation as to the reasonableness of expenses in a specific case
shall be made as authorized from time to time by general or specific action of the Board
of Directors, which action may be taken before or after a claim for indemnification is
made, or as otherwise provided by law. No person’s rights under section 8.3 of this
Article shall be limited by the provisions of this section 8.4.

8.5 Miscellaneous. The rights of each person entitled to indemnification
under this Article shall inure to the benefit of such person’s heirs, executors, and
administrators. Special legal counsel selected to make determinations under this Article
may be counsel for the Foundation. Indemnification pursuant to this Article shall not be
exclusive of any other right of indemnification to which any person may be entitled,
including indemnification pursuant to a valid contract, indemnification by legal entities

other than the Foundation, and indemnification under policies of insurance purchased and




maintained by the Foundation or others. However, no person shall be entitled to
indemnification by the Foundation to the extent he or she is indemnified by another,
including an insurer. The Foundation is authorized to purchase and maintain insurance
against any liability it may have under this Article or to protect any of the persons named
above against any liability arising from their service to the Foundation or any other legal
entity at the request of the Foundation regardless of the Foundation’s power to indemnify
against such liability. The provisions of this Article shall not be deemed to preclude the
Foundation from entering into contracts otherwise permitted by law with any individuals
or legal entities, including those named above. If any provision of this Article or its
application to any person or circumstance is held invalid by a court of competent
jurisdiction, the invalidity shall not affect other provisions or applications of this Article,
and to this end the provisions of this Article are severable.

8.6  Amendments. The rights to indemnification and the advancement and
reimbursement of expenses conferred in this Article shall be deemed contract rights
between the Foundation and each individual entitled to such rights and shall vest at such
time as the act or omission giving rise to the rights under this Article occurs. Once
vested, an individual’s rights under this Article with respect to such act or omission shall
not be reduced or eliminated by any subsequent repeal, modification, or amendment of
these Articles of Incorporation of the Foundation’s Bylaws.

ARTICLE IX
INTERNAL REVENUE CODE

Each reference in these Amended and Restated Articles of Incorporation to a
section of the Internal Revenue Code means such section of the Internal Revenue Code of

1986, as amended, or the corresponding provisions of any subsequent federal tax law.




THE PAULEY FAMILY FOUNDATION
AMENDED AND RESTATED BYLAWS

ARTICLE 1
DIRECTORS

1.1 General Powers. The Foundation shall have a Board of Directors. All corporate

powers shall be exercised by or under the authority of, and the business and affairs of the
Foundation managed under the direction of, its Board of Directors, subject to any limitation set
forth in the Articles of Incorporation.

1.2  Number. The number of directors of the Foundation shall be as set forth in the
Articles of Incorporation.

1.3  Appointment or Election and Term. Directors shall be appointed or elected in the
manner and for the term set forth in the Articles of Incorporation.

1.4  Removal; Vacancies. The Board of Directors may remove any Pauley Family

Director or Appointed Director, with cause, but only at a meeting called for that purpose, and the
notice of the meeting must state that the purpose, or one of the purposes, of the meeting is the
removal of the director. The removal of a director shall be effective only upon the affirmative
vote of a majority of the remaining directors. A vacancy among the Appointed Directors may
only be filled by the Board of Directors of The Community Foundation, Inc. A vacancy among
the Pauley Family Directors may only be filled by the Pauley Family Directors in the manner set
forth in the Articles of Incorporation. In the case of a resignation that will become effective at a
specified later date, the vacancy may be filled before the vacancy occurs, but the new director

may not take office until the vacancy occurs.




1.5  Annual and Regular Meetings. An annual meeting of the Board of Directors (for

the purpose of electing officers and carrying on such other business as may properly come before
the meeting) shall be held on such day as designated by the Board of Directors. The Board of
Directors mé.y also adopt a schedule of additional meetings, which shall be considered regular
meetings. Annual and regular meetings shall be held at such times and at such places as the
Chairman, the President, or the Board of Directors shall designate from time to time. If no place
is designated, annual and regular meetings shall be held at the principal office of the Foundation.

1.6 Special Meetings. Special meetings of the Board of Directors may be called by
the Chairman, the President, or a majority of the directors of the Foundation, and shall be held at
such times and such places as the person or persons calling the meetings shall designate. If no
such place is designated in the notice of a meeting, it shall be held at the principal office of the
Foundation.

1.7  Notice of Meetings. No notice need be given of regular meetings of the Board of
Directors. Notices of special meetings of the Board of Directors shall be given to each director
not less than forty-eight (48) hours before the meeting, by delivering the same to the director in
person or to the director’s residence or business address (or such other place as the director may
have directed in writing) by mail, electronic mail, messenger, telecopier, telegraph, or other
means of written communication or by telephoning such notice to the director. Any such notice
shall set forth the time and place of the meeting.

1.8 Waiver of Notice. A director may waive any notice required by law, the Articles

of Incorporation, or these Bylaws before or after the date and time stated in the notice, and such

waiver shall be equivalent to the giving of such notice. Except as provided in the next paragraph




of this section, the waiver shall be in writing, signed by the director entitled to the notice, and
filed with the minutes or corporate records.

A director’s attendance at or participation in a meeting waives any required notice to the
director of the meeting unless the director at the beginning of the meeting or promptly upon
arrival objects to holding the meeting or transacting business at the meeting and does not
thereafter vote for or assent to action taken at the meeting.

1.9  Quorum: Voting. A majority of the number of directors fixed in the Articles of
Incorporation shall constitute a quorum for the transaction of business at a meeting of the Board
of Directors. If a quorum is present when a vote is taken, the act of a majority of the directors
present shall be the act of the Board of Directors. A director who is present at a meeting of the
Board of Directors or a committee of the Board of Directors when corporate action is taken is
deemed to have assented to the action taken unless the director (i) objects at the beginning of the
meeting, or promptly upon arrival, to holding it or transacting specified business at the meeting;
or (ii) votes against, or abstains from, the action taken.

1.10  Telephonic Meetings. The Board of Directors may permit any or all directors to
participate in a regular or special meeting by, or conduct the meeting through the use of, any
means of communication by which all directors participating may simultaneously hear each other
during the meeting. A director participating in a meeting by this means is deemed to be present
in person at the meeting.

1.11  Action Without Meeting. Action required or permitted to be taken at a Board of
Directors’ meeting may be taken without a meeting if the action is taken by all directors. The
action shall be evidenced by one or more written consents stating the action taken, signed by
each director either before or after the action is taken, and included in the minutes or filed with
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the corporate records reflecting the action taken. Action taken under this section shall be
effective when the last director signs the consent unless the consent specifies a different effective
date and states the date of execution by each director, in which event it shall be effective
according to the terms of the consent.

1.12 Compensation. No director shall be entitled to any direct or indirect
compensation related to that person’s services as a director.

1.13 Resignation. A director may resign at any time by delivering written notice to the
Chairman, President, or Secretary. A resignation shall be effective when delivered, unless the
notice specifies a later effective date.

ARTICLE I
FAMILY COUNCIL OF ADVISORS

2.1 Participation of Advisors in Board Meetings. Any person serving on the Family
Council of Advisors may attend and participate in any meeting of the Board of Directors, but
may not vote on any matter coming before the Board of Directors, subject to the discretion of the
President of the Foundation to excuse them from any executive session of a Board of Directors’
meeting. Such advisors attendance at such meeting shall not count towards tile establishment of
a quorum for the transaction of business by the Board of Directors.

2.2  Notice of Board Meetings. Members of the Family Council of Advisors shall
receive notice of any annual, regular, or special meeting of the Board of Directors of the
Foundation in the same manner as notice is provided to a director of the Foundation as set forth
in Article I of these Bylaws.

2.3 Provision of Minutes and Grant-Making Reports. The members of the Family

Council of Advisors shall be provided in a timely manner with copies of any minutes of meetings
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or written consents of the Board of Directors as well as all reports of the Foundation’s grant-
making activity as provided to the Board of Directors of the Foundation. In addition, the
members of the Family Council of Advisors shall be provided with general information
regarding The Community Foundation, Inc. and available educational and outreach programs.
ARTICLE HI
COMMITTEES OF DIRECTORS

3.1 Committees. The Board of Directors may create one or more committees,
including an Executive Committee, and may appoint members of the Board of Directors to serve
on them. Each committee shall have three or more members, at least one of whom in the case of
an Executive Committee or Distributions Committee shall be a Pauley Family Director and at
least one of whom shall be a Pauley Family Director for any other committee if a majority of the
Pauley Family Directors then serving so determine. Committee members serve at the pleasure of
the Board of Directors. The creation of a committee and appointment of members to it shall be
approved by a majority of directors in office when the action is taken.

3.2  Authority of Committees. To the extent specified by the Board of Directors, each
committee may exercise the authority of the Board of Directors, except that a committee may not
(i) fill vacancies on the Board of Directors or on any of its committees; (ii) amend the Articles of
Incorporation; (iii) adopt, amend, or repeal these Bylaws; (iv) approve a plan of merger or
consolidation; (v) approve the sale, lease, or exchange, or the mortgage, pledge, or other
disposition of all, or substantially all, of the property and assets of the Foundation; or (vi)
approve revocation of voluntary dissolution proceedings.

3.3  Committee Meetings; Miscellaneous. The provisions of these Bylaws which
govern meetings, action without meetings, notice and waiver of notice, and quorum and voting
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requirements of the Board of Directors shall apply to committees of directors and their members

as well.

ARTICLE 1V
OFFICERS

4.1 Officers. The officers of the Foundation shall be a Chairman, a President, and a
Secretary, and in the discretion of the Board of Directors, one or more Vice Presidents and other
officers and assistant officers as may be deemed necessary or advisable to carry on the business
of the Foundation. Any two or more offices may be held by the same person.

4.2  Election; Term. Officers shall be elected by the Board of Directors. They shall

hold office, unless removed, until their successors are elected. Any officer may resign at any
time upon written notice to the Board of Directors, and no acceptance of a resignation shall be

necessary to make it effective,

43 Removal of Officers. The Board of Directors may remove any officer or assistant

officer at any time, with or without cause.

4.4 Duties of Officers. The Chairman shall be the Chief Executive Officer of the

Foundation. The Chairman and the other officers of the Foundation shall have such powers and
duties as generally pertain to their respective offices as well as such powers and duties as may be
delegated to them from time to time by the Board of Directors. The Chairman, if present, shall
be chairman of all meetings of the Board of Directors, and the Secretary shall have the
responsibility of preparing (or having prepared) and maintaining custody of minutes or meetings

of the Board of Directors and authenticating records of the Foundation.




ARTICLE V
CONFLICTS OF INTERESTS

5.1 Duty of Directors, Officers, and Employees. The directors, officers, and

employees of the Foundation shall exercise the utmost good faith in all transactions touching
upon their duties to the Foundation and its property. In their dealings with and on behalf of the
Foundation, they are held to a strict rule of honest and sincere dealing between themselves and
the Foundation. They shall not use their positions, or knowledge gained therefrom, so that a
conflict might arise between the Foundation’s interest and that of the director, officer, or
employee.

5.2 Interest. For purposes of this policy, a person shall be deemed to have an
“interest™ in a contract, transaction, or other arrangement, or in the same or related business as
the Foundation, if the person is the party (or one of the parties) or is a director, trustee, officer, or
general partner of, or has a material financial or influential interest in, an entity that is the party
(or one of the parties) contracting or dealing with the Foundation. Relationships and dealings of
the Foundation with corporations, partnerships, joint ventures, or other entities owned,
controlled, or managed by the Foundation shall not constitute interests under this Article.

5.3  Full Disclosure. Any director, officer, or employee having an interest in a
contract, transaction, or arrangement presented to the Board of Directors or a committee thereof
for consideration, authorization, approval, discussion, or ratification shall make a prompt, full,
and frank disclosure of his or her interest to the Board of Directors at the first meeting of the
Board after the conflict occurs, and, in any case before the Board or committee takes action on

such contract, transaction, or arrangement. Such disclosure shall include any relevant and




material facts known to such person that might reasonably be construed to be adverse to or
potentially adverse to the Foundation’s interest.
5.4  Standards and Procedures.

(a) The Board of Directors shall determine, by majority vote, whether the
disclosure shows that a conflict of interests exists or can reasonably be construed to exist.

(b) The Board of Directors may request the person to provide factual information
regarding the potential or actual conflict of interests and such proposed contract, transaction, or
arrangement.

(c) If deemed appropriate, the Board of Directors may appoint a non-interested
person or committee or subcommittee to investigate alternatives to such proposed contract,
transaction, or arrangement.

(d) If a conflict of interests is deemed to exist, the person having the conflict of
interests shall not participate or attend, vote on, or use his or her personal influence in connection
with the discussions, deliberations, or vote with respect to such contract, transaction,
arrangement, or related matters affecting the Foundation.

(e) At any meeting of the Board of Directors where such contract, transaction,
arrangement, or related matters are under discussion or are being voted upon, a quorum is
present if a majority of directors who have no direct or indirect personal interest in such contract,
transaction, or arrangement participate in the vote held to authorize, approve, or ratify such
contract, transaction, or arrangement.

(f) In order to approve such contract, transaction, or arrangement, the Board of
Directors must first find, by majority vote of the directors who do not have a conflict, that the
proposed contract, transaction, or arrangement is in the Foundation’s best interest and for its own
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benefit; and the proposed contract, transaction, or arrangement is fair and reasonable to the
Foundation.

() The minutes of the meeting shall reflect the disclosure made, the persons
present for the discussion and vote, the content of the discussion, the vote thereon (including any
roll call), and, where applicable, the abstention from voting and participation, and that a quorum
was present. The Foundation shall keep minutes of the discussions and deliberations as part of
the minutes of the Foundation.

5.5  Corrective and Disciplinary Action. The violation of this conflicts of interests
policy is a serious matter and may constitute “cause” for removal or termination of a director,

officer, or employee.

ARTICLE VI
MISCELLANEOUS PROVISIONS

6.1  Fiscal Year. The fiscal year of the Foundation shall be determined in the
discretion of the Board of Directors, but in the absence of any such determination it shall be the
calendar year.

6.2  Interpretation. For the purpose of construing these Bylaws, unless the context
indicates otherwise, words in the singular number shall be deemed to include words in the plural
and vice versa, and words in one gender shall be deemed to include words in other genders.

6.3  Amendments. These Bylaws may be amended or repealed, and new Bylaws may

be made at any meeting of the Board of Directors and only upon the affirmative vote of two-

thirds of the directors then serving.
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THE PAULEY FAMILY FOUNDATION
EIN: 54-1685158
NOTICE OF INTENTION TO TERMINATE
PRIVATE FOUNDATION STATUS UNDER IRC § 507(b)(1)(B)

In accordance with Regulation section 1.507-2(b)(3), The Pauley Family
Foundation hereby gives notice of its intention to terminate its status as a private
foundation under Internal Revenue Code section 507(b)(1)(B) and in support thereof sets
forth the following information:

1. The name of the foundation is The Pauley Family Foundation. The
address of The Pauley Family Foundation is 314 St. David’s Lane, Richmond, Virginia
23221.

2. The Pauley Family Foundation bereby states its intention to terminate its
private foundation status by meeting the requirements for classification as a Type 1
supporting organization under Internal Revenue Code section 509(a)(3) and will submit a
request to the Internal Revenue Service in Cincinnati, Ohio, for a determination that The
Pauley Family Foundation meets the requirements for classification as a Type 1
supporting organization as described in Internal Revenue Code section 509(a)(3).

3. The Pauley Family Foundation’s regular tax year begins on January 1 of
each year, and the 60-month termination for The Pauley Family Foundation will

commence on January 1, 2012.

THE PAULEY FAMILY FOUNDATION

sﬁ@{

Stanley F. Pauley, Chairm;

Date: (/L/co ?”
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THE PAULEY FAMILY FOUNDATION

C/0 THE COMMUNITY FOUNDATION CB
WEST TOWER SUITE 1300

901 EAST BYRD ST RICHMOND VA 23219

I

Commercial Money Market Deposit Account
o1 2000037424880 072 130 0 40 38,182

WACHOVIA 00007094

Commercial Money Market Deposit Account

Account number:
Account owner(s): THE PAULEY FAMILY FOUNDATION
C/O THE COMMUNITY FOUNDATION

Account Summary

Opening balance 12/01 ' $14,617.64
Interest paid 0.60 +
Closing balance 12/30 $14,618.24

Debpsif_s -and Other Credits -

12/01/2011 thru 12/30/2011

i1
1

Date Amount  Description

12/30 - 0.60° “lN_TEHEST FROM 12/01/2011-THROUGH 12/30/2011
Total : $0.60 N )
Interest

Number of days this statement period 30

Annual percentage yield earmn 0.05%

Interest eamed this statement period $0.60

Interest paid this statement penod ' ~ $0.60

Interest paid this year : $26.46

Daily Balance Summary

Dates S _ _ Amount _Dates Amount _ Dates Amount
12/30 14,618.24

WACHOVIA BANK , COMMERCIAL BANKING - RICHMOND

page 1 of 2
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