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f a EXTENDED TO AUGUST 17, 2015
Return of Private Foundation OMB No 15450032
Form 990' PF or Section 4847(a)(1) Trust Treated as Private Foundation
Department of the Treasury » _Do not enter social security numbers on-thls for.m as.n may be made public. 20 14
Internal Revenus Service P Information about Form 990-PF and its separate instructions is at www irs qov/form990pf pen 1o Public Inspection
For calendar year 2014 or tax year beginning , and ending
Name of foundation A Employer identification number
THE PAULEY FAMILY FOUNDATION
C/0 THE COMMUNITY FOUNDATION INC. 54-1685158
Number and street (or P O box number if mail I1s not delivered to street address) Room/suite B Telephone number
7501 BOULDERS VIEW DRIVE, SUITE 110 804-330-7400
City or town, state or province, country, and ZIP or foreign postal code C If exemption application 1s pending, check here P> D
RICHMOND, VA 23225-4047
G Check all that apply: |:| Initial return [:l Inihal return of a former public charity D 1. Foreign organizations, check here bl::l
El Final return E:l Amended return
[ ] Address change [ 1 Name change 2. o her A atach oAt e test. - g [
H Check type of organization: Section 501(c){3) exempt private foundation E If private foundation status was terminated
[ section 4947(a)(1) nonexempt charitable trust [ Other taxable private foundation under section 507(b)(1)(A), check here B>
| Fair market value of all assets at end of year | § Accounting method: Cash I:] Accrual F I the foundation 1s in a 60-month termination
(from Part i, col (c), Iine 16) (] other (specify) under section 507(b)(1)(B), check here B[ X ]
»S$ 86,456, 628. |(Part I, column (d) must be on cash basis )
| Parti | Analysis of Revenue and Expenses d) Disbursements
(e culelamoue a9, O macameyres | (RSERORE, | BINelmesment | () Adustednet | G,
1 Contributions, gifts, grants, etc., received N/A ‘
2 Check p» if the foundation 1s not required lo attach Sch B
3 e mueimames 2nd temporery
4 Dwvidends and interest from securities 1,791,240. 1,791, 240. STATEMENT 1
5a Gross rents
b Net rental ncome or (loss)
o 6a Net gain or {loss) from sale of assets not on line 10 8 ) 8 4 3 7 0 6 5 .
g » sssomonmata " _87,205,370.
; 7 Capital gain net income (from Part IV, line 2) 8 ’ 8 4 3 s 0 6 5 .
&l 8 Net short-term capital gain
;e GEIVED
102 and allowances
b Less Co oods sold 8 ¢
¢ Gross fr@fitjor (I o '
11 Other icoe UG 1 8 2015 n 4,073, 4,073. STATEMENT 2
12 Total. dd e Tam ———— =| [ 10,638,378.] 10,638,378, J
13 Comperéatlon of M&? um&uslu, jtc 0 . 0 . 0 -
14 Other employee salaries and wages
15 Pension plans, employee benefits
§16a Legal fees STMT 3 10,645. 10,645. 0.
£l b Accounting fees STMT 4 8,000. 0. 8,000.
5 ¢ Other professional fees STMT 5 757,209. 757,209. 0.
9|17 Interest
H18 Taxes STMT 6 15,059. 15,059. 0.
,«2 19 Depreciation and depletion |
"€/ 20 Occupancy
2 21 Travel, conferences, and meetings
E 22 Printing and publications
2‘23 Other expenses STMT 7 4,864. 4,864. 0.
%] 24 Total operating and administrative
8 expenses Add lines 13 through 23 795,7717. 787,777, 8,000.
O[25 Contributions, gifts, grants pad 4,550,848. 4,550,848.
26 Total expenses and disbursements.
Add lines 24 and 25 5,346,625, 787,777. 4,558,848.
27 Subtract line 26 from line 12. . |
8 Excess of revenue over expenses and disbursements 5 1 2 9 1 1 7 5 3 .
b Net investment income (f nagative, enter -0-) 9,850,601.
¢ Adjusted net income (f negative, enter -0-) N/A
13%+% LHA For Paperwork Reduction Act Notice, see instructions. Form 980-PF (2014)
2
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Form 990-PF (2014)

i

THE PAULEY FAMILY FOUNDATION

C/0 THE COMMUNITY FQUNDATION INC.

54-1685158

Page 2

Attached schedules and ts in the d
Part “ Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

{b) Book Value

{c) Far Market Value

1
2
3

8
9

Assets

1

12
13
14

15
16

Cash - non-interest-bearing
Savings and temporary cash invesiments
Accounts receivable P

972,679.

256,103.

256,103.

|
|

Less: allowance for doubtful accounts B>

Pledges recewable P

Less: allowance for doubtful accounts P>

L

Grants receivable

Receivables due from officers, directors, trustees, and other
disquatified persons

Other notes and loans recervable »

Less: allowance for doubtful accounts P

Inventories for sale or use
Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds

STMT 10

Investments - land buldings, and equipment basis >

77,744 ,986.

83,698,557,

Less accumulated depreciation »

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis P

Less accumulated depreciation >

Other assets (describe P> )

Total assets (to be completed by all filers - see the
instructions Also, see page 1, item )

78,717,665.

83,954,660,

86,456,628.

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, drectors, trustess, and other disqualified persons

Mortgages and other notes payable

Other liabilites (descnibe > DUE_TO SFP 2007 RE)

100,093.

Total liabilities (add lines 17 through 22)

100,093.

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

Foundations that follow SFAS 117, check here > [ |
and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporanly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-in or caputal surplus, ar fand, bldg., and equipment fund
Retained earnings, accumulated income, endowment, or other funds
Total net assets or fund balances

> X]

Total liabilities and net assets/fund balances

78,717,665,

83,854,567.

0.

0.

0.

0.

78,717,665.

83,854,567.

78,717,665.

83,954,660.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part Il, column (a), ine 30

(must agree with end-of-year figure reported on prior year's return) 1 78,717,665.
2 Enter amount from Part |, ine 27a 2 5,291,753.
3 Other increases not included in hne 2 (itemize) B> SEE STATEMENT 8 3 431.
4 Addlines 1,2, and 3 4 84,009,849.
5 Decreases not included in line 2 (itemize) P SEE STATEMENT 9 5 155, 282.
6 Total net assets or fund balances at end of year (line 4 minus ling 5) - Part 1, column (b}, line 30 6 83,854,567.
. fForm 990-PF (2014)
11-24-14
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THE PAULEY FAMILY FOUNDATION

Form 990-PF (2014) C/0 THE COMMUNITY FOUNDATION INC.
[Part IV[ Capital Gains and Losses for Tax on Investment Income

54-1685158
SEE ATTACHED STATEMENTS

Page 3

(a) List and describe the kind(s) of property sold (e.g., real estate, (bLI‘jo';/v acmuwed (ce Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D- D%r:at?gﬁ mo., day, yr.) (mo., day, yr.)
1a
b
[
d
e
(¢) Gross sales price (f) 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 87,205,370. 78,362,305, 8,843,065.
Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. l. (k}, but not less than -0-) or
) {i) Adjusted basis {k) Excess of col. (1) to
(i} F.M.V. as of 12/31/69 as of 12/31/69 over col. ()), If any Losses (from col. (h))
a
b
[
d
e 8,843,065,
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- n Part |, ine 7 2 8,843,065.
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).
I (loss), enter -0- n Part |, line 8 i 3 N/A
Part V | 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? |:] Yes No

If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
{a) {b) (c) (d)
Calendar yg?sfo?g%e)ﬁat;ggmnmg i) Adjusted quahfying distributions Net value of noncharitable-use assets (col. (%')s ‘5.‘5.‘3‘;%%;“2&_ {c))
2013 2,965,108. 79,435,952, .037327
2012 3,892,858. 74,383,612, .052335
2011 1,065,506. 77,961,790. .013667
2010 1,112,000. 68,413,354, .016254
2009 3,005,000. 49,003,189. .061323
2 Total of ling 1, column (d) 2 .180906
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 .036181
\
| A Enter the net value of nonchantable-use assets for 2014 from Part X, line 5 4 85,069,810.
5 Multiply line 4 by ine 3 5 3,077,911.
6 Enter 1% of net investment income (1% of Part 1, ling 27b) 6 98,506.
7 Add lnes 5 and 6 7 3,176,417.
8 Enter qualifying distributions from Part XII, ine 4 8 4,558,848.

If line 8 15 equal to or greater than ling 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate.
See the Part VI instructions.

A23521 11-24-14

Form 990~PF (2014)
4
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) V.
! '+ THE PAULEY FAMILY FOUNDATION
Form 990-PF (2014) C/0 THE COMMUNITY FOUNDATION INC. 54-1685158 Page 4
l Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions
1a Exempt operating foundations described in section 4940(d)(2), check here P> :] and enter "N/A" on ling 1.
Date of ruling or determination letter: {attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4340(e) requirements in Part V, check here P D and enter 1% 1 0.
of Part |, line 27b
¢ All other domestic foundations enter 2% of ine 27b. Exempt foreign organizations enter 4% of Part I, line 12, col. (b). e
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 0.
4 Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 0.
6 Credits/Payments: ;
a 2014 estimated tax payments and 2013 overpayment credited to 2014 6a '
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢
d Backup withholding erroneously withheld 6d I i
7 Total credits and payments. Add lines 6a through 6d 7 0.
8 Enter any penalty for underpayment of estimated tax. Check here |:| If Form 2220 1s attached 8
g Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > 0.
10 Overpayment. If ine 7 1s more than the total of ines 5 and 8, enter the amount overpaid » 10
11__Enter the amount of hing 10 to be: Credited to 2015 estimated tax P Refunded > | 11
[Part VII-AT Statements Regarding Activities
1a Durning the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate or intervene In Yes| No
any political campaign? 1a X
b Did 1t spend more than $100 during the year (erther directly or indirectly) for political purposes (see instructions for the definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any materials published or
distnbuted by the foundation in connection with the activities N B
¢ Did the foundation file Form 1120-POL for ths year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:
(1) On the foundation. p» $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0. - B
2 Has the foundation engaged m any activities that have not previously been reported to the 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 - g
bylaws, or other similar instruments? jf “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? N/A 4b
5 Was there a liquidation, 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 N
remain in the governing instrument? 6 X
7 Dud the foundation have at least $5,000 in assets at any time during the year? jf "yes, * complete Part Ii, col (c), and Part XV 7 X
{
‘ 8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) P> '
| VA
: b If the answer 15 "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate) T T
‘ of each state as required by General Instruction G? If *No," attach explanation b | X
“ 9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j}(3) or 4942(j)(5) for calendar I
f year 2014 or the taxable year beginning in 2014 (see instructions for Part XIV)? ¢ “Yes, " complete Part Xiv 9 X
! 10 Did any persons become substantial contributers during the tax vear?  -Yes * ettach a scheduls listing thew names and addresses 10 X

423531
11-24-14

5

Form 990-PF (2014)
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16370811 146761 PAULEY.FDN

THE PAULEY FAMILY FOUNDATION

Form 990-PF (2014) C/0 _THE COMMUNITY FOUNDATION INC. 54-1685158 Page 5

Part VII-A [ Statements Regarding Activities ontnueq)

11 Atany ime durning 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)

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If “Yes," attach statement (see instructions)

13  Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address p» _ WWW . TCFRICHMOND . ORG

1 X

12 X
BwilX

14 Thebooks areincareof po THE COMMUNITY FOUNDATION INC. Telephone no.p»804-330-7400

Locatedat p» 7501 BOULDERS VIEW DRIVE, SUITE 110, RICHMOND, VA  zips4 p23225-4047

15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 - Check here | 4 D
and enter the amount of tax-exempt interest received or accrued during the year > | 15 | N/A
16 Atany time during calendar year 2014, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account 1n a foreign country? 16 X
See the instructions for exceptions and filing requirements for FINCEN Form 114, (formerly TD F 90-22.1). If "Yes," enter the name of the [
foreign country P j
[ Part VII-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 (erther directly or indirectly): I
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? :] Yes No
{2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:] Yes No
(3) Furmish goods, services, or facities to (or accept them from) a disqualified person? El 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)? |:] 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 terminating within 90 days.) |:] Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations 1 .
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see instructions)? N/A ib
Organizations relying on a current notice regarding disaster assistance check here > :l '
¢ 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 2014? 1c X
2 Taxes on fallure o distribute Income (section 4942) (does not apply for years the foundation was a private operating foundation :
defined 1n section 4942()}(3) or 4942())(5)): ;
a Atthe end of tax year 2014, did the foundation have any undistributed income (lines 6d and 6e, Part XI11) for tax year(s) beginning !
before 2014? [ ves No ,
It"Yes,” list the years p» , , , '
b Are there any years histed i 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (refating to incorrect K
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer “No" and attach '
statement - see instructions.) N/A 2b
c If the provisions of section 4942(a)(2) are betng applied to any of the years listed In 2a, hist the years here.
| 4 , , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time |
duning the year? |:| Yes No
b If"Yes," did it have excess business holdings in 2014 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 tonger period approved by the Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, I R
Form 4720, to determine If the foundation had excess business holdings in 2014 ) N/A 3b
4a Did the foundation 1nvest during the year any amount in a manner that would jeopardize 1ts charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that o
had not been removed from jeopardy before the first day of the tax year beginning in 2014? 4b X

423541
11-24-14
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Form 990-PF (2014)
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THE PAULEY FAMILY FOUNDATION

. ’ v ’
Form 990-PF (2014)

C/0 THE COMMUNITY FOUNDATION INC.

54-1685158

S

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 incur any amount to:

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))?
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,

any voter registration drive?

(3) Provide a grant to an individual for travel, study, or other similar purposes?
(4) Provide a grant to an organization other than a charitable, etc., organization described 1n section

4945(d)(4)(A)? (see instructions)

[:l Yes No

D Yes No
(] Yes No

I:] Yes [Zl No

{5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for

the prevention of cruelty to children or ammals?

L___] Yes No

b If any answer 1s "Yes" to 5a(1)-(5), dud any of the transactions fail to quality under the exceptions described in Regulations
section 53.4945 or In a current notice regarding disaster assistance (see instructions)?
Organizations relying on a current notice regarding disaster assistance check here

¢ If the answer Is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained

N/A | 5b

g

expenditure responsibility for the grant? N/A T3 ves T 1m0
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? ] ves No | __f__ | __.
b 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
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No
b If "Yes." did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
| Part Vill l Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contnbutions to
(a) Name and address hg)?l?’ST g!;r Sﬁgka‘é‘é?iﬂgd (C)((I:fot::ﬁrmt,mn 3’"" oyee benstit plans aégzaﬁé ,eé]t?\%r
1o position enter -0-) c allowances
SEE STATEMENT 12 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b} Title, and average (d) Contpbutions o (e) Expense
{a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | SMPoyéebenctitplans | - agcount, other
devoted to position . allowances
NONE
Total number of other employees paid over $50,000 | < L 0

423551
11-24-14
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THE PAULEY FAMILY FOUNDATION
Form 990-PF (2014) C/0 THE COMMUNITY FOUNDATION INC. 54-1685158 Page 7

Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (onnueq)

3 Five highest-paid independent contractors for professional services. If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
GOLDMAN, SACHS & CO. - 1735 MARKET STREET,
26TH FLOOR, PHILADELPHIA, PA 19103 INVESTMENT ADVISORY 650,026.
MORGAN STANLEY
522 FIFTH AVENUE, NEW YORK, NY 10036 INVESTMENT ADVISORY 104,380,
Total number of others receiving over $50,000 for professional services > 0

[Part IX-A] Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the £
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. Xpenses

1

SEE STATEMENT 13 0.

| Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 N/A

All other program-related investments. See instructions.

3
Total. Add lines 1 through 3 » 0.
Form 990-PF (2014)
|
\
|
\
423561
11-24-14
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Py S
. . »
' THE PAULEY FAMILY FOUNDATION
Form 990-PF (2014) C/0 THE COMMUNITY FOUNDATION INC. 54-1685158 Page 8

Part X .
[———I Minimum Investment Return (A 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 farr market value of securities 1a 83,559,702.
b Average of monthly cash balances 1b 2,805,587.
¢ Fair market value of all other assets 1c
d Total (add lines 1a, b, and c) 1d 86,365,289.
e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) I 1e I 0.

Acquisition indebtedness applicable to ine 1 assets
Subtract line 2 from hine 1d

Cash deemed held for charitable activities. Enter 1 1/2% of hine 3 (for greater amount, see instructions) 1,295,479.
Net value of noncharitable-use assets. Subtract ling 4 from line 3. Enter here and on Part V, line 4 85,069,810.
Mipimum investment return. Enter 5% of line 5 6 4,253,491.

Part XI | Distributable Amount (see instructions) (Section 4942(j)(3) and (j)(5) private operating foundations and certain
foreign organizations check here B [ ] and do not complete this part.)

0.
86,365,289.

o | | N

o o A W N

1 Mimimum investment return from Part X, line 6 1 4,253,491.
2a Tax on investment income for 2014 from Part VI, line § 2a

b Income tax for 2014. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2¢ 0.
3 Distributable amount before adjustments. Subtract line 2¢ from hine 1 3 4,253,491.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addhines3and 4 5 4,253,491.
6 Deduction from distributable amount (See instructions) 6 0.
7 Distributable amount as adusted. Subtract e & from ing 5. Enter here and on Part X)Il, ine 1 7 4,253,491.

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), hne 26 1a 4,558,848.
b Program-related investments - total from Part IX-B 1b 0.
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 charitable projects that satisfy the: o
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualitying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XIII, line 4 4 4,558,848.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract hne 5 from ling 4 6 4,558,848.

Note. The amount on hne 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section
4940(e) reduction of tax in those years.

Form 990-PF (2014)

423571
11-24-14
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N . ll [ Y
! - THE PAULEY FAMILY FOUNDATION
Form 990-FF (2014) C/0 THE COMMUNITY FOUNDATION INC. 54-1685158 Page 9

Part Xlll | Undistributed Income (see instructions)

(a) {b) (c) (d)
Corpus Years prior to 2013 2013 2014

1 Distributable amount for 2014 from Part XI,

line 7 4,253,491.

2 Undistributed income, If any, as of the end of 2014 ]

a Enter amount for 2013 only 0.

b Total for pnor years:

, ) 0.

3 Excess distributions carryover, If any, to 2014:

a From 2009

b From 2010

¢ From 2011

d From 2012 69,195.

e From 2013 ) ) .

f Total of lines 3a through & 69,195,
4 Qualifying distributions for 2014 from

PartXll,lIne4.»$ 4,558 ,848. B 7

a Applied to 2013, but not more than line 2a 0.

b Appiied 1o undistnbuted income of prior

years (Election required - see instructions) 0.

¢ Treated as distributions out of corpus

(Election required - see instructions) 0.

d Applied to 2014 distributable amount 4,253,491.

e Remaining amount distributed out of corpus 305,357.

5  Excess distributions carryover applied to 2014 0. 0.

(If an amount appears m column (d), the same amount
must be shown in column {a) )

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

& Corpus Add lines 3f, 4¢, and 4e Subtract ine § ’ 3 7 4 7 5 5“2 :
b Prior years' undistributed income. Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been i1ssued, or on which
the section 4942(a) tax has been previously
assessed 0.

d Subtract ine 6¢ from line 6b. Taxable
amount - see instructions 0.
e Undistnbuted income for 2013, Subtract tine
4a from hine 2a. Taxable amount - see Instr. 0.
f Undistributed income for 2014, Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2015 0.
7 Amounts treated as distrbutions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election

may be required - see Instructions) 0.
8 Excess distributions carryover from 2009

not applied on line 5 or line 7 0.
9 Excess distributions carryover to 2015.

Subtract lines 7 and 8 from line 6a 374,552.

10 Analysis of line 9:
a Excess from 2010
b Excess from 2011

¢ Excess from 2012 69,195.
d Excess from 2013
e Excess from 2014 305,357.
112414 Form 990-PF (2014)
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THE PAULEY FAMILY FOUNDATION

Form 990-PF (2014) C/0O THE COMMUNITY FOUNDATION INC. 54-1685158 Page 10
l}l%gl;t})&lyllj Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2014, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described i section D 4942()1(3) or |::| 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimimum {a) 2014 {b) 2013 (c) 2012 {d) 2011 (e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

¢ Qualifying distributions from Part XIl,
line 4 for each year listed

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

¢ Qualifying distributions made diectly
for active conduct of exempt activities.

Subtract line 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 tnvestment return
shown n Part X, line 6 for each year
listed
¢ "Support’ alternative test - enter:

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

{2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942(14(3)(B)(n)

(3) Largest amount of support from
an exempt organization

4) Gross investment income
XV 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).)

STANLEY F. PAULEY

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equaily 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 P> if the foundation only makes contributions to preselected chantable 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 or e-mail address 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 restrictions or himitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

423601 11-24-14 Form 990-PF (2014)
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THE PAULEY FAMILY FOUNDATION

Form 990-PF(2014)  C/0 THE COMMUNITY FOUNDATION INC. 54-1685158  Page 11
PAitIXVi| Supplementary Information (continued)

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

Recipient If recipient 1s an individual,
show any relationship to Foundanofn Purposet: %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient

a  Paid duning the year

CARITAS NONE PUBLIC - [CHE HEALING PLACE
P.O. BOX 25790 501(c)(3) PROGRAMS
RICHMOND, VA 23260 10,000,
CENTERSTAGE FOUNDATION ONE PUBLIC - FENERAL PURPOSES
600 EAST GRACE STREET SUITE 400 F01(C)(3)
RICHMOND, VA 23219 5,000,
CHILDREN'S HOME SOCIETY OF VIRGINIA FONE PUBLIC - POST PLACEMENT
4200 FITZHUGH AVENUE 501(C)(3) BERVICES PROGRAM
RICHMOND, VA 23230 50,000.
)
\
CIRCLE CENTER ADULT DAY SERVICES FONE PUBLIC - ECHOLARSHIP ASSISTANCE
4900 WEST MARSHALL STREET B01(C)(3)
\ RICHMOND, VA 23230 10,000,
COMMUNITIES IN SCHOOLS OF RICHMOND, NONE PUBLIC - EDUCATIONAL PIPELINE
INC, F01(C)(3) DF SUCCESS
2922 WEST MARSHALL STREET SUITE 2
RICHMOND, VA 23230 100,000,

Total SEE CONTINUATION SHEET(S) > 3 4,550,848,
b Approved for future payment

NONE

Total » 3b 0,
Form 990-PF (2014)
423611

11-24-14
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o) oy

THE PAULEY FAMILY FOUNDATION
Form 990-PF (2014) C/0O _THE COMMUNITY FOUNDATION INC.

54-1685158 page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

Unrelat

d business income

Excluded by section §12 513, or 514

1 Program service revenue.

(a)
Business
code

(b)

Amount

(¢
Excfu-
sion
code

(d)
Amount

(e}
Related or exempt
function income

a

b
(4
d
e

f

g Fees and contracts from government agencies

2 Membership dues and assessments

3 interest on savings and temporary cash
Investments

4 Dividends and interest from securities

14

1,791,240.

5 Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property

6 Netrental income or (loss) from personal
property

7 Other investment income

14

4,073.

Gain or (loss) from sales of assets other
than inventory

18

8,843,065,

9 Net income or (loss) from special events

10 Gross profut or (loss) from sales of inventory

11 Other revenue:

a O o

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

10,638,378.

0.

13 Total. Add Iine 12, columns (b), (d), and (e) 13 10,638,378.
(See worksheet in ine 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 n column (e) of Part XVI-A contributed importantly to the accomphishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
EE AR Form 990-PF (2014)
13
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' THE PAULEY FAMILY FOUNDATION
Form 990-PF (2014) _ C/0 THE COMMUNITY FOUNDATION INC. 54-1685158  page13

| Part XVl | 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 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
(2) Other assets

b Other transactions: T
{1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2} X
{3) Rental of facilities, equipment, or other assets 1b{3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
{6) Performance of services or membership or fundraising solicitations 1b{6) X

¢ Sharing of faciities, equipment, mailing lists, other assets, or paid employees 1c X

d |f 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 foundatton 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 recesved.

(&) Line no (b} Amount involved {c) Name of noncharitable exempt organization

N/A

(d) Description of transfers, transactions, and sharing arrangements

2a s 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 1n section 5277 [ Yes @ No
b If "Yes," complete the foliowing schedule.
(a) Name of organization (b) Type of organization (¢) Description of relationship
N/A

Under penalties of perjury, | declare tha examined this return, including accompanying schedules and statements, and to the best of my knowledge I ———r-—__
s- and belief, 1ti1s true correct Declaration of preparer (other than taxpayer)} 1s based on all information of which argr has any knowledge :'::Yr:‘h: tﬁ?hdlscr:ss this
ign 8 N shown t:lelowe(see FI):;:' y?
Here| P - | &/ P aMman [X]Yes [_INo
Signature of officer or trustee ¢\, Date ' Title
Print/Type preparer's name Preparer's signature Date Check [ ] if |PTIN
self- employed

Paid CAROLYN IRWIN CAROLYN IRWIN 08/10/15 P01262793
Preparer | ryysname ™ HERITAGE WEALTH ADVISORS Frm'sEIN P 36-4579334
Use Only

Firm'saddress » 919 EAST MAIN STREET

RICHMOND, VA 23219 Phoneno. (804) 643-4080

Form 980-PF (2014)

423622
11-24-14
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..,THE PAULEY FAMILY FOUNDATION
,C/O THE COMMUNITY FOUNDATION INC.

CONTINUATION FOR 990-PF; PART:'IV
54-1685158

PAGE 1

OF 2

2 I Capital Gains and Losses for Tax on Investment Income

{a) List and describe the kind(s) of property sold, e.g., real estate, (bLHO“{Jf:qa“s'ged (? Date acquired| (d} Date sold

2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr) | (mo., day,yr.)
1a DISTRIBUTION IN EXCESS OF BASIS - MS AIP PMF II P VARIOUS NVARIOUS
b PUBLICLY TRADED SECRITIES-METALMARK P VARIOUS [VARIOUS
¢ PUBLICLY TRADED SECRITIES-METALMARK P VARIQUS WARIQUS
d PUBLICLY TRADED SECRITIES-MS PE ASTA II1 P VARIOUS [VARIOUS
¢ PUBLICLY TRADED SECRITIES-GOLDMAN #3681 P VARIOUS [VARIOQUS
t PUBLICLY TRADED SECRITIES-GOLDMAN #3681 P VARIOUS NVARIQUS
g PUBLICLY TRADED SECRITIES-GOLDMAN #4804 P VARIOUS [VARIOQUS
h PUBLICLY TRADED SECRITIES-GOLDMAN #4804 P VARIOUS NVARIOQUS
+ PUBLICLY TRADED SECRITIES-GOLDMAN #4812 P VARIOUS NVARIOUS
| PUBLICLY TRADED SECRITIES-GOLDMAN #4812 P VARIOUS [VARIOUS
k PUBLICLY TRADED SECRITIES-GOLDMAN #4820 P VARIOUS [VARIOQUS
i PUBLICLY TRADED SECRITIES-GOLDMAN #4820 P VARIOUS [VARIOQOUS
m PUBLICLY TRADED SECRITIES-GOLDMAN #4846 P VARIOUS [VARIOQUS
n PUBLICLY TRADED SECRITIES-GOLDMAN #4846 P VARIOUS [VARIOQUS
o PUBLICLY TRADED SECRITIES-GOLDMAN #4879 P VARIOUS [VARIOUS

oo sspres | W0 [ gt o gt

a 345,630. 345,630.
b 308,991. 308,991.
c 35,126. -35,126.
d 230,402. 230,402.
g 17,334,085, 17,804,444. -470,359.
t 23,568,644. 22,064,696, 1,503,948.
g 888 ,777. 856,668. 32,1009.
h 3,057,939. 2,309,874. 748,065.
! 1,577,889. 1,542,622. 35,267.
1 1,442,595, 1,135,479. 307,116.
k 3,420,859. 3,064,237. 356,622.
I 3,855,289. 2,879,808. 975,481.
m 448,829. 454 ,113. -5,284.
n 2,765,185. 2,467,394. 297,791.
0 3,693,424. 2,618,344. 1,075,080.

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

(i) Adjusted basis

{i) F.M.V. as of 12/31/69 as of 12/31/69

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

(1) Losses (from col. (h))
Gains (excess of col. {h) gan over col. (k),
but not less than "-0-")

345,630.

308,991.

-35,126.

230,402,

-470,359.

1,

503,948.

32,109.

748,065.

35,267.

307,116.

356,622,

975,481.

-5,284.

297,791.

ol |3 ]l-|x}k -k |-l |a]o |o |~

1

,075,080.

2 Capital gain net income or (net capital loss) (" (loss), enter -0-"

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter n Part |, ine 8, column (c).
If (loss), enter "-0-"1n Part |, line 8

If gan, also enter in Part |, ine 7
n Partl line 7

)

423591
05-01-14
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.,JHE PAULEY FAMILY FOUNDATION

C/0 THE COMMUNITY FOUNDATION INC.

CONTINUATION FOR 990-PF, - PART:'IV

54-1685158

PAGE 2

OF 2

Iﬁal‘t v | Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (b!,}fo%r"ccﬁaus'g‘*d (? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)
12 PUBLICLY TRADED SECRITIES-GOLDMAN #4887 P VARIQUS NARIQUS
b PUBLICLY TRADED SECRITIES-GOLDMAN #4879 P VARIOUS NVARIOUS
¢ PUBLICLY TRADED SECRITIES-GOLDMAN #4887 P VARIOQUS VARIOUS
d PUBLICLY TRADED SECRITIES-GOLDMAN #4945 P VARIQUS NVARIOUS
¢ PUBLICLY TRADED SECRITIES-GOLDMAN #4945 P VARIOUS WVARIOUS
{ PUBLICLY TRADED SECRITIES-GOLDMAN #6833 P VARIOUS NARIOUS
g REGULATED FUTURES-GOLDMAN #7781 P VARIQUS WVARIOQUS
h PUBLICLY TRADED SECRITIES-GOLDMAN #7799 P VARIQUS NARIOUS
i PUBLICLY TRADED SECRITIES-GOLDMAN #1098 P VARIOUS NARIOUS
| PUBLICLY TRADED SECRITIES-GOLDMAN #1098 P VARIOUS WVARIOUS
k REGULATED FUTURES-GOLDMAN #7914 P VARIQUS NVARIOUS
| CAPITAL GAINS DIVIDENDS
m
n
0
e | (0T [0 G o enr s
a 599,154. 530,238. 68,916.
b 3,510,934. 3,142,825. 368,1009.
c 2,521,949. 1,912,371, 609,578.
d 1,294,989. 1,255,0689. 39,920.
e 2,335,320. 1,944,254. 391,066.
f 3,687,236. 3,704,669. -17,433.
g 321,206. 314,307. 6,899.
h 129,264. 59,015. 70,249.
] 6,608,243, 6,006,705. 601,538. |
] 2,800,070. 2,220,651. 579,419. |
k 251,279. 39,396. 211,883. ;
I 207,188. 207,188.
m
n
0

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

(i) F.M.V. as of 12/31/69

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

{k) Excess of col. (1)
over col. ()), If any

(1) Losses (from col. (h)}

Gawns {excess of col. (h) gan over col. (k),

but not less than "-0-")

68,916.

368,1089.

609,578.

39,920.

391,066.

-17,433.

6,899.

70,249.

601,538.

579,419.

211,883.

207,188.

o:g-x%-:}o—«manc’m

2 Capital gain net income or (net capital loss)

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

If gain, also enter in Part |, line 8, column (c).

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

( If gain, also enter in Part I, ine 7 )
If (loss), enter "-0-" in Part 1, line 7

8,

843,065.

N/A

423591
05-01-14
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Y ]

THE PAULEY FAMILY FOUNDATION
C/O THE COMMUNITY FOUNDATION INC.

54-1685158

[[PartXVil Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,
show any relationship to Mummgn Pumm??%mmor Amount
Name and address (hom 1nes any foundation manager status o contribution
(home or business) or substantial contributor recipient
FEEDMORE, INC, LONE PUBLIC -~ LOBILE PANTRY PROGRAM
1415 RHOADMILLER STREET F01(c)(3)
RICHMOND, VA 23220 50,000,
FRIENDS ASSOCIATION FOR CHILDREN NONE PUBLIC - GENERAL PURPOSES
1004 SAINT JOHN STREET 501(C)(3)
RICHMOND, VA 23220 10,000,
GATEWAY HOMES, INC, NONE PUBLIC - KITCHEN RENOVATION
11901 REEDY BRANCH ROAD F01(C)(3)
CHESTERFIELD, VA 23838 50,000,
HAMPDEN-SYDNEY COLLEGE NONE COLLEGE THE ANNUAL FUND
COLLEGE ROAD, BOX 128
HAMPDEN-SYDNEY, VA 23943 25,000,
MEDICAL COLLEGE OF VIRGINIA ONE "OLLEGE THE PAULEY HEART
FOUNDATION CENTER ANNUAL FUND
P.O. BOX 843042
RICHMOND, VA 23284 45,000,
MEDICAL COLLEGE OF VIRGINIA NONE COLLEGE ’O EXPAND AND ENHANCE
FOUNDATION THE RESEARCH MISSION
P,0. BOX 843042 DF THE PAULEY HEART
RICHMOND, VA 23284 CENTER 1,250,000,
MEDICAL COLLEGE OF VIRGINIA NONE COLLEGE GENERAL PURPOSES OF
FOUNDATION THE MASSEY CANCER
P.O. BOX 980234 CENTER
RICHMOND, VA 23284 10,000,
MONTPELIER FOUNDATION NONE PUBLIC - RESIDENTIAL AND ONLINE
P.O. BOX 911 E01(C)(3) [LEARNING OPPORTUNITIES
ORANGE, VA 22960 ($35,000) AND GENERAL
[PURPOSES ($10,000) 45,000,
PETER PAUL DEVELOPMENT CENTER PONE PUBLIC - lYOUTH DEVELOPMENT
1708 NORTH 22ND STREET 501(C)(3) PROGRAMS
RICHMOND, VA 23223 50,000,
RICHMOND BALLET NONE PUBLIC - [THE ANNUAL FUND
407 EAST CANAL STREET F01(C)(3)
RICHMOND, VA 23219 5,000,
Total from continuation sheets 4,375,848,

423631
05-01-14
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. THE PAULEY FAMILY FOUNDATION
C/0O THE COMMUNITY FOUNDATION INC.

.
..y

54-1685158

| Part XV| Supplementary Information
3 Grants and Contributions Paid During the Year {Continuation)
Recipient If recipient 1s an individual,
itk Al R B A R oot
Name and address (home or business) :rnzut()):tgn%:;?gormgggr recipient

RICHMOND SPCA NONE PUBLIC - 'THE ANNUAL FUND
2519 HERMITAGE ROAD E01(C)(3)
RICHMOND, VA 23220 10,000,
RICHMOND SYMPHONY NONE PUBLIC - [FYMPHONY®@SCHOOL
612 EAST GRACE STREET, #401 501(C)(3) ($35,000), GENERAL
RICHMOND, VA 23219 PURPOSES ($10,000),

THE ANNUAL FUND

($25,000) 70,000,
ST, ANDREW'S SCHOOL NONE PUBLIC - GENERAL PURPOSES
227 SOUTH CHERRY STREET 501(C)(3) ($5,000) AND WELLNESS
RICHMOND, VA 23220 AND NUTRITION

INITIATIVE ($50,000) 55,000,
THE COMMUNITY FOUNDATION SERVING NONE PUBLIC FOR UNRESTRICTED
RICHMOND & CENTRAL VA SUPPORT
7501 BOULDERS VIEW DRIVE, SUITE 110
RICHMOND, VA 23225 341,848,
THE DAILY PLANET, INC,. NONE PUBLIC - [SOUTHSIDE COMMUNITY
517 WEST GRACE STREET 501(C)(3) HEALTH CENTER
RICHMOND, VA 23220 100,000,
UNITED METHODIST URBAN MINISTRIES OF NONE PUBLIC - [SHALOM FARMS
RICHMOND B501(c)(3)
1010 WEST LABURNUM AVENUE
RICHMOND, VA 23227 42,000,
UNITED WAY OF GREATER RICHMOND & NONE PUBLIC - EXIS DE TOCQUEVILLE
PETERSBURG 501(C)(3) EiCIETY ANNUAL FUND
2001 MAYWILL STREET, P,0. BOX 11807
RICHMOND, VA 23230 10,000,
UNIVERSITY OF MANITOBA FOUNDATION NONE [COLLEGE RENOVATE AND UPGRADE
U.S.A. PCADEMIC FACILITIES
330 NORTH WABASH AVENUE, 22ND FLOOR, ($2,000,000) AND
IBM PLAZA CHICAGO, IL 60611 ELECTRICAL ENGINEERING

DEPT ($25,000) 2,025,000,
VALENTINE RICHMOND HISTORY CENTER NONE PUBLIC [GENERAL PURPOSES
1015 EAST CLAY STREET
RICHMOND, VA 23219 5,000,
VCU SCHOOL OF ENGINEERING FOUNDATION NONE [COLLEGE ’HE ANNUAL FUND
601 WEST MAIN STREET PO BOX 843068
RICHMOND, VA 23284 5,000.

Total from continuation sheets

423631
05-01-14
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THE PAULEY FAMILY FOUNDATION ) o

’ C/0 THE COMMUNITY FOUNDATION INC. 54-1685158
{ Part XV | Supplementary Information

; 3 Grants and Contributions Paid During the Year (Continuation)

s e

Recipient If rectpient 1s an individual,
| show any relationship to Foundation Purpose ob! grant or Amount
tribution
‘ ame and address (h r busines: any foundation manager status of con
| N s (home or business) or substantial contributor recipient
VIRGINIA MUSEUM OF FINE ARTS NoNE PUBLIC - THE ANNUAL FUND
: FOUNDATION 501(c)(3)
200 NORTH BOULEVARD
RICHMOND, VA 23220 15,000,
VIRGINIA OPERA ASSOCIATION, INC, NONE PUBLIC - THE ANNUAL FUND
| P.O, BOX 784 501(C)(3)
3 RICHMOND, VA 21218 5,000,
\
VISUAL ARTS CENTER OF RICHMOND NONE PUBLIC - THE ANNUAL FUND
1812 WEST MAIN STREET 501(C)(3)
RICHMOND, VA 23220 2,000,
|
|
VIRGINIA SUPPORTIVE HOUSING NONE PUBLIC - EENOVATE THE SOUTH
P.O. BOX 8585 BF01(C)(3) ICHMOND SRO
RICHMOND, VA 23226 100,000,
YWCA OF RICHMOND %ONE PUBLIC - GREATER RICHMOND
‘ 6 NORTH S5TH STREET 501(c)(3) REGIONAL HOTLINE
| RICHMOND, VA 23219 COLLABORATIVE 50,000,

Total from continuation sheets

423631
05-01-14
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EHE PAULEY FAMILY FOUNDATION C/0O THE COM 54-1685158

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 1

CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST- ADJUSTED
SOURCE AMOUNT DIVIDENDS PER BOOKS MENT INCOME NET INCOME
FIDELITY 15. 0. 15. 15.
FROM BROOKFIELD
PROPERTY PARTNERS
K-1 20. 0. 20. 20.
FROM METALMARK
CAPITAL PARTNERS
K-1 32,355. 0. 32,355, 32,355,
FROM MS PE ASIA
III 13,879. 0. 13,879. 13,879.
FROM MS REAL
ESTATE FUND VI 24,545. 0. 24,545, 24,545,
GOLDMAN #1098 94,349. 0. 94,349. 94,349.
GOLDMAN #3673 5. 0. 5. 5.
GOLDMAN #3681 1,382,287. 207,188. 1,175,099. 1,175,099.
GOLDMAN #4804 34,394. 0. 34,394. 34,394.
GOLDMAN #4812 16,529. 0. 16,529. 16,529.
GOLDMAN #4820 85,850. 0. 85,850. 85,850.
GOLDMAN #4846 67,261. 0. 67,261. 67,261.
GOLDMAN #4879 119,430. 0. 119,430. 119,430.
GOLDMAN #4887 52,748. 0. 52,748. 52,748.
GOLDMAN #4945 56,697. 0. 56,697. 56,697.
GOLDMAN #6833 16,105. 0. 16,105. 16,105.
GOLDMAN #7112 1,810. 0. 1,810. 1,810.
GOLDMAN #7781 12. 0. 12. 12.
GOLDMAN #7799 22. 0. 22. 22.
GOLDMAN #7914 115. 0. 115. 115.
TO PART I, LINE 4 1,998,428. 207,188. 1,791,240. 1,791, 240.
20 STATEMENT (S) 1
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EHE PAULEY FAMILY FOUNDATION C/O THE COM 54-1685158

FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (c)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
MISCELLANEQUS INCOME - GOLDMAN
#4804 627. 627.
MISCELLANEOUS INCOME - GOLDMAN
#4945 3,270. 3,270.
MISCELLANEOUS INCOME - MS REAL
ESTATE FUND 176. 176.
TOTAL TO FORM 990-PF, PART I, LINE 11 4,073. 4,073.
FORM 990-PF LEGAL FEES STATEMENT 3
(Aa) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MCGUIRE WOODS LLP 10,645. 10,645. 0.
TO FM 990-PF, PG 1, LN 16A 10,645. 10,645. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
HERITAGE WEALTH ADVISORS 8,000. 0. 8,000.
TO FORM 990-PF, PG 1, LN 16B 8,000. 0. 8,000.
21 STATEMENT(S) 2, 3, 4
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¥HE PAULEY FAMILY FOUNDATION C/0O THE COM

54-1685158

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 5

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MORGAN STANLEY & CO, INC 104,380. 104,380. 0.
GOLDMAN SACHS 650,026. 650,026. 0.
FROM METALMARK CAPITAL
PARTNERS K-1 2,801. 2,801. 0.
FROM BROOKFIELD PROPERTY
PARTNERS K-1 2. 2. 0.
TO FORM 990-PF, PG 1, LN 16C 757,2009. 757,209. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES PAID 15,059. 15,059. 0.
T0 FORM 990-PF, PG 1, LN 18 15,059. 15,059. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
OTHER MISC. EXPENSES 4,864. 4,864. 0.
TO FORM 990-PF, PG 1, LN 23 4,864. 4,864. 0.
22 STATEMENT(S) 5, 6,
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THE PAULEY FAMILY FOUNDATION C/O THE COM

54-1685158

FORM 9%0-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 8

DESCRIPTION

BEGINNING BALANCE ADJUSTMENT -~ BROOKFIELD PROPERTY PARTNERS

TOTAL TO FORM 990-PF, PART III, LINE 3

AMOUNT

431.

431.

FORM 990-PF OTHER DECREASES IN NET ASSETS OR FUND BALANCES STATEMENT 9
DESCRIPTION AMOUNT
BEGINNING BALANCE ADJUSTMENT - GOLDMAN #7781 110,334.
BEGINNING BALANCE ADJUSTMENT - GOLDMAN #7799 32,039.
BOOK/TAX DIFFERENCES 5,625.
TIMING DIFFERENCE 7,284.
TOTAL TO FORM 990-PF, PART III, LINE 5 155,282.

23

STATEMENT(S) 8,

9
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THE PAULEY FAMILY FOUNDATION C/0O THE COM

54-1685158

FORM 990-PF

CORPORATE STOCK

STATEMENT 10

FATR MARKET

DESCRIPTION BOOK VALUE VALUE
BROOKFIELD PROPERTY PARTNERS 429. 429.
FIDELITY 57,187,987. 56,738,802.
GOLDMAN #1098 612. 3,252,
GOLDMAN #3681 0. 71,265.
GOLDMAN #4804 786. 1,716.
GOLDMAN #4812 0. 0.
GOLDMAN #4820 730. 4,350,
GOLDMAN #4846 347. 718.
GOLDMAN #4879 32. 450.
GOLDMAN #4887 507. 1,274.
GOLDMAN #4945 0. 0.
GOLDMAN #6833 0. 0.
GOLDMAN #7112 20,568,357. 23,589, 240.
GOLDMAN #7781 1. 1.
GOLDMAN #7799 3. 3.
GOLDMAN #7914 14. 14.
METALMARK CAPITAL #4123 129,049. 228,548,
MORGAN STANLEY #1320 210,774. 305,851.
MORGAN STANLEY #1482 0. 862,647.
MORGAN STANLEY #7476 3,141,732, 747,663.
MORGAN STANLEY #8959 2,457,197. 3,644,302,
TOTAL TO FORM S90-PF, PART II, LINE 10B 83,698,557. 86,200,525.
FORM 990-PF OTHER LIABILITIES STATEMENT 11
DESCRIPTION BOY AMOUNT EOY AMOUNT
DUE TO SFP 2007 REV TRUST 0. 100,093.
TOTAL TO FORM 990-PF, PART II, LINE 22 0. 100,093.
24 STATEMENT(S) 10,
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"THE PAULEY FAMILY FOUNDATION C/0O THE COM 54-1685158

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 12
TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
STANLEY F. PAULEY CHAIRMAN
7501 BOULDERS VIEW DRIVE SUITE 110 5.00 0. 0. 0.
RICHMOND, VA 23225
DOROTHY A. PAULEY PRESIDENT AND TREASURER (THRU 5/20/14)
7501 BOULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225
NANCY R. BELLEMAN DIRECTOR (EFFECTIVE 11/3/14)
7501 BOULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225
KATHARINE P. HICKOK VP & DIRECTOR (EFFECTIVE 11/3/14)
7501 BOULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225
LORNA P. JORDAN VP & DIRECTOR (EFFECTIVE 11/3/14)
7501 BOQULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225
LORNA P. JORDAN SECRETARY (THRU 5/20/14)
7501 BOULDERS VIEW DRIVE SUITE 110 1.00 0. 0. 0.
RICHMOND, VA 23225
BRYAN A. STARK SECRETARY (EFFECTIVE 5/20/14)
7501 BOULDERS VIEW DRIVE SUITE 110 1.00 0. 0.
RICHMOND, VA 23225
JANE G. WATKINS DIRECTOR
7501 BOULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225
JOHN SHERMAN, JR. TREASURER & DIRECTOR (EFFECT 11/3/14)
7501 BOULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225
FRED T. TATTERSALL DIRECTOR
7501 BOULDERS VIEW DRIVE SUITE 110 0.50 0. 0. 0.
RICHMOND, VA 23225

25 STATEMENT(S) 12
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oy ’
THE PAULEY FAMILY FOUNDATION C/O THE COM 54-1685158

TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.

FORM 990-PF SUMMARY OF DIRECT CHARITABLE ACTIVITIES STATEMENT 13

ACTIVITY ONE

THE PAULEY FAMILY FOUNDATION EXPECTS TO SATISFY THE
REQUIREMENTS OF IRC SECTION 507(B)(2)(B){(I) DURING THE 60-
MONTH TERMINATION PERIOD BEGINNING JANUARY 1, 2012, AS A
TYPE I SUPPORTING ORGANIZATION TO THE COMMUNITY FOUNDATION,
INC., WHICH IS A PUBLIC CHARITY DESCRIBED IN IRC SECTION
509(A)(1). AS SUCH, THE PAULEY FAMILY FOUNDATION BEGAN
CONDUCTING GRANT-MAKING ACTIVITIES TO SUPPORT THE EXEMPT
PURPOSES OF THE COMMUNITY FOUNDATION DURING ITS 2012 TAX
YEAR.

EXPENSES

TO FORM 990-PF, PART IX-2A, LINE 1 0.

26 STATEMENT(S) 12, 13
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