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Form 990-PF

Department of the Treasury
Intemal Revenue Service

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation
Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements.

- AS AMENDED -

OMB No 1545-0052

2009

For calendar year 2009, or tax year beginning

, and ending

G Check all that apply: LI intal return

Amended return

| Initial return of a former public chanty

(1 Address change

[ Final return

Name change

Use the IRS Name of foundation

label.

Otherwise, JAMES GRAHAM BROWN FOUNDATION,

INC.

A Employer identification number

61-0724060

print Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Te|eph0ne number
ortype. 14350 BROWNSBORO ROAD 00 502-896-2440
ﬁli:rigt?:::;l(‘my or town, state, and ZIP code C I exemptron apptication 1s pending, check here »l_l
OUISVILLE, KY 40207 D 1. Foreign organizations, check here p 1
H Check type of organization; || Section 501(c)(3) exempt private foundation 2. Foreign organizations meating the 85% test, [
[ section 4947(a)(1) nonexempt charitable trust (X1 other taxable private foundation E If private foundation status was terminated
I Fair market value of all assets atend of year |J Accounting method: || Cash [ X[ Accrual under section 507(b)(1)(A), check here Pl:]

(from Part Il, col (c), ine 16)
» 3

(1 other (specify)

344,924,743 .|(Parti, column (d) must be on cash basis.)

F If the foundation i1s in a 60-month termination
under section 507(b)(1)(B), check here B[]

17060303 757979 5412-02

1

P 1{ Analysis of Revenue and Expenses d) Disbursements
e I I I
1 Contrnibutions, gifts, grants, etc., received N/A
2 Check P if the foundation 1s not required to attach Sch B
3 [erest on savings and temporary 20,382. 20,382. STATEMENT 1
4 Dwidends and interest from securities 347,993. 462,732. STATEMENT 2
5a Gross rents i
b Net rental income or {loss) h CAr-ss sre
o 63 Net gain or (loss) from sale of assets not on ine 10 <7,693,046-> ntbti‘vt’} '
3 b Gross salef price for all © —— _m, U
g assets on fine 6a b
5 7 Capinal gain net income (from Part IV, line 2) 0 . ,.«') M A Q :-“? € 04 !2-{
@1 8 Net short-term capital gain Ll iR A
9 Income modifications ——— 5
102 gnaaowances " L UGUEN [T
b Less Costof goods sold " -
¢ Gross profit or (loss) )
11 Other income 223,157. <663,334.p STATEMENT 3
12 Total. Add lines 1 through 11 <7,101,514.p <180,220.p ‘
13 Compensation of officers, directors, trustees, etc 4 7 0 ’ 3 0 O . 1 3 8 ’ 8 7 5 . 2 4 4 ’ 2 2 5 .
14 Other employee salaries and wages 42,413. 2,831. 23,749.
,,| 15 Pension plans, employee benefits 91,109. 24,599, 44,643,
@1 16a Legal fees STMT 4 20,044. 20,044. 0.
5::_ b Accounting fees STMT 5 33,058. 16,859. 16,198.
— X1 c Other professional fees STMT 6 1,424,257.] 1,391,687. 32,570.
S 2117 Interest
o~ E 18 Taxes STMT 7 687,208. 19,112. 0.
@ 2 (19 Depreciation and depletion 13,922. 13,922. -
e |20 Occupancy 76,383, 57,287. 19,096.
fi 2|21 Travel, conferences, and meetings 26,761. 4,814. 18,191.
= E 22 Printing and publications
O 2|23 Otherexpenses STMT 8 838,421.] 1,202,270. 208,306.
Ll ‘§ 24 Total operating and administrative
% 2 expenses. Add lines 13 through 23 3,723,876.| 2,892,300. 606,978.
re O|25 Contributions, gifts, grants paid 24,002,700. 19,381,935.
& 26 Total expenses and disbursements.
n Add lines 24 and 25 27,726 ,576.] 2,892,300. 19,988,913.
27 Subtract ine 26 from line 12: o .
d Excess of revenue over expenses and disbursements < 3 4 ’ 8 2 8 ’ 0 9 0 P
b Net investment income ¢ negative, enter -0-) 0.
¢ Adjusted net income ( negatrve, enter -0-) N/A
950210 LHA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 990-PF (2009)
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Form 990-PF (2009)

- AS AMENDED -

JAMES GRAHAM BROWN FOUNDATION,

INC.

61-0724060

Page 2

Balance Sheets

Attached schedules and amounts tn the descnpbon
column shoutd be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(¢) Fair Market Value

1
2
3

8
9

Assets

i1
12
13
14
15

16

Cash - non-interest-bearing
Savings and temporary cash investments
Accounts recevable P

296,446.

1,235,075,

730,155.

730,155.

36,132,268.

27,869,549.

27,869,549.

Less: allowance for doubtful accounts P>

32,095.

296,446.

- 296,446.

Pledges recevable »

Less: altowance for doubtfui accounts P>

Grants recevable
Recewvables due from officers, directors, trustees, and other
disquahfied persons

Other notes and loans receivable >

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 - fand, bwldings, and equipment basis | 4

100,000.

116,641.

116,641.

2,046,738.

6,228,175.

6,228,175.

Less accumulated depreciation »

Investments - mortgage loans
Investments - other
Land, buildings, and equipment: basis 4,218,540.

STMT 11

305,722,965.

305,722,965.

Less accumulated depreciation > 379,728.

. 3,838,812.

73,838,812,

Other assets (describe P> STATEMENT 12

122,000.

122,000.

Total assets (to be completed by all filers)

308,934,139.

344,524,743.

344,924,743,

17
18
19
20
21
22

Liabilities

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons

Mortgages and other notes payable i
Other habsitties (describe P> )

391,362,

874,347.

16,000,000.

20,606,565.

<771,000.

> 0.

Total liabilities (add lines 17 through 22)

15,620,362,

21,480,912,

24
25
26

27
28
29
30

Net Assets or Fund Balances

31

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

Temporarily restricted

Permanently restricted i
Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Caprtal stock, trust principal, or current funds

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

» (]

Total liabilities and net assets/fund balances

293,313,777.

323,443,831.

293,313,777.

323,443,831.

308,934,139.

344,924,743.

Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part I, column (a), line 30
(must agree with end-of-year figure reported on prior year's return)

O W N

Enter amount from Part |, ine 27a
Other increases not included in ine 2 (temize) » UNREALIZED GAIN ON SECURITIES

293,313,777.

<34,828,090.>

64,972,002,

Add lines 1,2,and 3 .
Decreases not included in line 2 (itemize) P>

SEE STATEMENT 9

323,457,689.

13,858.

Total net assets or fund balances at end of year (line 4 minus hine 5) - Part ll, column (b), line 30

NIl —=

323,443,831.

923511

02-02-10

17060303 757979 5412-02
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Form 990-PF (2009)
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— AS AMENDED --

Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 3
{Part IV| Capital Gains and Losses for Tax on Investment Income
(a)List and describe the kind(s) of property sold (e.g., real estate, (ba,"_'o"‘l’;gqa”s'g"d (? Date acquired {d) Date sald
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
(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
¢
d .
e <7,941,899.>
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
, j) Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) o
(i) F.M.V. as of 12/31/69 (gs 0} 12/31/69 (oz/er col. (), f angl) Losses (from col. (h))
a
b
¢
d
e <7,941,899.>
If gain, also enter n Part |, hne 7
2 Capital gamn net income or (net capital loss) if (loss), enter -0- in Part |, ine 7 2 <7,941,899.>
3 Net short-term capral gain or (loss) as defined in sections 1222(5) and (6):
N
If gain, also enter in Part |, line 8, column {c).
If (loss), enter -0- 1n Part |, line 8 } 3 N/A
art ualification 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 hable for the section 4942 tax on the distributable amount of any year in the base period? (1 ves 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 instructions before making any entries.
0] (b) (c) o
. Distributton ratio
Calendar yt?aars(eoir)g;?geya?at;gglnn|ng in) Adusted quahfying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2008 19,917,014. 420,643,257. .047349
2007 20,906,128. 468,265,132, .044646
2006 20,595, 345, 424,305,975. .048539
2005 18,463,521, 396,413,318. .046576
2004 18,229,303. 402,386,716. .045303
2 Total of hne 1, column (d) 2 .232413
3 Average distribution ratio for the 5-year base period - divide the total on Ime 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .046483
4 Enter the net value of noncharttable-use assets for 2009 from Part X, line 5 4 322,497,596.
5 Multply hine 4 by line 3 . 5 14,990,656.
6 Enter 1% of net investment income (1% of Part |, ine 27b) . 6 0.
7 Add lines 5and 6 ) 7 14,990,656.
8 Enter qualifying distributions from Part X1, line 4 8 19,988,913.

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

923521 02-02-10

Form 990-PF (2009)
3
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! ' - AS AMENDED -

Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 4
[Part VIT 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> (I and enter "N/ on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) ) B
b Domestic foundations that meet the section 4340(e) requirements in Part V, check here P> (X1 and enter 1% 1 0.
of Part i, line 27b
¢ All other domestic foundations enter 2% of hine 27b. Exempt foreign organizations enter 4% of Part |, line 12, col. (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
3 Addlines 1and 2
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-)
5
6

21,412,
21,412.

alelw|n
O

Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 21,412.
Credits/Payments:
a 2009 estimated tax payments and 2008 overpayment credited to 2009 6a 72,105.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d ) i
Total credits and payments. Add lines 6a through 6d 7 72,105.
Enter any penalty for underpayment of estimated tax. Check here E] if Form 2220 1s attached 8
Tax due. If the total of ines 5 and 8 1s more than line 7, enter amount owed i > 9
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid | 10 50,693.
11 Enter the amount of ling 10 to be: Credited to 2010 estimated tax P> 50, 693 .[Refundedd | 11 0.
[Part VII-AT Statements Regarding Activities
12 Duning the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it participate or intervene in Yes| No
any poliical campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definstion)? 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 actities. N |
¢ Did the foundation file Form 1120-POL for this year? ic A
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year:
(1) On the foundation. p» $ 0. (2)Onfoundation managers.p> $ 0.
¢ Enter the resmbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation |
managers. B> $ 0. ]
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detalled descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, m 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 or more during the year? 4 | X
b If “Yes," has it filed a tax return on Form 990-T for this year? 4 | X
5 Was there a hquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T. ‘
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatery directions that conflict with the state law
remain in the governing instrument? 6
7 Did the foundation have at least $5,000 In assets at any time during the year? : i 7
If "Yes," complete Part I, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see instructions) »
KY
b If the answer s “Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate) ]
of each state as required by General Instruction G? If *No, " attach explanation 8 | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or 4942())(5) for calendar
year 2009 or the taxable year beginning in 2009 (see instructions for Part XIV)? If *Yes, * complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? i *ves " attach a schedule listing therr names and addresses 10 X
Form 990-PF (2009)

w oo -~

>d[ >

923531
02-02-10
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! ! — AS AMENDED -

Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 5
[Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? 12 X |
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13| X
Webstite address p»  JGBF . ORG
14 Thebooksaremn careof p» MASON B. RUMMEL, PRESIDENT Telephone no.p>{502) 896-2440
Locatedat 4350 BROWNSBORO ROAD, SUITE 200 LOUISVILLE, KY ZP+4 p40207
15 Section 4947(a)(1) nonexempt charitable trusts fing Form 990-PF in lieu of Form 1041 - Check here L |
and enter the amount of tax-exempt interest receved or accrued during the year » | 15 | N/A
| Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required
Fite 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? [ ves (X1 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 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? (1 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
termunation of government service, if terminating within 90 days.) D 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
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 20 of the instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected X
before the first day of the tax year beginning in 20097 1c X
2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation (
defined 1n section 4942(;)(3) or 4942(j)(5)): !
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and 6e, Part XI1) for tax year(s) beginning i
before 20097 L1 Yes No
If "Yes,” list the years p»> , , ,
b Are there any years listed in 2a for which the foundation is 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 histed, answer “No" and attach )
statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here.
> ) ) )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [ vYes No
b If "Yes," did it have excess business holdings in 2009 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commuissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2009 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes‘7 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 i
had not been removed from jeopardy before the first day of the tax year beginning in 2009? 4b X
Form 990-PF (2009)

923541
02-02-10
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] L] - ED -
Form 990-PF (2009) JAMES GRAHAM BROWN E@m , INC. 61-0724060  Pages
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Duning the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(¢))? [ Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? |:] Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? |:] Yes IZ] No
(4) Prowvide a grant to an organization other than a chantable, etc., organization described in section
509(a)(1), (2), or (3), or section 4940(d)(2)? L] Yes No
(8) Provide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? |:| Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described in Regulations )
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ If the answer 1s “Yes" to question 5a(4), does the foundation claim exemption from the tax because it mamntained
expenditure responsibility for the grant? N/A [ Tves [_1INo
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? |:] Yes No )
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 At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? |:| Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

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

1 List all officers, directors, trustees, foundation managers and their compensation.

(b) Title, and average | (c) Compensation T (d) contmbutans to ge) Expense
(a) Name and address hours per weﬁk devoted (If ntot pgit)i, employee henet glans | g acI?una gg]ser
‘ 0 position enter -0- . owan
SEE ATTACHED SCHEDULE
|
0.00 450,500.| 19,800. 0.
|
|
2 Compensation of five highest-paid employees (other than those included on line 1). if none, enter "NONE."
(b) Title, and average (d) Contnbutans to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation emv'gggedbgg;g;ﬂ'ans account, other
devoted to position compensation allowances
NONE
|
Total number of other employees pard over $50,000 > | 0

Form 990-PF (2009)

923551
02-02-10
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\

! i - AS AMENDED -

Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060  Page7

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

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
NONE
Total number of others receiving over $50,000 for professional services » 0
IT’Ert IX-A| Summary of Direct Charitable Activities
List the foundation's four largest direct chanitable activities during the tax year. Include relevant statistical information such as the Expenses
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. p
1 NONE
0.
2
3
4
| Part 1X-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 NONE
0 .
2
All other program-related investments. See instructions.
3
Total. Add lines 1 through 3 i » 0.
Form 990-PF (2009)
923561
02-02-10

7

17060303 757979 5412-02 2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021



-~ AS AMENDED --

Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 8
Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions.)
1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes: )
a Average monthly fair market value of secunittes 1a 322,852,643.
b Average of monthly cash balances 1b 703,930.
¢ Fair market value of all other assets 1c 3,852,154,
d Total (add lines 1a, b, and c) 1d 327,408,727.
e Reduction claimed for blockage or other factors reported on lines 1a and )
1c (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets . 2 0.
3 Subtract ine 2 from line 1d 3 327,408,727.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see Instructions) 4 4,911,131.
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 322,497,596.
6 Minimum investment return. Enter 5% of line 5 6 16,124,880.
Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating foundations and certain
foreign organizations check here p» [:l and do not complete this part.)
1 Miimum mnvestment return from Part X, line 6 1 16,124,880.
2a Tax on investment income for 2009 from Part VI, line 5 2a 21,412.
b Income tax for 2009. (This does not include the tax from Part VI.) 2b N
¢ Add lines 2aand 2b 2¢ 21,412.
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 16,103,468.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 16,103,468.
o 6 Deduction from distributable amount (see instructions) 6 0.
7  Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part X1}, line 1 7 16,103,468.
Part X1l | Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes: o
a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 19,988,913.
b Program-related investments - total from Part IX-B 1b 0.
2 Amounts paid to acquire assets used (or heid for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific chanitable 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 XIlI, ling 4 4 19,988,913.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part I, line 27b 5 0.
6 Adjusted qualifying distributions. Subtract iine 5 from line 4 6 19,988,913.

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

4940(e) reduction of tax in those years.

923571
02-02-10
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- AS AMENDED -
Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060  Page9

Undistributed Income (see instructions)

1 Distnbutable amount for 2009 from Part XI,
line 7
2 Undistriibuted tncome, if any, as of the end of 2009
a Enter amount for 2008 only
b Total for prior years:

(@)

(b)

Corpus Years prior to 2008

(c)
2008

(d)
2009

16,103,468.

16,927,153.

3

4

5

7

10

Excess distributions carryover, if any, to 2009:
aFrom 2004

b From 2005

¢ From 2006

dFrom 2007

eFrom 2008

f Total of ines 3a through e

Qualifying distributions for 2009 from
PartXll,line4:>$ 19,988,913,

aApplied to 2008, but not more than line 2a

b Applied to undistributed income of prior
years (Election required - see instructions)

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

d Applied to 2009 distributable amount

e Remaining amount distnibuted out of corpus

Excess distributions carryover applied to 2009
{if an ammount appears in column (d), the same amount
must be shown in column (a) )

Enter the net total of each column as
indicated below:

@ Corpus Add lines 3f, 4¢, and 4e Subtractiine 5
b Prior years' undistributed income. Subtract
line 4b from hne 2b

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

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

e Undistnibuted income for 2008. Subtract ine
4a from line 2a. Taxable amount - see instr.

t Undistnibuted income for 2009. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2010
Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)

Excess distributions carryover from 2004

not applied on line 5 or line 7

Excess distributions carryover to 2010.

Subtract lines 7 and 8 from line 6a

Analysis of line 9:
aExcess from 2005

16,927,153,

3,061,760.

13,041,708.

bExcess from 2006

¢ Excess from 2007

dExcess from 2008

e Excess from 2009

923581

021

02-10

17060303 757979 5412-02
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Form 990-PF (2009)
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' ‘ — AS AMENDED -

Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 10
Wﬁvate 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 2009, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described in section | 4942())(3) or [ ] 4942(j)(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
incame from Part | or the minimum {2) 2009 {b)2008 {cy2007 {dy2006 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualifying distributions from Part XII,
line 4 for each year hsted

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

e Qualifying distributions made directly
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 gualifying
under section 4942())(3)(B)(1)

b "Endowment” alternative test - enter
2/3 of minimum investment return
shown in Part X, line 6 for each year
listed

¢ “Support” alternative test - enter:

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

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

(3) Largest amount of support from
an exempt organization
(4) Gross investment income
| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see the instructions.)
1 Information Regarding Foundation Managers:

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

NONE

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

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here ® [__] 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 istructions) to individuals or organizations under other conditions, complete stems 2a, b, ¢, and d.

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

SEE STATEMENT 13
b The form 1n which apphcations should be submitted and information and materials they should include:

¢ Any submission deadhnes:

d Any restrictions or imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:

923601 02-02-10 Form 990-PF (2009)
10
17060303 757979 5412-02 2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021




- AS AMENDED -
Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060 Page 11

| Part XV| Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient It recipient is an individual,
show any relationship to FO:larLl‘iatIOfﬂ PUFDOS‘tir %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or Substantial contributor reciprent
a Paid dunng the year
SEE ATTACHED SCHEDULE 19381935,
7
Total » 3a| 19381935,
b Approved for future payment
SEE ATTACHED SCHEDULE 4,620,765,
Total > 3 {4,620,765.

923611 02-02-10

17060303 757979 5412-02
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Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC.

- AS AMENDED -

61-0724060 Ppage 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:
a

Unrelated business income

Excluded by section 512, 513, or 514

@) (®)
Busingss Amount

Exchs (d)
vty Amount

(e)
Related or exempt
function income

o Q O o

t

g Fees and contracts from government agencies

2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dwidends and interest from securities
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 investment income
8 Gain or (loss) from sales of assets other
than inventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a

14 20,382.

14 347,993.

16

15 223,157.

18, <7,693,046.

b

[4

d’_\

[

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

(See worksheet in line 13 instructions to verify calculations.)

<7,101,514.

D>

0

13

<7,101,514.>

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

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

N/A

923621
02-02-10

17060303 757979 5412-02
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! ' - AS AMENDED -
Form 990-PF (2009) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Ppage 13

[Part XVII | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage i any of the following with any other organization described i section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in sectton 527, relating to polrical organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions; L .
(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 facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above is “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. 1f the foundation receved less than fair market value in any transaction or sharing arrangement, show in
column (d) the value of the goods, other assets, or services recewved.
(a)Llne no (b) Amount involved (G) Name of nonchantable exempt organization (d) Description of transfers, transacttons, and sharing arangements
N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) of the Code (other than section 501(c)(3)) or In section 5277 [ Jves [XINo
b 1f"Yes," complete the following schedule.
(a) Name of organization (b) Type of orgamization {c) Description of relationship
N/A
Under penalties of perjury, | declare that | have examtned this retumn, mcluding accompanying schedules and statements, and to the best of my knowledge and belief, it Is true, correct,
and complete Declaration of preparer {other than r or fiduciary) 1s based on all information of which preparer has any knowlegdge
Jliad 730 Busided
o UL I ) haid
g Signature of officer or trustee ' Date Title
i N Preparer's } Date gehl?-Ck it Preparer's 1dentifying number
& | 52 | Signature Q)v\.\f&m\v\"\ \LQM\..\ 5-1-30\\ |employed » T I{Q0\D 3.3 ]
S 5| fmsnaneyors  DEMING MALONE LIVESRY & OSTROFF PSC EN D L\ - \plW A )N
Eg if self-employed), 9 3 0 0 SHELBYVILLE RD STE 1 1 0 0
address, and ZPcote P LOUISVILLE, KY 40222-5187 phoneno. (502)426-9660
Form 990-PF (2009)
5050
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— AS AMENDED -
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' CONTINUATION FOR 990-PF, PART IV
- MENDED = 4
JAMES GRAHAM BROWN FOUNDATION, Iﬁ%iA EN

61-0724060 PAGE 1 OF 1
a Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (o) How acquired|c) pate acquired|  (d) Date sold
2-story brick warehouse; or comman stock, 200 shs. MLC Co. D-Donation | (Mo.day,yr.) [ (mo.,day,yr.)

1a MORGAN CREEK CAPITAL MGT-SEE ATTACHED P

b GOLDMAN SACHS & CO-SEE ATTACHED P

¢ K-1 FROM MORGAN CREEK III

d K-1 FROM MORGAN CREEK III

e K-1 FROM MORGAN CREEK III

f K-1 FROM MORGAN CREEK IT

g K-1 FROM MORGAN CREEK II

h K-1 FROM MORGAN CREEK II

1 K-1 FROM MORGAN CREEK II

} K-1 FROM CHRYSALIS VENTURES II

k

|
m

n

0

s e | Do (g Costo s e e

a <3,129,448.>
b <4,563,598.>
c 9,465.
d 4,722.
e 3,035,
f 11,283,
0 33,159.
h <21l.>
I <5,477.>
] <305,019.>
k
i
m
n
0

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))

: ns (ex f col. (h) gain over col. (k),

(iYF.M.V. as of 12/31/69 (22 g#ufsg%gls (I;{’E:ggis (](;f iﬁoal.ng/l) sans ¢ thl?ts nootclgss(tt:a%a"-o?')e col. ()
a <3,129,448.>
b <4,563,598.>
c 9,465.
d 4,722,
e 3,035.
f 11,283.
g 33,159.
h <21.>
I <5,477.>
] <305,019.>
k
|
m
n
0

If gain, also enter n Part |, line 7

2 Capttal gain net income or (et capital loss) {"&$mef01manme7} 2 <7,941,899.>
3 Net short-term caprtal gain or (loss) as defined in sections 1222(5) and (6): }

If gain, also enter n Part |, ine 8, column (c). :

I (loss), enter *-0-"in Part I, ine 8 3 N/A

923591
04-24-09
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) - NDED -
JAMES GRAHAM BROWN FOUNDATION, INes AME D

17060303 757979 5412-02 2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021

61-0724060
FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1
SOURCE AMOUNT
DETAIL MAINTAINED 20,382.
TOTAL TO FORM 990-PF, PART I, LINE 3, COLUMN A 20,382.
FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES STATEMENT 2
CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
DETAIL MAINTAINED 347,993, 0. 347,993.
TOTAL TO FM 990-PF, PART I, LN 4 347,993. 0. 347,993.
FORM 990-PF OTHER INCOME STATEMENT 3
() (B) ()
REVENUE NET INVEST- ADJUSTED

DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OIL ROYALTIES & BONUSES 161,369. 161,369.
OTHER INCOME 61,788. 61,788.
MORGAN CREEK PARTNERS III K-1 0. <124,958.>
MORGAN CREEK PARTNERS III K-1 0. <43,164.>
MORGAN CREEK PARTNERS II K-1 0. 119,123.
MORGAN CREEK PARTNERS IV K-1 0. 676.
ADVANCED CANCER THERAPEUTICS K-1 0. <838,168.>
TOTAL TO FORM 990-PF, PART I, LINE 11 223,157. <663,334.>

15 STATEMENT(S) 1, 2, 3



' - NDED -
JAMES GRAHAM BROWN FOUNDATION, INes AME

61-0724060
FORM 990-PF LEGAL FEES STATEMENT 4
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 20,044. 20,044. 0.
TO FM 990-PF, PG 1, LN 16A 20,044, 20,044. 0.
FORM 990-PF ACCOUNTING FEES STATEMENT 5
(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 33,058. 16,859. 16,198.
TO FORM 990-PF, PG 1, LN 16B 33,058. 16,859. 16,198.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 6
(4a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
OTHER 1,424,257, 1,391,687. 32,570.
TO FORM 990-PF, PG 1, LN 16C 1,424,257. 1,391,687. 32,570.
FORM 990-PF TAXES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PROPERTY TAXES 10,313. 10,313. 0.
990-PF TAX CURRENT &
DEFERRED 649,000. 0. 0.
PRIOR YEAR TAXES 27,895. 0. 0.
FOREIGN TAXES PAID-MORGAN
CREEK III 0. 5,783. 0.
STATE TAX WITHHELD:MORGAN
CREEK III 0. 192. 0.
16 STATEMENT(S) 4, 5, 6, 7

17060303 757979 5412-02

2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021




JAMES GRAHAM BROWN FOUNDATION,

FOREIGN TAXES PAID-MORGAN

CREEK II

TO FORM 990-PF, PG 1, LN 18

£{AS AMENDED -

61-0724060
0. 2,824. 0.
687,208. 19,112. 0.

FORM 990-PF

OTHER EXPENSES

STATEMENT 8

DESCRIPTION

CHRYSALIS VENTURES II K-1
CHRYSALIS VENTURES III K-1
KENTUCKY SEED CAPITAL FD K-1
MORGAN CREEK PARTNERS III

K-1

MORGAN CREEK PARTNERS II K-1

OFFICE S&E
TECHNOLOGY EXPENSE
TELEPHONE EXPENSE
INSURANCE

DUES & SUBSCRIPTIONS
MISC. EXPENSE
ENVIRONMENTAL MATTERS

MORGAN CREEK PARTNERS IV K-1

BROWN FELLOWS PROGRAM

TO FORM 990-PF, PG 1, LN

(a) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES

0. 60,595, 0.

0. 32,186. 0.

0. 5,920. 0.

0. 435,838. 0.

0. 498,537. 0.
33,269. 16,967. 16,302.
26,424, 13,476. 12,948.
8,857. 4,517. 4,340.
43,889. 22,383. 21,505.
10,089. 5,146. 4,944.
<106.> <106.> 0.
567,732. 0. 0.
0. 106,811. 0.
148,267. 0. 148, 267.
838,421. 1,202,270. 208, 306.

FORM 990-PF

OTHER DECREASES IN NET ASSETS OR FUND BALANCES

STATEMENT S

DESCRIPTION

ADJUSTMENT ON BOOKS FROM PRIOR YEAR
CHECK ISSUED IN 2008-LOST & REISSUED IN 2009-ACCOUNTED FOR

IN 2008

TOTAL TO FORM 990-PF, PART III, LINE 5

17060303 757979 5412-02

AMOUNT

12,458.
1,400.

13,858.

17 STATEMENT(S) 7, 8, 9
2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021



JAMES GRAHAM BROWN FOUNDATION,

- AS AMENDED --
Iﬁ.

61-0724060

FORM 9S0-PF

CORPORATE STOCK

STATEMENT 10

FATR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE STOCK 6,228,175. 6,228,175,
TOTAL TO FORM 990-PF, PART II, LINE 10B 6,228,175. 6,228,175,
FORM 9S90-PF OTHER INVESTMENTS STATEMENT 11

VALUATION FATR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

OTHER FMV 305,722,965. 305,722,965.
TOTAL TO FORM 990-PF, PART II, LINE 13 305,722,965. 305,722,965.

FORM 990-PF

OTHER ASSETS

STATEMENT 12

DESCRIPTION

DEFERRED FEDERAL EXCISE TAX ASSET

TO FORM 990-PF, PART II, LINE 15

17060303 757979 5412-02

BEGINNING OF

END OF YEAR

FAIR MARKET

YR BOOK VALUE BOOK VALUE VALUE
0. 122,000. 122,000.
0. 122,000. 122,000.

18

STATEMENT(S) 10, 11, 12

2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021



) - AS AMENDED -~
JAMES GRAHAM BROWN FOUNDATION, IN%.

61-0724060
FORM 990-PF GRANT APPLICATION SUBMISSION INFORMATION STATEMENT 13
PART XV, LINES 2A THROUGH 2D
NAME AND ADDRESS OF PERSON TQO WHOM APPLICATIONS SHOULD BE SUBMITTED
DODIE MCKENZIE, GRANTS DIRECTOR, JAMES GRAHAM BROWN FOUNDATION
4350 BROWNSBORO RD
LOUISVILLE, KY 40207
TELEPHONE NUMBER
502-896-2440
FORM AND-CONTENT OF APPLICATIONS
SEE ATTACHED APPLICATION FORM
ANY SUBMISSION DEADLINES
SEE ATTACHED
RESTRICTIONS AND LIMITATIONS ON AWARDS
SEE ATTACHED
19 STATEMENT(S) 13

17060303 757979 5412-02 2009.05060 JAMES GRAHAM BROWN FOUNDATI 5412-021




— AS AMENDED -

James Graham Brown Foundation, Inc.
61-0724060

Form 990-PF, Item G - Amended Return

Parts I and XV of Form 990-PF and the attached schedule "List of Grants for 2009" were
amended to adjust the grants paid during the year.
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L |

- AS AMENDED -
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—~ AS AMENDED -

toa F- . i

61-0724060
JAMES GRAHAM BROWN FOUNDATION, INC.
SUPPLEMENTAL INFORMATION, PART XV, LINE 2, 990-PF

Applications are submitted to the James Graham Brown Foundation, Inc., 4350
Brownsboro Road, Suite 200 Louisville, Kentucky, 40207, (502)896-2440,

Grant requests are initiated by the submission of a one to two page letter which
describes (1) the background and work of the organization making the request,
(2) the specific project for which the grant request is being made, (3) the total
cost of the project, and (4) that amount of the project which the Brown
Foundation is being requested to fund. A determination by the I.R.S. that a
group is a 501(c)(3) tax exempt organization, must accompany this letter, A
preliminary review of the above material will generally provide sufficient detall for
a determination by the Trustees as to whether a grant request will be considered.
Submission of a formal application will follow.

In accordance with the terms of Mr. James Graham Brown's Will, a very
substantial part of the Foundation's available funds and assets are used to make
grants to projects that will promote the well-belng of the cliizens of the City of
Louisville and the citizens of the State of Kentucky in matters of business,
education, heaith and general welfare and advancement.

The Foundation gives grants only to organizations which are either public
charities or non-charity organizations such as the Louisvile Community
Foundation. Each must hold a current 501(c) (3) exemption letter from the
Treasury Department. On occasion, parcels of land are given to municipalities
and government entities.
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- AS AMENDED --

Jub

BROWN

FOUNDATION

| Date of Application

Federal tax ID number

I Amount requested

Total project cost

Organization Summary

I Name of organization Website
Address of organization
Date and place of incorporation County

| _

I"Name, titie and phone number of contact person

Email Address

L
| Purpose of organization (mission and goals)

(g

‘' When and how are purposes carried out?

| .
i How many persons were directly served by the organization during the last 12 months? (Clients, etc.)

I'Number of persons employed by Is organization a United Way Agency? Date IRS 501 (¢) (3) exemption obtained

srganization

-~

|
[Llst affiliations with other organizations (Include memberships and associations)

s




Financial Summary

- AS AMENDED -

I if the audited financiat statements or operating budget shows a deficit, how does the organization propose to meet this deficit?

o

{" Compensation to three (3) highest paid staff members, Including their titles.

—

sservices donations)

Who are the major contributors/supporters for the organization? (Include support for operations, special projects and programs as well as In-kind

[
| Dates of fiscal year

Annual operating budget for this fiscal year

| Percent of budget used for fundralsing expenses

Percent of budget used for administrative expenses

i

T




— AS AMENDED -

Grant Request Summary

l Amount requested Total project cost

Dascribe specific project for which funding Is requested

~

, Describe the measurable objectives of specific project

Name and brief description of role of partners on this project (if applicable)

| Total amount raised to date for this specific project

[
1" Over what period of time wil! this campalgn be conducted?

|\../'

When will project start and be completed?

ITf sufficlent funds are not ralsed for the project, what plans are In place for its completion?

"Indicate plans for measuring results of this grant

Applicant Authorization — please sign below.

ITEO Date

I Board Chair Date
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— AS AMENDED -

Instructions

L

L B

Limit answers to space provided

Provide twelve (12} copies of completed application, cover letter and required attachments listed below

Do not staple, bind, use folders or use envelopes

iiach set of materials may be assembled with binder chp only

Incomplete applications (i ¢ unanswered questions, missing attachments) or improperly assembled-applications wil) be

returned for corrections

Attachments for each application

PN AN

Executive Summary in required format below (labeled paragraphs)

Proposed project budget

Organization’s 12 month operating budget

List of Officers and Board of Directors with business affiliations

IRS 501(c)(3) determination letter

Copy of most recent audit showing statements for two years (photo copies are acceptable)

Description literatute (optional)

Fundraising Plan: In separate columns please list individual gifts and amounts received for this specific project and list
individual gifts and amounts anticipated for this specific project (received + anticipated + application request should

equal the Total Project Cost).

Format for Execative Summary (not to exceed 3 pages)

Request: State the nature of the request and the amount,

Profile: Provide a sketch ard mission of the organization including population served
Background: Background hefpful to understand the nature of organization, track recard, ete.
Need; . Describe rationale for grant request,

Praject: Describe the facility or project to be funded.

Cost: Qutline full campaign components as well as specific project to be funded,
Funding: Provide summary of funding strategy and sources of funds raised.

Operating Budget: [f project will affect the operating needs, indicate how these needs will be met.

Conclusion: Pravide an appropriate conclusion for the request

4350 Brownsboro Rd., Sulte 200 « Loulsville, KY 40207 « (502) 896-2440 « www jgbf.org

T T




- AS AMENDED -

James Graham Brown Foundation, Inc.

61-0724060
List of Grants for 2009

Organization Name Approved in 2009 Paid in 2009
CIVIC AFFAIRS:
21 Century Parks 471 West Main Street, #202, Louisville,

KY 40202 $5,000,000 $1,666,668
Community Foundation of 325 West Main Street,
Louisville Suite 1110, Waterfront Plaza

Louisville, KY 40202 $5,000 $5,000
Community Foundation of 325 West Main Street,
Louisville Suite 1110 Waterfront Plaza Louisville,

KY 40202 $25,000 $25,000
Greater Louisville, Inc. 600 West Main Street Louisville, KY

40202 ' $12,500 $12,500
Idea Festival 310 Blankenbaker Lane Louisville, KY

40207 $55,000 $55,000
Leadership Louisville 732 West Main Street Louisville, KY

40202 $50,000 $50,000
Louisville Arena Authority 221S. 4th Street

Louisville, KY 40202 $939,901 50
Louisville Zoological Foundation 1100 Trevilian Way PO

Box 37250 Louisville, KY

40233 $2,000,000 $666,668
Southeastern Council of 50 Hurt Plaza Suite 350 Atlanta, GA
Foundations 30303 $5,000 $5,000
TOTAL CIVIC AFFAIRS $8,092,401 $2,485,836
CULTURE:
Howard Steamboat Museum 1101 e. Market Street Jeffersonville,

IN 47130 $100,000 $100,000
J. B. Speed Art Museum PO Box 2600 2035 South Third Street

Louisville, KY 40201-2600 $5,000,000 $2,000,000
Kentucky Derby Museum 704 Central Avenue PO Box 3513

Louisville, KY 40201 $710,000 $710,000
National Society of the Sons of the 1000 South Fourth Street Louisville, KY
American Revolution 40203 $200,000 $200,000
TOTAL CULTURE $6,010,000 $3,010,000




EDUCATION:
Centre College

University of Louisville
Governor's Scholars Program
Henry Clay Center for
Statesmanship

Lindsey Wilson College

Midway College

Pikeville College

Prichard Committee for Academic

Excellence
Teach Kentucky

Thomas More College
Transylvania University
Union College

University of the Cumberlands
TOTAL EDUCATION

HEALTH:
University of Louisville

TOTAL HEALTH:

~ AS AMENDED -

600 West Walnut Street

Danville, KY 40422-1394

529 South Jackson Street

Louisville, KY 40202

1024 Capital Center Drive Suite 210
Frankfort, KY 40601
176 N. Mill Street
KY 40507

210 Lindsey Wilson Street Columbia,
KY 42728

512 East Stephens Street

Midway, KY 40347-1120

147 Sycamore Street

Pikeville, KY 41501-1194

PO Box 1658

Lexington, KY 40592

2205 Lowell Avenue

Louisville, KY 40205

333 Thomas More Parkway Crestview
Hills, KY 41017

300 North Broadway
Lexington, KY 40508-1797
310 College Street

KY 40906-1499

6191 College Station Drive
Williamsburg, KY 40769

Lexington,

Barbourville,

Belknap Campus,
Louisville, KY 49292

$209,050 $209,050
$132,176 $132,176
$25,000 $25,000
$50,000 $50,000
$800,000 $800,000
$500,000 $500,000
$500,000 $500,000
$100,000 $100,000
$50,000 $50,000
$500,000 $500,000
$1,000,000 $1,000,000
$129,577 $129,577
$250,000 $250,000
$4,245,803 $4,245I,803
$4,000,000

$4,000,000




HUMAN SERVICES
Cedar Ridge Camp

Christian Appalachian Project
Down

Syndrome

Family & children's Place
Hosparus, Inc.

Kilgore Samaritan Counseling
Center '

Lighthouse Promise
Louisville Central Community
Center

Metro United Way

Saint Joseph Catholic Orphan
Society

Society of St. Vincent de Paul

TOTAL HUMAN SERVICES

TOTAL GRANTS FOR 2009

- AS AMENDED --

4010 Routt Road

Louisville, KY 40299 $106,296 $106,296

PO Box 459

Hagerhill, KY 41222 $500,000 $500,000

4604 Bardstown Road

Louisville, KY 402128 $500,000 $500,000

2303 River Road, #200

Louisville, KY 40206 $700,000 $700,000

3532 Ephraim McDowell Drive

Louisville, KY 40205 $500,000 $500,000

3702 Brownsboro Road Louisville, KY

40202 $100,000 $100,000

5312 Old Shepherdsville Road

Louisville, KY 40228 $268,000 $268,000

1300 W. Muhammad Ali Bivd

Louisville, KY 40203 $600,000 $600,000

334 East Broadway Louisville, KY

40204 $1,000,000 $1,000,000

2823 Frankfort Avenue Louisville, KY

40206 $500,000 $500,000

1015-C South Preston St. Louisville, KY

40203 $866,000 $866,000

$5,640,296 $5,640,296

$23,988,500 $19,381,935




+ to MO3

ASSET DEPRECIATION SHORT REPORT

— AS AMENDED --

Sorted: ASSET AIC#

James Graham Brown Foundation, Inc.

Date Acq Description

Dec. 31, 2009

Methed: 1-METHQD1-Std Conv Appiled

ov2279

08/30/88
08/30/88
00/30/99
0970/98
09/30/9%
09/30/88 D
09/30/99
09/30/09
09/30/99
098/30/98
09/30/89
08/30/69
04/01/02
04/20/07

12/11/85 D
12/30/87
0x01/ee
09/01/89 D
098/30/99
06/30/99
08/01/00
1R
Q2/01/01
01/31/02 D
08/01/03
07/01/04
07/01/04 D
08/08/08
04/05/08
07/31/08
07R1i08
09/20/08
010107
0R107
0131107
01131/07
04/06/07
0sR107
08/30/07
08rR207
0831107
ooRon7
10/15/07
1110/ 07
01/21/08
o0220/08

[~ [Includes Sectlon 178 ———
Methilile Cost__ Salvage Value Dopr Basls Beg A/Depr Curr Depr End ADapr
ASSET A/C#: GRAY 8T, - FURNITURE & FIXTURES
Fumishings, Carpeting & Draparies SU16.00 14,935 00 0.00 14,635.00 14,935 00 0.00 14,835 Q0
Grand totals: GRAY ST. - FURNITURE & FIXTURES (1 assats) 1493500,/ 000 1483500 1493500 000 _ 1493500
ASSET AICH: LEASEHOLD - LEASEHOLD IMPROVEMENTS. . = = = —/— = ===
Cabeling/Elecuical SL/7.00 6,534 0D 0.00 5,534 00 6,534.00 0.00 5,534 00
Wall molds, Beams Ceiling Tiles SuU 7.00 2,667.38 Q.00 2,667.2¢ 2,687.36 oco 2,587 36
Polished Brass Laltaring SU/7.00 803.27 0.00 803.27 803.27 0.00 903.27
Cambridge Consiruciion-Bulding Wor SU/7.00 48,507.67 0.00 46,607.67 46,507.67 0.00 486,507.67
Walls & Calings SUT00 8,330.27 0.00 6,330.27 8,330.27 0.00 8.330.27
Carpeting S 7.00 10,054,723 0.00 10,084.73 10,054.73 Q00 10,054 73
Wood Flooang SU7.00 4,476,40 0.00 4,476.40 4,478 40 0.00 4,476.40
Reception Desk, Doars & Cabinsts SU/7.00 61,299.00 0.00 61,289 00 81,209.00 0.00 81,260.00
Bathroom Fixtures sU .00 205.60 000 205.80 208.80 0,00 205.60
Designs for Office St/7.00 24,465.89 0.00 24,465.89 24,465 B9 0.00 24,485 89
Lighting SU7.00 13,881.90 000 13,861.90 13,881.90 0.00 13,8681 80
Daors & Hardware suU700 2,131 42 0.00 2,131.42 2,131.42 0.00 2,13142
Maglock and installation SU/4.75 2,504.40 0.00 2,504.40 2,504.40 0.00 _ 2,604.40
Carpet and instalatlon SU7o00 10,862.80 000 10,802 80 2,327.14 4,551.83 '&' 3,878 567
Grand totals LEASEHOLD - LEASEHOLD IMPROVEMENTS (14 im0 000 101,703.91  183,168.85  1,651.83 184,720.68
Less' 1 Disposed assets (Curent Depreclakon: $0.00) 10,054.73 0.00 10,054.73 10,654.73 o i.o.'i.n
Nat totals: LEASEHOLD - LEASEHOLO IMPROVEMENTS (13 assets) __ 18184048 . 000 18164548 7311442 155183 . 17466595 s
ASSEY AICH#: OFFICE EQ. - EQUIPMENT 8 AUTOS
1BM Quietwriter SU/ 8.00 1,42500 0.00 1,425.00 1,425.00 0.00 1,425 00
GBC Binding Machine sU/s500 914 00 0.00 914.00 914.00 000 1400
Microedge Granls Software SL/5.00 6,200 00 000 6,200.00 6,200 00 0.00 6,200 00
Microsoft Office Licenses SU/5.00 2,350.00 0.00 2,350.00 2,350.00 0.00 2,250.00
Bellsouth Phone Equipment SU/6.00 12,888.32 000 12,666.32 12,666 32 000 12,666 32
Computer Equipment-Routes Box S 6.00 1,113.82 0.00 1,113 62 1,113 62 0.00 1,11362
Bellsouth Phone Equipment SuU 5.00 97079 0.00 $70.79 970.78 000 %7079
Computer Related DSL Line Sl 3.00 2,263 80 0.00 2,283.90 2,263,980 0,00 2,263 90
tand Data Basa Program AMORT/ 3 00 3,760.00 000 3,750.00 3,780.00 0.00 3,750 00
Microsoft Office XP Medla and Upgra sSu3 00 1,840.00 0.00 1.840,00 1,940,00 0.00 1,840 00
Microsof Exchange Software AMORT/3 00 3,576 62 000 3,676 52 3,676.62 0,00 3,576.62
Computer Equipment & Instaliation SL/3.00 18,843.07 0.00 18,843.07 16,943.07 0.00 18,943.07
Software AMORT/ 3 00 861 11 0.00 881.11 881,11 000 981.11
Dell Laptop Computor SsL/3.00 1,802.68 0.00 1,902.69 1,90269 ooo 1.802.69
Scanner and instaliation sv3.00 793,70 0.00 793.70 861.42 132.28 78370
Pantium computer S/ 00 1,21378 000 131376 1,084 80 218.96 1,312.78
Culor Printer-workioom su.00 873.89 0.00 87369 728.33 146.66 87399
HP Color Printer Su .00 82900 0.00 82000 690.83 138,17 825 00
Computer Equlp Backup & Hard Disk Su .00 1,588.80 0.00 1.586,80 793,40 652893 132232
Computer Printer-HP Laserdet 4050 SU/3.00 68249 000 68248 341.25 227 50 688.75
Computer Equip, Monitor, elc. RAR sU 3.00 64243 0.00 64243 3212 21414 53535
Projector SU3.00 1,001.80 0.00 1,001.80 500.95 333.97 834,92
Clearone 910-158-070 Max Conferenci SU/ 8.00 1,010.79 0.00 1.010.79 303.24 202.16. 605.40
Software-Office Pro 2007 & Small Bu AMORT/ .00 428475 000 4,284.75 2,380 42 1,428,25 3,808 67
Pentium Processor Computer-MBR St/300 141375 0.00 141275 706 88 471.25 1,178.13
(2) Penlium 4 3.2 Computer & monilo §U/3.00 2,784.00 0.00 2,784,00 1,382.00 928 00 232000
Installalion RAR computer & parts 8L/3.00 580768 000 580.78 2908.38 166.62 49230
Websile Development AMORT/ 3 00 4,840 00 000 4,840.00 1,813.23 1,613.33 3,228 66
Logo Development AMORT/ 3 00 1,350,00 0.00 1,350.00 §62.60 450,00 1,012,850
Logo Development AMORT/ 3 00 750.00 0.00 760.00 291.67 250.00 §4167
Webslte Development AMORT/3.00 4,840.00 0.00 4,840.00 1,613.3 161333 3.220.68
Firewall for Server AMORT/ 3.00 820,25 0.00 829 25 253,38 276.42 529,60
Grand totaly OFFICE EQ. - EQUIPMENT & AUTOS {32 assals) T 8939439 000 8939439 7352134 836027 82,800.61
Less. 4 Disposed assals (Current Daprecialion: $0.00) 6,678.11 o 0.00 8,678 11 6,676.11 0,676 11
Met totals: OFFICE EQ - EQUIPMENT & A‘_UI'OS {20 pssets) o ﬁ’!ﬂi 7 _Q_Q_D_ ___8_2.118.28 68,845.23 9,368.27 _7_6.21_4_5_9

Range: GRAY ST..SUMMIT 1
{nclude: All assels

Thu 1-Apr-2010 00:01'28 AM

File: FAASSETKEEPERDATA\AKDATAUGBF

Page: 1012
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-~ AS AMENDED -

ASSET DEPRECIATION SHORT REPORT

James Graham Brown Foundatlon, Inc.

Data Acg Ducrigllon

Dec. 31, 2008

Sorted: ASSET AIC2
Mathod: 1-METHOD1-Sld Conv Appllad

ASSET A/C#: SUMMIT 1 - FURNITURE & FIXTURES

08/30/99 File Cabinets-Pre 1893
Q8/30/99 Orlenta! Rugs
09/30/99 Kitchen Appliances
00/30/89 Television

0920799 Offlce Fumiture

04/30/01 Qffice Fumitura-Work Room

Q7/01/08 Two Aeron Oesk Chalrs
0B/15/08 Office Fumiture
11/06/08 Dishwasher

01/01/07 Agron Chalr MBR
06/07/07 Aeron Chalr CP

Grand totats for all accounts: (53 asets)

Net totala for all accounts: (53 assets)

Range: GRAY ST. - SUMMIT 1
Include: All assets

Includes Sectlon 179 ————)
MethiLite Cost _ Salvage Value Depr Basls Beg AlDopr Curr Dapr Bnd A/Depr
SL/ 8,00 9,087.48 0.00 9,087.48 9,087.46 0.90 9,087.48
su7.00 8,828.00 0,00 8,825 00 8,828.00 0.00 8,825.00
sLs5,.00 883.62 0.00 983,82 083.62 .00 683.582
SU 6,00 618,00 0.00 §18.00 §18.00 0.00 §18.00
SsU/7.00 82,484,680 0.00 82,484.60 82,484.80 000 82,484 50
s/700 148500 040 1.485.00 1,485.00 0,00 1.485.00
s/700 1,713.48 0.00 1,713.16 611.85 244.74 858.58
suU700 16,530.99 0.00 18,528.09 5,800.78 2,327 8,209 49
SV 6.00 849,99 0.00 849,00 328 00 130,00 45500
SL/7.00 910,73 0.060 910.73 105.18 130.10 325,25
§U/7.00 935,82 0.00 635.82 200,53 133.89 33422
Grand lotals: SUMMIT 1- FURNITURE & FIXTURES (11 assels) o M 0.00 124,132.37 _w  113.624.23 N4
420,108,687 0.00 420,185.87 382,248.18 13,922.34 386,170.52
Less: § Disposod assats  (Current Depreciatlon: $0,00 ) 16,730 84 0.00 18,730.84 16,730.84 16,730 84
403,434 83 0.00 40343483 386551734 1302204  370,430.68
Cost Curr Dopr  Ending A/Dapr
Depraclable Assats {46 assats) 379,214.31 8,291.01 368,767 20
Amortizable Assets (B assats) 24,220.52 5,691.23 10,872.48

Codes thet may appesr next to the date acquired Includo: A - Addition, D - Disposal, T - Traded, MQ - MId Quarter Applled

Additfonal Summary Statistics: Cost _ Curr Yr Salv Prior Yr Salv Depr Basls Bug AlDapr Curr Dapr  Ending A/Depr  Not Book Val
Grand Totals for All Assets 420,185 67 0.00 0.00 420,165,607 382,248 18 13,922.34 3988,170.52 22,585.15

Less! inactive Assels 0,00 ooo 0.00 0.00 0.00 o.00 0.00 0.00

Disposed Assels 16,730.84 .00 0.00 16,730.84 16,730.84 0.00 18,730 84 0.00

Traded Assets — 000 0.00 0.00 0.00 0.00 0.00 0.00 0,00

Nel Totals (Aclive Assats) 40343483 0.00 0.c0 403,434.8) 385,517.34 13,8224 375,439,689 23085 15

Thu 1-Apr-2010 09.01:28 AM File' F ASSETKEEPERDATAWWKDATAMGEF - Page. 20f2
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09/07/10

-

AN

- AS AMENDED -

JAMES GRAHAM BROWN FOUNDATION, INC.

Transactions by Account

TOTAL

As of December 31, 2009
Type Date Num Memo Amount Balance
Realtzed Gain/Loss -Securitles
6111 - Realized Gain-Goldman Sachs
General Journal 1/31/2009 01-09-17 (3,273,209.65) (3,273,209.65)
General Journal 5/28/2009 01-09-28 46,052 00 (3,227,1567.65)
General Journal 5/28/2009 01-09-28 (400,705.65) (3,627,863.30)
General Journal 7/17/2009 01-09-41 (14,473.67) (3,642,336.97)
General Journal B8/26/2009 (1,728,882.00) (5,371,218.97)
General Journal 8/26/2009 116,184.00 (5,255,034.97)
General Journal 10/27/2008 01-09-59 (46,473.00) (5,301,507.97)
General Journal 10/27/2009 01-09-59 66,030.00 (5,235,477.97)
General Journal 11/20/2009 (356,132.71) (6,591,610.68)
General Journal 11/20/2009 30,150.61 (5,561,460.07)
General Journal 12/20/2009 237,427 62 (5,324,032.45)
General Journal 12/31/2009 ADJ-1009 To ad] Alternative Inv fo .. 760,434 22 (4,563,598.23)
Total 6111 Realized Gain-Goldman Sachs (4,563,598,23) (4,563,698.23)
Total Reallzed Galn/Loss -Securitles (4,563,598.23) (4,663,598 23)
(4,663,698.23) (4,563,698.23)

|
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09/07/10

-~ AS AMENDED -

JAMES GRAHAM BROWN FOUNDATION, INC.

Transactions by Account

As of December 31, 2009
Type Date Num Memo Amount Balance
Realized Galn/Loss -Securities
6112 - Realized Gain-Morgan Creek
General Journal 8/26/2009 01-09-51 36,528.15 36,528.15
General Journal 11/30/2009 (962,851.35) (926,323.20)
12/31/2009 ADJ-1009  To adj Atternative Inv fo... (2,203,124.69) (3,129,447.89)
(3,129,447.89) (3,129,447.89)

General Journal

Total 6112 - Realized Galn-Morgan Creek

Total Realized Galn/Loss -Securitles

TOTAL

(3,125,447.89)

(3,129,447.89)

(3,129,447.89)

(3,129,447.89)

[IER
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