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g 2011

> 26

Z Add lines 24 and 25

Fgrm , 990-PF

-
Depa.l‘rtment 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

OMB No 1545-0052

2010

For calendar year 2010, or tax year beginning

G Check all that apply E] Initial return D Initial return of a former public chanty E] Final return
Amended return Address change Name change
Name of foundation A Employer identification number
L. P. BROWN FOUNDATION 62-6036338
Number and street {or P O box number if mail 1s not delivered to street address) Roomvsuite (B Telephone number
505 MOUNTAIN VIEW ROAD 303.447.0546
Clty or town, state, and ZIP code Cu exemption application is pending, check here > D
BOULDER, CO 80302 D 1. Foreign organizations, check here »[ |
H Check type of organization Section 501(c)(3) exempt private foundation 2. Foreign organizations meeting the 8% test, [ |
D Section 4947(a)(1) nonexempt chantable trust |:] Qther taxable private foundation E If pnvate foundation status was terminated
| Fair market value of all assets at end of year |J Accounting method Cash |:| Accrual under section 507(b)(1)(A), check here Pl—__]

(from Part I, col. (c), Iine 16)

[ other (specify)

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

»>$ 25,399,622 .|(Part, column (d) must be on cash basls.) under section 507(b)(1)(B), check here  B>[_]
o L B B
1 Contnbutions, gifts, grants, etc , received N/A
2 Check P> if the foundation 1s not required to attach Sch B
3 Intereston savings and temporary 188,1009. 188,109. STATEMENT 1
4 Dwvidends and interest from securities 178,526. 178,526. STATEMENT 2

5a Gross rents

b Net rental Income or (loss)

6a Net gain or (loss) from sale of assets not on line 10

l.‘Grosssalespnceforall 8,119,3140

1,408,177,

assets on line 6a
7 Capital gain net income {from Part [V, line 2)
8 Net short-term capital gan
9 Income modifications

Gross sales less retums
102 ang allowances

Revenue

1,408,177.

B Less Costof goods sold

3959
=2
HRE-OBC

¢ Gross profit or (loss)
11 Other Income
12 Total. Add lines 1 through 11

1,774,812,

1,774,812,

13 Compensation of officers, directors, trustees, etc

14 Other employee salanes and wages

15 Pension plans, employee benefits

16a Legal fees STMT 3
b Accounting fees
¢ Other professional fees

17 Interest

18 Taxes

19 Depreciation and depletion

20 Occupancy

21 Travel, conferences, and meetings

22 Printing and publications

23 Other expenses STMT 6

24 Total operating and administrative

expenses. Add lines 13 through 23
25 Contnbutions, grfts, grants paid
Total expenses and disbursements.

STMT 4

STMT 5

Operating and Administrative Expenses

0.

0.

3,450.

113,371.

14,962.

674.

0.

132,457.

0.

1,022,500.

1,022,500.

1,154,957.

1,022,500.

27 Subtract ine 26 from line 12
2 Excess of revenue over expenses and disbursements
b Net investment income @i negative, enter -0-)
[ A_gmsted net income Gf negative, enter -0-)

619,855,

1,774,812.1°

N/A

3501

v
o
Ll
Z
P
éz LHA For Paperwork Reduction Act Notice, see the instructions.

Form 990-PF (2010)

42-07-10
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Form 990-PF (2010)

L. P. BROWN FOUNDATION

62-6036338

Page 2

Atlached and
[ P?rt 1] 1 Balance Sheets colurnn should be for enc-of-year amounts only

i the Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

4,628,988.

1 Cash - non-interest-beanng

6,343,291.

6,343,291.

2 Savings and temporary cash investments

3 Accounts receivabie P
Less allowance for doubtful accounts P>

4 Pledges recewvable P>
Less allowance for doubtful accounts P

Grants receivable

6 Receivables due from officers, directors, trustees, and other
disqualified persons

7  Other notes and loans receivable | 4
Less allowance for doubtful accounts P>

8 Inventones for sale or use

9 Prepard expenses and deferred charges

10a Investments - US and state government obligations STMT 7 15,523,166.

14,435,091.

19,056,331.

b Investments - corporate stock

¢ Investments - corporate bonds

11 Investments - land, buildings. and equipment. basis >
>

Less accumulated depreciation

12 Investments - mortgage loans

13 Investments - other

14 Land, buildings, and equipment basis >
Less accumulated depreciation »

15 Other assets (descnbe P )

16 __Total assets (to be completed by all filers) 20,152,154.

20,778,382.

25,399,622,

Liabilities

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

21 Mortgages and other notes payable

22 Other habilities (describe p> )

23 Total liabilities {add lines 17 through 22) 0.

Net Assets or Fund Balances

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

25 Temporanly restncted

26 Permanently restncted

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

27 Capital stock, trust principal, or current funds 0.

0.

28 Paid-in or capital surplus, or land, bidg , and equipment fund 0.

0.

29 Retained eamings, accurnulated Income, endowment, or other funds 20,152,154.

20,778,382.

30 Total net assets or fund balances 20,152,154.

20,778,382.

20,152,154.

31 Total liabilities and net assets/fund balances

20,778,382,

Analysis of Changes in Net Assets or Fund Balances

1

D & WN

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 pnor year's return)

Enter amount from Part I, line 27a .

Other increases not included in line 2 (itemize) » MISCELLANEOUS ADJUSTMENT

20,152,154.

619,855.

6,373.

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

20,778,382.

0.

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

o [ & W (N =

20,778,382.

023511
12-07-10

15340201 792767 0453

3

2010.02021 L. P. BROWN FOUNDATION

Form 990-PF (2010)

0453 1



t 3

Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338 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, (by'f"';’:’j ?ch?ausI;ed (:2 Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs MLC Co ) O - Danation mo , day, yr) (mo, day, yr)
1a NEWSOUTH CAPITAL MANAGEMENT P
b NEWSOUTH CAPITAL MANAGEMENT P
¢ NEWSOUTH CAPITAL MANAGEMENT P
d NEWSOUTH CAPITAL MANAGEMENT
e
(f) Deprecation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e} plus (f) minus (g)
a 890,419.
b <138,091.>
c 720,106.
d <64,257.>
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (%) Gains (Gol (h) gain minus
. (1) Adjusted basis (k) Excess of col (1) col (k), but not less than -0-) or
() FMV as of 12/31/69 as of 12/31/69 overcol (j), if any Losses (from col (h})
a 890,419.
b <138,091.>
c 720,106.
d <64,257.>
e
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- n Part |, line 7 2 1,408,177.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gan, also enter in Part I, ine 8, column (c)
If (loss), enter -0- i Part | line 8 3 N/A
[Part ¥ | 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 hable for the section 4942 tax on the distributable amount of any year in the base penod? D 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 nstructions before making any entries

(a)

(b) (c) (
Calendar yga*‘rsfo‘,’%;')?ggg‘ﬁ,’gg,nmng in) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col ngm%g%nb?g& (c)
2009 965,221. 20,656,411. .046727
2008 1,056,268. 19,704,001. .053607
2007 1,041,208. 22,248,600. .046799
2006 579,500. 21,491,130. .026965
2005 297,500. 12,855,924. .023141
2 Total of line 1, column (d) 2 .197239
3 Average distnibution ratio for the 5-year base penod - 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 .039448
4 Enter the net value of nonchantable-use assets for 2010 from Part X, line 5 4 23,410,205.
5 Multiply line 4 by line 3 5 923,486.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 17,748.
7 Addlines 5and 6 7 941,234.
8 Enter qualifying distnibutions from Part XII, line 4 8 1,022,500.

If ine 8 1s equal to or greater than hine 7, check the box in Part V1, line 1b, and complete that part using a 1% tax rate

See the Part V! instructions

023521 12-07-10

15340201 792767 0453
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Form 990-PF (2010) L. P. BROWN FOUNDATION : 62-6036338 Page 4
{Part V1| 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 line 1
Date of ruling or determination letter (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P> @ and enter 1% 1 17,748.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, line 12, col (b)
2 Taxunder section 511 (domestic section 4347(a)(1) trusts and taxable foundations only Others enter -0-) 2 0.
3 Addlines 1and 2 3 17,748.
4 Subtitle A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 17,748.
6 Credits/Payments
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a
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
7 Total credits and payments Add hines 6a through 6d 7 0.
8 Enterany penalty for underpayment of estimated tax Check here [:] if Form 2220 1s attached 8 382.
9 Tax due. If the total of ines 5 and 8 Is more than line 7, enter amount owed > | 9 18,130.
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid > | 10
11__Enter the amount of line 10 to be Credited to 2011 estimated tax P J Refunded > | 11
{ Part VII-A | Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detalled descrption of the activities and coples of any matenals published or
distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on pelitical expenditures (section 4955) imposed dunng the year
(1) Onthe foundation » $ 0. (2) On foundation managers P> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers P $ 0.
2 Has the foundation engaged n 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 incorporatton, or
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax retun 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
remain In the governing instrument? 6 X
7 Did the foundation have at least $5,000 n assets at any time during the year? 7 X
If "Yes," complete Part Il, col. (c), and Part XV
8a Enter the states to which the foundation reports or with which it is registered (see nstructions) P
TN
b If the answer 1s "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation 8 | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(1)(3) or 4942(j)(5) for calendar
year 2010 or the taxable year beginning in 2010 (see Instructions for Part XIV)? If “Yes," complete Part XIV 9 X
10 Did any persons become substantial contnbutors dunng the tax year” If "Yes * attach a schedule histing their names and addresses 10 X
Form 990-PF (2010)
023531
12-07-10
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Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338 Page §
| Part VII-A | Statements Regarding Activities (continued)
11+ Atany time dunng the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes,” attach schedule (see instructions) 1 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
Website address P> N/A
14 The books are n care of » AXSON AND BRYAN MORGAN Telephone no »303.447.0546
Locatedat » 505 MOUNTAIN VIEW ROAD, BOULDER, CO zIP+4 80302
15 Section 4947(a)(1) nonexempt chantable trusts fillng Form 990-PF in lteu of Form 1041 - Check here > |:|
and enter the amount of tax-exempt interest received or accrued dunng the year > | 15 | N/A
16 Atany time duning calendar year 2010, did the foundation have an interest in or a signature or other authorty over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country P
| Part Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (etther directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? |:| Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D 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 penod after

termination of government service, if terminating within 90 days ) (1 vYes No
b If any answer Is "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 22 of the instructions)? N/A 1b
Organizations relying on a current notice regarding disaster assistance check here > El
¢ Did the foundation engage In a prior year in any of the acts descrnibed in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2010? 1c X

2 Taxes on failure to distnbute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2010, did the foundation have any undistnibuted income (lines 6d and 6e, Part XIII) for tax year(s) beginning

before 20107 ] ves No
If "Yes," st the years P> , , ,

b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach

statement - see instructions ) N/A 2b
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed In 2a, list the years here
| 4 . . ,
3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterpnse at any time
dunng the year? [ ves No

b If*Yes,” did it have excess business holdings in 2010 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 Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by grit or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,

Form 4720, to determine If the foundation had excess business holdings in 2010.) N/A 3b
4a Did the foundation invest dunng the year any amount tn a manner that would jeopardize its chantable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its chantable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 2010? 4b X

Form 990-PF (2010)

023541
12-07-10
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Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338 Page 6
| Part VijI-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a Dunng the year did the foundation pay or incur any amount to
« (1) Carry on propaganda, or otherwise attempt to influence legislation (sectton 4945(e))? [_1ves No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration dnve? [ ves No
(3) Provide a grant to an individual for travel, study, or other similar purposes? [ ves No
(4) Provide a grant to an organization other than a chantable, etc , organization descnbed In section
509(a)(1), (2). or (3), or section 4940(d)(2)? L1 ves No
(5) Provide for any purpose other than religious, chantable, scientific, Iiterary, or educational purposes, or for
the prevention of crueity to children or animals? |:] Yes No
b If any answer s “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions descnbed 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 > D
¢ Ifthe answer Is "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [ lves [_INo
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? D 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? l:| Yes No
b If "Yes." did the foundation receive any proceeds or have any net Income attnbutable 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.
N
(o) Name and address it sndaterage | e, | o | aloEse,
0 position enter -0-) allowances
SEE STATEMENT 8 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) Contnbutons to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | S™I¥e bereftplans | - aceount, other
devoted to position compensaon allowances
NONE
Total number of other employees paid over $50,000 | | 0
Form 990-PF (2010)

023551
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Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338 Page 7

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."

(@) Name and address of each person paid more than $50,000 (b) Type of service

{c) Compensation

NONE

Total number of others receving over $50,000 for professional services

fﬁrt X-A] Summary of Direct Charitable Activities

List the foundation’s four largest direct chantable activities during the tax year Include relevant statistical information such as the
number of organizations and other beneficianes served, conferences convened, research papers produced, etc.

Expenses

1 THE FOUNDATION MAKES CHARITABLE GRANTS ONLY. SEE THE

LISTING OF GRANT RECIPIENTS.

[T’arl IX~§§ Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation dunng 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.

023561
12-07-10
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Form 990-PF (2010) L. P. BROWN FOUNDATION

62-6036338 Page 8

Part X | Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations, see Instructions.)

Y

1 Fair market value of assets not used (or held for use) directly in carrying out chantable, etc , purposes

a Average monthly fair market value of securtties 12 18,280,567.

b Average of monthly cash balances 1b 5,486,139.

¢ Fair market value of all other assets 1c

d Total (add lines 1a, b, and c) 1d 23,766,706.

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 line 2 from line 1d 3 23,766,706.
4  Cash deemed held for chantable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 356,501.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on PartV, line 4 5 23,410,205.
6__Minimum investment return. Enter 5% of line 5 6 1,170,510.

Part XI Distributable Amount (see instructions) (Section 4942())(3) and (j)({5) private operating foundations and certain

foreign organizations check here B> [ | and do not complete this part )

1 Mimimum investment return from Part X, line 6 1 1,170,510.
2a Tax on investment income for 2010 from Part VI, line 5 2a 17,748.

b Income tax for 2010 (This does not include the tax from Part VI ) 2h

¢ Add lines 2a and 2b 2 17,748.
3 Distnbutable amount before adjustments Subtract line 2c from line 1 3 1,152,762.
4 Recovenes of amounts treated as qualifying distnbutions 4 0.
§ Add lines 3 and 4 5 1,152,762.
6 Deduction from distnbutable amount (see instructions) 6 0.
7__ Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xill, ine 1 7 1,152,762.
Qualifying Distributions (see instructions)
1 Amounts paid (including admnistrative expenses) to accomplish chantable, etc , purposes

a Expenses, contributions, gifts, etc - total from Part 1, column (d), line 26 12 1,022,500.

b Program-related investments - total from Part 1X-B 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chantable, etc , purposes 2
3 Amounts set aside for specific chantable projects that satisfy the

a Suitability test (prior IRS approval required) 3a

b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XIlI, ine 4 4 1,022,500.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income Enter 1% of Part 1, ine 27b 5 17,748.

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 1,004,752.

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

023571
12-07-10
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Form 990-PF (2010) L. P. BROWN FOUNDATION

62-6036338  Page9 |

Part XHf | Undistributed Income (see nstructions)

1 Distnbutable amount for 2010 from Part XI,
line 7
2 Undistnbuted income, if any, as of the end of 2010
a Enter amount for 2009 only
b Total for prior years-

3 Excess distnbutions carryover, if any, to 2010
a From 2005

(a)

(b)

Corpus Years pror to 2009

()
2009

(d)
2010

1,152,762.

1,011,987.

b From 2006

¢ From 2007

d From 2008

e From 2009

f Total of ines 3a through e
4 Qualifying distnibutions for 2010 from

PatXllLinea ¢ 1,022,500.

a Applied to 2009, but not more than line 2a

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

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

d Applied to 2010 distributable amount

e Remaining amount distributed out of corpus

8§ Excess distnbutions carryover applied to 2010
(If an amount appears in column (d), the same amount
must be shown in column (a) )

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

a Corpus Add lines 3f, 4c, and 4e Subtract ine 5
b Pnor years' undistributed income Subtract
line 4b from line 2b

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

d Subtract kne 6¢ from ine 6b Taxable
amount - see instructions
e Undistributed income for 2009 Subtract line
4a from line 2a Taxable amount - see Instr
t Undistnbuted income for 2010 Subtract
lines 4d and 5 from ine 1 This amount must
be distributed in 2011
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distnbutions carryover from 2005
not applied on line 5 or line 7
9 Excess distributions carryover to 2011.
Subtract lines 7 and 8 from line 6a
10 Analysis of ine 9
a Excess from 2006

1,011,987.

10,513.

1,142,249.

b Excess from 2007

¢ Excess from 2008

d Excess from 2009

e Excess from 2010

023581
12-07-10

15340201 792767 0453
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Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338 Page 10

I'l_’art XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a Ifthe foundation has received a ruling or determination letter that it 1s a pnivate operating
foundation, and the ruling 1s effective for 2010, enter the date of the ruling [
b Check box to indicate whether the foundation is a pnvate operating foundation descnbed in section D 4942(1)(3) or D 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (2) 2010 {b) 2009 (c) 2008 {d) 2007 (e) Total

investment return from Part X for
each year listed

b 85% of ine 2a

¢ Qualifying distnbutions from Part XII,
line 4 for each year listed

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

e Qualfying distrtbutions 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 qualifying
under section 4942())(3)(B)(1)

b *Endowment” altemative test - enter
2/3 of mimimum 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,
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(j)(3)(B)(in)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income
[ Part XV I 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 contnbuted more than 2% of the total contnbutions received by the foundation before the close of any tax
year (but only  they have contnbuted 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 farge 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 tems 2a, b, ¢, and d

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

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

¢ Any submission deadlines

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

023801 12-07-10 Form 990-PF (2010)
11
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Form 990-PF (2010) L. P. BROWN FOUNDATION

62-6036338  page11

| Part XV| 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 Fogr;datlc;n Purpos&ta %f gt;rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contribtitor recipient
a Pad dunng the year
SEE STATEMENTS ATTACHED 1,022,500.
Total » 3.1,022,500.
b Approved for future payment
NONE
Total » 3 0.

023611 12-07-10

15340201 792767 0453

12
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Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338  Page12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income (Iixcluded by section 512, 513, or 514 (e)
Bus!:'n)ess (b) E:I%?x (d) Related or exempt
1 Program service revenue code Amount code Amount function Income
a
b
c
d
e

\

|

|

|

| :

‘ g Fees and contracts from government agencies
2 Membership dues and assessments

3 Interest on savings and temporary cash
Investments 14 188,1009.

4 Dwidends and Interest from securities 14 178,526.

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 1,408,177.

| 9 Net income or (loss) from special events

| 10 Gross profit or (loss) from sales of inventory
11 QOther revenue

12 Subtota! Add columns (b), (d), and (e) 0. 366,635. 1,408,177.

13 Total. Add line 12, columns (b), (d), and (e) 13 1,774,812,

(See worksheet in ine 13 instructions to verify calculations )

i Part X\V1-B | Relationship of Activities to the Accomplishment of Exempt Purposes

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

THE L.P. BROWN FOUNDATION MAKES GIFTS TO OTHER CHARITABLE

ORGANIZATIONS. SALES OF ASSETS ARE THE PRIMARY MEANS BY WHICH

IT ACCOMPLISHES ITS PURPOSE.

6740 Form 990-PF (2010)
13
15340201 792767 0453 2010.02021 L. P. BROWN FOUNDATION 0453 1



Form 990-PF (2010) L. P. BROWN FOUNDATION 62-6036338  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 Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash 1a(1) X
(2) Other assets 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization 1b(1) X
(2) Purchases of assets from a nonchantable 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 Ifthe 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 If the foundation received less than fair market value n any transaction or shanng arrangement, show in
column (d) the value of the goods, other assets, or services receved
(a) Line no (b) Amount invoived (¢) Name of nonchantable exempt organization (d) Descnption of transfers, transactions, and shanng amangements
N/A
2a s the foundation directly or indirectly affiliated with, or refated 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 :| Yes No
b _If"Yes," complete the following schedule
(a) Name of organization (b) Type of organization (c) Descniption of relationship
N/A

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belief, it s true, comect,
Sign and complete Declaration of preparer (other than taxpayer or fiduciary) I1s ba‘sed on all information of which preparer has any knowledge
Here ’b(lmo)\@bm unsigon, Pursdend | / o L”
Signature of officer or trustee U Date } Title
Pnint/Type preparer’s name Preparer’s signature Date Check if | PTIN
Paid s Zoceo - D-\-\\ | se-empioyed O3B Y
Preparer
Use Only Firm's name » ZOCCOLA LAW FIRM Firm’s EIN P>
Fim’s address » 6800 POPLAR AVENUE, SUITE 210 Phoneno 901.526.8382
GERMANTOWN, TN 38138
Form 990-PF (2010)
023622
12-29-10
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"L. P. BROWN FOUNDATION

62-6036338

FORM.990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS STATEMENT 1

SOURCE

MORGAN KEEGAN
MORGAN KEEGAN

TOTAL TO FORM 990-PF, PART I,

LINE 3, COLUMN A

AMOUNT

40,631.
147,478.

188,109.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
MORGAN KEEGAN 46,407. 0. 46,407.
MORGAN KEEGAN 132,119. 0. 132,119.
TOTAL TO FM 990-PF, PART I, LN 4 178,526. 0. 178,526.
FORM 990-PF LEGAL FEES STATEMENT 3

(A7) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL 3,450. 0. 0.
TO FM 990-PF, PG 1, LN 16A 3,450. 0. 0.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 4

DESCRIPTION

INVESTMENT MANAGEMENT

TO FORM 990-PF, PG 1,

15340201 792767 0453

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

113,371. 0. 0.
113,371. 0. 0.
15 STATEMENT(S) 1, 2, 3, 4

2010.02021 L. P. BROWN FOUNDATION 0453 1




‘L. P. BROWN FOUNDATION 62-6036338
FORM.990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
EXCISE TAXES 13,086. 0. 0.
. FOREIGN TAX WITHHOLDING 1,876. 0. 0.
|
|
' TO FORM 990-PF, PG 1, LN 18 14,962. 0. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 6
(7) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
MISCELLANEOUS 674. 0. 0.
TO FORM 990-PF, PG 1, LN 23 674. 0. 0.

FORM 990-PF

U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 7

U.S. OTHER FAIR MARKET

DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
INVESTMENTS - AGENCY SECURITIES X 1,022,233. 1,109,858.
INVESTMENTS - EQUITIES X 11,916,809. 16,438,000.
INVESTMENTS - MUNICIPAL BONDS X 391,772. 398,480.
INVESTMENTS - CORPORATE BONDS X 1,104,277. 1,109,993.
TOTAL U.S. GOVERNMENT OBLIGATIONS 14,435,001. 19,056,331.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 990-PF, PART II, LINE 10A 14,435,091. 19,056,331.

16 STATEMENT(S) 5, 6, 7

15340201 792767 0453 2010.02021 L. P. BROWN FOUNDATION 0453 1




‘L. P. BROWN FOUNDATION

62-6036338

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

STATEMENT 8

NAME AND ADDRESS

AXSON B. MORGAN
505 MOUNTAIN VIEW ROAD
BOULDER, CO 80302

G. BRYAN MORGAN
505 MOUNTAIN VIEW ROAD
BOULDER, CO 80302

OCTAVIA E. MORGAN
413 SPRUCE STREET
BOULDER, CO 80302

DARCIA B. MORGAN
60 PALOS VERDES
WHITE SALMON, WA 98672

WILLIAM P. MORGAN
1328 SCRUB OAK CIRCLE
BOULDER, CO 80305

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

15340201 792767 0453

EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
AVRG HRS/WK SATION CONTRIB ACCOUNT
PRESIDENT
20.00 0. 0. 0.
VICE-PRESIDENT
20.00 0. 0. 0.
SECRETARY
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
DIRECTOR
1.00 0. 0. 0.
0. 0. 0.
17 STATEMENT (S) 8
2010.02021 L. P. BROWN FOUNDATION 0453 1



FOUNDATION CONTRIBUTIONS 2010

ORGANIZATION AMOUNT
St. Aidan's Episcopal Church - Haiti relief 20,000
Hollins University 10,000
Boulder Community Hospital Foundation 5,000
Clinica Family Health Services 10,000
Colorado Haiti Project 10,000
Colorado Music Festival 2,500
Emergency Family Assistance Assoc. 20,000
Global Fund for Women 15,000
Population Media Center 30,000
Oregon Food Bank 15,000
Center for Biological Diversity 10,000
Watershed School 25,000
Sonoran Institute 100,000
Center for a New American Dream 15,000

287,500




UNDATION SPECIAL FUND CONTRIBUTIONS 2010

ORGANIZATION AMQUNT

Mercy Corps (Pakistan relief) 10,000
Western Rivers Conservancy 60,000
Planned Parenthood of Rocky Mtns. 50,000
National MS Society - Colo. Chapter 66,000
Boulder Mountain Fire Relief Fund 10,000
- Community Foundation

Intercambio de Comunidades 5,000
Women's Health 10,000
American Indian College Fund 15,000
Community Foundation - Boulder County 25,000
Yellowstone Association 20,000
La Clinica del Carino 5,000
Columbia Land Trust 45,000
Mid-Columbia Habitat for Humanity 10,000
Mt. Hood Kiwanis Camp 5,000
Oregon Children's Foundation - SMART 15,000
Freshwater Trust 25,000
Tibet Fund 5,000
American Himalayan Foundation 5,000
Groundspark 60,000
Independent Media Institute/Alternet 10,000
Pacific Environment 60,000
Student Action with FarmWorkers 5,000
Colorado Coalition of Land Trusts 15,000
Colorado Conservation Trust 50,000
Colorado Environmental Coalition 50,000
Colorado Open Lands 20,000
Funders' Network for Smart Growth 30,000
Orton Family Foundation 15,000
Western Resource Advocates 20,000
Boulder Library Foundation 5,000
Audubon Colorado 2,000
Rocky Mountain PBS 1,000
Colorado Public Radio 1,000
Portland Shriners Hospital for Children 2,500
Providence Child Center Foundation 2,500

735,000




NEWSOUTH CAPITAL MANAGEMENT, INC,

Open Close
___Date Date
02-01-06  01-11-10
07-12-05  01-11-10
01-01-80  01-13-10
02-20-07  01-15-10
12-08-04  02-26-10
09-24-09  03-26-10
02-02-04  03-26-10
08-26-08  03-26-10
06-25-08  03-26-10
01-01-80  03-26-10
12-30-08  03-26-10
11-04-04  03-26-10
01-03-08  03-26-10
10-16-08  03-26-10
10-10-08  03-26-10
07-14-06  03-26-10
11-30-06  04-05-10
03-09-09  04-05-10
07-14-06  04-06-10
01-01-80  04-15-10
10-29-08  05-03-10
11-04-04  05-03-10
12-08-04  05-14-10
04-05-10  06-07-10
05-03-10  06-07-10
01-01-80  07-02-10
02-02-04  08-02-10
12-08-04  08-20-10
01-03-08  08-23-10
01-03-08  09-02-10
02-20-07  09-15-10
01-03-08  10-05-10
01-01-80  10-11-10
08-02-07  10-14-10

REALIZED GAINS AND LOSSES
L. P. BROWN FOUNDATION
ACCOUNT NUMBER 50029412
From 01-01-10 Through 12-31-10

Casualty Corp.

Cost
Quantity ~ Security Basis
200 Lubrizol Corp 9,013.20
1,000 Lubrizol Corp 42,440.00
1 First Horizon Natl Corp 0.23
165,000 Federal Natl Mtge Assoc 175,312 50
7.250% Due 01-15-10
1 Kinder Morgan 1797
Management LLC Shs
100 Autozone Inc. 14,355 97
50 Autozone Inc. 4,274.00
1,100 Brookfield Asset Mgmt 33,053.90
Inc. Class A
350 FedEx Corp. 28,218.58
288 First Horizon Natl Corp 117.39
900 Gardner Denver Inc 20,355 39
1,100 Gardner Denver Inc 17,508.87
1,500 Gartner Inc. 25,551.90
2,230 Stewart Enterprises Inc Cl 11,219.58
A
3,270 Stewart Enterprises Inc Cl 16,294.74
A
350 Walter Energy Inc 7,788 88
1,200 Oceaneering Intl., Inc. 52,238.16
900 Oceaneering Intl, Inc 27,107.37
400 Walter Energy Inc 8,901.58
I First Horizon Natl Corp 0.31
3,000 Shire PLC ADR 112,327.20
500 Shire PLC ADR 14,540.00
! Kinder Morgan 20.78
Management LLC Shs
1,700 Transocean LTD 152,005 84
400 Transocean LTD 27,736.96
1 First Horizon Natl Corp 027
200 Autozone Inc 17,096.00
1 Kinder Morgan 18.96
Management LLC Shs
600 Gartner Inc 10,220.76
1,200 Gartner Inc. 20,441.52
165,000 Federal Home Loan Mtge 175,776.56
Corp
6.875% Due 09-15-10
1,300 Gartner Inc. 22,14498
1 First Horizon Natl Corp 0.28
1,150 Infinity Property & 49,189.99

Amort. or
Accretion

-10,312.50

-10,776.56

Proceeds

15,277.19
76,385.93
736
165,000.00

3767

17,426.79
8,714 89
27,855.27

31,913.40

4,093.54
39,108 46
47,799.23
34,247 11
13,257.40

19,440 23

31,790.83
79,046.14
59,284.61
39,006.86

14 41
196,395 87
32,732 65

4126

86,242 42
20,292.34
769
42,352.90
42.72

16,794.25
35,348.40
165,000.00

39,965.35
8.15
59,432.26

Gain Or L_osg__

_Sh_ort_ Term

Long Term

3,073 82

-65,763.42
-7,444.62

6,263.99
33,945.93
7.13

0.00

19.70

4,440.89
-5,198.63

3,694.82
3,976 15
18,753.07
30,290 37
8,695 21
2,037.82

3,145.49

24,001.95
26,807 98
32,177.24
30,105.28

14.10
84,068.67
18,192.65

20.48

7.42
25,256.90
2376

6,573.49
14,906.88
0.00

17,820 37
7 87
10,242.28




'

NEWSOUTH CAPITAL MANAGEMENT, INC.

Open Close

Date Date Quanl_ity_
09-10-07 10-14-10 1,000
10-29-07 10-14-10 1,000
01-21-09 10-28-10 65,000
01-03-08 11-09-10 1,700
12-08-04 11-24-10 0
07-14-06 11-30-10 130
03-06-07 11-30-10 20
08-26-08 11-30-10 600
11-10-08 11-30 10 300
11-04-04 11-30 10 1,100
12-11-08 11-30-10 250
11-21-08 11-30-10 750
02-02-04 11-30-10 1,400
03-06-07 12-06-10 500
11-04-04 12-06-10 600
02-02-04 12-13-10 1,900
02-02-04 12-30-10 75
01-01-80 12-30-10 227
04-16-10 12-30-10 400
01-03-08 12-30-10 2,700
05-16-07 12-30-10 500
06-26-07 12-30-10 100
09-14-10 12-30-10 1,150
02-01-06 12-30-10 550
03-06-07 12-30-10 150
10-10-08 12-30-10 5,000
TOTAL GAINS
TOTAL LOSSES

TOTAL REALIZED GAIN/LOSS

REALIZED GAINS AND LOSSES
L. P. BROWN FOUNDATION
ACCOUNT NUMBER 50029412
From 01-01-10 Through 12-31-10

___ Security
Infinity Property &
Casualty Corp.

Infinity Property &
Casualty Corp.

Gannett Co Inc

5.750% Due 06-01-11
Gartner Inc.

Kinder Morgan
Management LLC Shs
Walter Energy Inc
Walter Energy Inc
Brookfield Asset Mgmt
Inc Class A

Brookficld Asset Mgmt
Inc. Class A

Gardner Denver Inc
Corrections Corp of
America

Corrections Corp of
America

Buckeye Technologies
Inc.

Waliter Energy Inc
Gardner Denver Inc
Buckeye Technologies
Inc

Autozone In¢.

First Horizon Natl Corp
Fiserv Inc

Gartner Inc.

JC Penney Inc

JC Penney Inc

Liberty Interactive Class A
Thermo Fisher Scientific
Inc.

Walter Energy Inc
Stewart Enterprises Inc Cl
A

655,848.99

Cost
Basis_

40,274 30
36,406.20
50,212.50

28,958.82
199

2,893 01
434.94
18,029.40

5,449 98

17,508.87
3,971.58

10,910.33
12,736.78

10,873.55
9,550.29
17,285.63

6,411.00
88.57
21,239.80
45,993.42
37,665.30
7,091 40
14,318.65
18,425 00

3,262.07
24,915.50

Amort. or

_ Accretion

10,567.44

1,543,199.47 -10,521.62

Gain Or Loss

Proceeds Short Term _Long I‘_c_r_nl_
51,680.23 11,405.93
51,680.22 12,274.02
66,214 20 5,434.26
54,207 83 25,249.01

5.67 368
13,549 67 10,656.66
2,084.56 1,649.62
17,597 16 -432.24
8,798 58 3,348.60
71.643.54 54,134.68
5,993.35 2,021.77
17,980.04 7,069.7!
27,594.51 14,857.73
56,664.74 45,791.19
41,481 43 31,931 14
39,848.97 22,563.34
20,519.65 14,108.65
2,655.46 2,566.89
23,638.60 2,398.80
90,601 55 44,608.13
16,237.43 -21,427.87
3,247.48 -3,843 92
17,797.55 3,478.90
30,485.98 12,060.98
18,819.93 15,557.87
33,131.93 8,216.43

2,188,526.84

895152  751,008.17
7320804 -30.902.66
-64,256.52  720,105.51



'

NEWSOUTH CAPITAL MANAGEMENT, INC.

REALIZED GAINS AND LOSSES
L.P. BROWN FOUNDATION

SPECIAL FUND

From 01-01-10 Through 12-31-10

Gain Or Loss
Open Close Cost Amort. or T
__Date Date  Quantity Security Basis Accretion  Proceeds  Short Term Long Term
11-27-03  01-04-10 20,000 Heartland Consumers Pwr 24,900.67 -2,154.57 20,000.00 -2,746.10
Dst SD Elec Rev (ETM)
7.000% Due 01-01-16
02-01-06  01-11-10 800 Lubrizol Corp 36,052.80 61,108.75 25,055.95
07-12-05  01-11-10 500 Lubrizol Corp 21,220.00 38,192.97 16,972.97
07-07-05  Q1-11-10 2,500 Lubrizol Corp 104,948.50 190,964.83 86,016.33
11-27-03  01-13-10 0 First Horizon Natl Corp 10.00 3.88 -6.12
02-20-07  01-15-10 500,000 Federal Natl Mtge Assoc 531,250.00 -31,250.00 500,000.00 0.00
7.250% Due 01-15-10
07-12-05  02-12-10 0 Kinder Morgan 6.04 9.70 3.66
Management LLC Shs
11-27-03  02-16-10 10,000 Ilhinios Health FACS 12,857.64  -921.58 10,000.00 -1,936.06
Author Rev (ETM)
7.600% Due 02-15-19
11-27-03  03-01-10 5,000 Pulaski Cnty AR Hosp 6.245.00 -1,245.00 5,000.00 0.00
Rev (ETM)
9.250% Due 03-01-10
09-24-09  03-26-10 350 Autozone Inc. 50,245.90 61,004.26 10,758.37
08-26-08  03-26-10 3,100 Brookfield Asset Mgmt 93,151.90 78,501.23 -14,650.67
) Inc. Class A
06-25-08  03-26-10 950 FedEx Corp. 76,593.28 86,622.08 10,028.81
11-27-03  03-26-10 9,260 First Horizon Natl Corp 367,664.15 131,619 03 -236,045,12
01-03-08  03-26-10 4,500 Gartner Inc. 76,655.70 B 102,741.34 26,085.64
10-29-07  03-26-10 1,000 Shire PLC ADR 73,522.10 66,849.15 -6,672.95
07-14-06  03-26-10 320 Walter Energy Inc 7,121 26 29,065.90 21,944.64
03-06-07  03-26-10 530 Walter Energy Inc 11,525.96 48,140.40 36,614.44
10-16-08 03-26-10 4,340 Stewart Enterprises Inc Cl 21,835.41 25,801.40 3,965.99
A
10-10-08 03-26-10 10,160 Stewart Enterprises Inc Cl 50,628.30 60,401 .44 5,773.14
A
02-03-06  03-30-10 10,000 Barrick Gold Corp 239,500.60 375,119.65 135,619.05
11-30-06  04-05-10 3,800 Oceaneering Intl., Inc. 165,420.84 250,312.78 84,891.94
03-09-09  04-05-10 2,100 Oceaneering Intl., Inc. 63,250.53 138,330.75 75,080.22
03-06-07  04-06-10 1,100 Walter Energy Inc 23,921.81 107,268.86 83,347.05
£1-27-03  04-15-10 1 First Horizon Natl Corp 24.73 7.51 -17.22
07-12-05  05-26-10 0 Kinder Morgan 0.01 0.53 0.52
Management LLC Shs
04-05-10  06-07-10 4,600 Transocean LTD 411,309.92 233,361.87 -177,948.05
05-03-10  06-07-10 1,200 Transocean LTD 83,210.88 60,877.01 -22,333.87
11-27-03  07-01-10 20,000 Met Govt Nash & David 23,039.57 -3,039.57 20,000.00 000
Cnty TN H&E Rev (ETM)

6.100% Due 07-01-10
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11-27-03  07-01-10 25,000 Jackson Tenn Wir & Swr 30,567.12  -5,442.12 25,000.00 -125.00
Rev (ETM)
7.200% Due 07-01-12

11-27-03  07-02-10 0 First Horizon Natl Corp 17.34 5.05 -12.29

09-24-09  08-02-10 500 Autozone Inc. 71,779 85 105,882.26 34,102.41

01-03-08  08-23-10 1,800 Gartner Inc. 30,662.28 50,382.76 19,720.48

01-03-08  09-02-10 3,300 Gartner Inc. 56,214.18 97,208.10 40,993.92

02-20-07  09-15-10 500,000 Federal Home Loan Mtge 532,656.25 -32,656.25 500,000.00 0.00
Corp '
6 875% Due 09-15-10

01-03-08 10-05-10 3,500 Gartner Inc. 59,621.10 107,599.02 47,977.92

11-27-03 10-11-10 1 First Horizon Natl Corp 26.28 6.54 -19.74

08-02-07 10-14-10 1,600 Infinity Property & 68,438.24 82,688.36 14,250.12
Casualty Corp.

09-10-07 10-14-10 3,000 Infinity Property & 120,822.90 155,040.68 34217.78
Casualty Corp.

10-29-07  10-14-10 4,000 Infinity Property & 157,624.80 206,720.90 49,096.10
Casualty Corp.

01-21-09 10-28-10 175,000 Gannett Co Inc 135,187.50 28,450.80 178,269.00 14,630.70
5.750% Due 06-01-11

01-03-08 11-09-10 4,600 Gartner Inc. 78,359.16 146,680.01 68,320.85

07-12-05 11-24-10 0 Kinder Morgan 4.62 10.08 5.46
Management L1.C Shs

03-06-07 11-30-10 350 Walter Energy Inc 7,611.49 36,479.88 28,868.39

08-26-08 11-30-10 2,100 Brookfield Asset Mgmt 63,102.90 61,590.06 -1,512.84
Inc. Class A

10-29-07 11-30-10 200 Gardner Denver Inc 7,246.06 13,026.10 5,780.04

12-30-08  '11-30-10 1,200 Gardner Denver Inc 27,140.52 78,156.59 51,016.07

12-11-08 11-30-10 500 Corrections Corp of 7,943.15 11,986.70 4,043.55
America

11-21-08 11-30-10 2,500 Corrections Corp of 36,367.75 59,933.48 23,565.73
America

11-27-03 11-30-10 3,100 Buckeye Technologies 31,511.50 61,102.13 29,590.63
Inc.

07-30-07  11-30-10 900 MSC Industrial Direct 45,097 02 54,332.07 9,235.05
Co-A

05-16-07  11-30-10 100 MSC Industrial Direct 4,862.92 6,036.90 1,173.98
Co-A

03-06-07  12-06-10 1,400 Walter Energy Inc 30,445.94 158,661.27 128,215.33

12-30-08 12-06-10 1,500 Gardner Denver Inc 33,925.65 103,703.59 69,777.94

11-27-03 12-13-10 900 Buckeye Technologies 9,148.50 18,875.83 9,727.33

Inc.
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11-27-03 12-13-10 4,200 Buckeye Technologies 42,693.00 88,087.20 45,394.20
Inc.

07-30-07 12-30-10 175 Autozone Inc. 22,344.98 47,879.18 25,534.20

09-24-09 12-30-10 50 Autozone Inc. 7,177.99 13,679.77 6,501.79

11-27-03 12-30-10 11,699 First Horizon Natl Corp 444,640.64 136,856 08 -307,784.56

04-16-10 12-30-10 1,200 Fiserv Inc 63,719.40 70,915.80 7,196.40

01-03-08 12-30-10 7,300 Gartner Inc. 124,352.58 244,959.76 120,607.18

05-16-07 12-30-10 1,200 JC Penney Inc, 90,396.72 38,969.82 -51,426.90

06-26-07 12-30-10 600 JC Penney Inc. 42,548.40 19,484.91 -23,063.49

09-14-10 12-30-10 3,350 Liberty Interactive Class A 41,710.85 51,845.06 10,134.21

05-16-07 12-30-10 750 Thermo Fisher Scientific 40,102.13 41,571.79 1,469.67
Inc.

03-06-07 12-30-10 450 Walter Energy Inc 9,786.20 56,459.78 46,673.58

10-10-08 12-30-10 15,000 Stewart Enterprises Inc Cl 74,746.50 99,395.81 24,649.31
A -

FT'OTAL GAINS 62,191.39 1,536,437.64

FOTAL LOSSES -200,281.92 -646,019.07

5,226,717.89 -48,258.29  5,930,787.64 -138,090.54  890,418.57
I'OTAL REALIZED GAIN/LOSS  752,328.03



