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Y.

" 990-PF

Department of the Treasury

Internal 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 retum to satisly state reporting requirements

| OMB No 1545-0052

2012

Open to Public inspection

For calendar year 2012 or tax year beginning

, 2012, and ending , 20
Name of foundation THE DEBORAH LOEB BRICE FOUNDATION A Employer identification number
C/0 LEVIN CAPITAL STRATEGIES, LP 23-7065499
Number and street (or P O box number ff mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)
C/0 LEVIN CAPITAL STRATEGIES, LP (212) 259-0800
595 MADISON AVENUE - 17TH FLOOR

City or town, state, and ZIP code

NEW YORK,

NY 10022

C If exemption application 1s
pending, check here

G Check all that apply

Initial return
Final return
Address change

Intial return of a former public chanty
Amended return
Name change

]

D 1 Foreign organizations, check here

2. Foreign organizations meeting the
85% test, check hers and attach

H_Check type of organization

Section 4947(a)(1) nonexempt charitable trust

I X | Section 501(c)(3) exempt private foundation

Other taxable private foundation

computation

E If private foundation status was terminated
under section 507(b)(1){A), check here . P>

I Fair market value of all assets at end
of year (from Part Il, col (c), hne

J Accounting method l__’il Cash I Accrual
Other (specify)

F if the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here . P» D

16) > $ 36,145,204, (Part I, column (d) must be on cash basis )

f (d) Disbursements
2;;3'0";5;'20%23,‘,' §(',',3,$,,,as"(‘f,)f£;f:‘)’,e:,,s: 7d)(The (a;gi‘:‘ir:;ep:?d {b) Net investment (c) Adjusted net for charitable
may not necessanly equal the amounts in books income Income purposes
column (a) (see instructions) ) (cash basis only)

1 Contributions, gifts, grants, etc received (attach schedule) |, 1 4 000 4 000 ATCH 1
2 Check P g tgghfgt::?‘daanon. |s. nf)t.re.qu-lre-d fo '
3 Interest on savings and temporary cash investments 9 ’ 781 9 4 781. ATCH 2
4 Dividends and interest from secunties | | | . 876,388 876,388. ATCH 3
§5a Grossrents , . . . ... ..........
b Net rental income or (loss)
g BIa) get gain |or (Ioss)ffronrl sale of assets not on line 10 1 ’ 513 ’ 577
S|  asseconimesa 7,446,829,
é 7 Capital gain net income (from Part IV, line 2) . 1,513,577.
8 Net short-term capitalgan . , . ... ...
9 Income modifications + = -« o 2 o -0
102 S ewancas S e
b Less Costof goods sold J \‘;;\‘ETC ;@\/f l.:’ lL,)/ @L‘
¢ Gross profit or (loss) (attach schedule) | _ | | | B} r———:’:;""“’fr':”"q”f@u‘
11 Other income (attach schedule) ATCH, 4 | -84,585. -73,235. IS T 9 2049 O
12 Total. Add lines 1 through 11 . - . . . . . . 3,315,161. 2,326,511. (ISR A7)
13 Compensation of officers, directors, trustees, etc .. @ W\L"L’::—"’ﬁ?‘c;mﬂ\)%
n|14 Other employee salares andwages , . . . . W VOHEN, M1 ,_JL
§ 15 Pension plans, employee benefits |, , | , . .
§_ 16a Legal fees (attach schedule) . . _ . . . . . .
Wl b Accounting fees (attach schedule) , = = . .
,g ¢ Other professional fees (attach schedule), * . 140,317. 140,317.
Sj17 iterest. . . ... ... ... ... ...
(‘/é g 18  Taxes (attach schedule) (see mstructlons)AT,CH . 6 . 33 ’ 868. 8 ’ 650.
@ ‘E|19 Depreciation (attach schedule) and depletion,
Z 3 20 OccupanCy . . . .. ...« n ..
KEZZ‘ 'g 21 Travel, conferences, and meetings , , , . . .
tl: %22  Printing and publications . . . . ... ...
i‘g 23 Other expenses (attach schedule) ATCH . 7, . 1,276. 396. 880.
C:g 24 Total operating and administrative expenses.
=g Add hines 13 through 23 . . . . ... ... 175,461. 149,363. 880.
=="25 Contributions, gifts, grantspaid , . . . . .. 1,111,616. 1,111,616.
€7 126 votal expenses and disbur Add lines 24 and 25 1,287,077. 149,363, 1,112,496.
ch 27 Subtract line 26 from line 12
\@ a Excess of revenue over exp and disbur . . 2 ’ 02 8 ’ 084.
b Net investment income (if negative, enter -0-) 2,177,148,
¢ _Adjusted net income (if negative, enter -0-). .

JSA For Paperwork Reduction Act Notice, see instructions.
E2HO01Q 765V 10/28/2013 10:32:35 AM V 12-7F
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, Form 990-PF (2012)

THE DEBORAH LOEB BRICE FOUNDATION

23-7065499

Page 2

Attached schedules and amounts In the

Balance Sheets description column should be for end-of-year
amounts only (See instructions )

Beginning of year

End of year

{a) Book Value

{b) Book Value

(c) Fair Market Value

1 Cash-non-interest-bearing . . . . .. .. .o . oo .. .. -8,167. 54,119. 54,119.
2 Savings and temporary cash investments , , . . .. ... .. 3,068,042. 3,004,446. 3,004,446.
3 Accountsrecewable »_ _ _ _ _ _ ___ ___ _ __________
Less allowance for doubtfulaccounts » _ _ _ __ _______ _
4 Pledges recewable »__ ______ ________________
Less allowance for doubtful accounts » _ _ _
5 Grantsrecevable , . ., ... ...............
6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .
7  Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts » _ _ _ _ _ __ _ _ ____
‘:"; 8 Inventories forsaleoruse . . . . .. ... .. .. ...
21 9 Prepaid expenses and deferredcharges , . . . ... .. ...
< 10 a Investments - U S and state govemment obligations (attach schedule)_*_* 683,072, 683,072. 720,562.
Investments - corporate stock (attach schedule) ATCH _9_ . 22,930,809. 25,270, 343. 30,983,881.
¢ Investments - corporate bonds (attach schedule), , , ., . . . .
11 Investments - land, buildings, »
and equipment basis % _ _ _ _ _ o ________
Less accumulated depreciation p»
(attach schedule) = e~
12 Investments - mortgageloans . . . . . . . ... ... ...
13 Investments - other (attach schedule) | | | ATCH 10 1,642,385. 1,332,245. 1,382,196.
14 Lland, buildings, and >
equipment basss 0 Y _ _ _ _ _ o ________
Less accumulated depreciation »
(attach schedute) & — 0
15 Other assels (descnbe »_ _ _ _ __ _ _____ _________ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepagel,temi) . . . . .. ... .... 28,316,141. 30,344,225, 36,145,204.
17  Accounts payable and accrued expenses . ., ., . . . ... .
18  Grantspayable | . . ... . ....... ... ...
${19 Deferredrevenue , . . . . ... ... ... ...,
g 20 Loans from officers, directors, trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable (attach schedule) , , , . .
- 22 Other habihties (descnbe » __ _  _ _ _ _ __ ________ )
23 Total liabilities (add lines 17 through22) . . . . . . . . . . . 0 0
Foundations that follow SFAS 117, check here PD
2 and complete lines 24 through 26 and lines 30 and 31.
2124 Unrestricted . . . . . . v e e e e e e e
3|25  Temporarilyresticted . . . . . ...
5|26 Permanently restricted . . . .. ... ... ... ......
5 Foundations that do not follow SFAS 117,
5 check here and complete lines 27 through 31. »
|27  Capital stock, trust principal, or current funds . _ . . .. ... 28,316,141. 30,344,225.
§ 28 Paid-in or capital surplus, or land, bldg , and equipment fund | | | | |
«{29 Retained earnings, accumulated income, endowment, or other funds ,
g 30 Total net assets or fund balances (see instructions) , , ., ., . . 28,316,141. 30,344,225.
31 Total liabilities and net assets/fund balances (see
R ) T 28,316,141. 30,344,225.

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

Analysis of Changes in Net Assets or Fund Balances

Enter amount from Part |, ine 27a

R Y
P
a
a
5
o
w
-
N
o
3
a
w

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

28,316,141.

2,028,084.

30,344,225.

G (N

-]

30,344,225,

JSA
2E1420 1 000
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, THE DEBORAH LOEB BRICE FOUNDATION
Form 990-PF (2012)

23-7065499
Page 3

FLIVAM Capital Gains and Losses for Tax on Investment Income

A
(a) List and describe the kind(s) of property sold (e g , real estate, S.‘c’?,u,%“é a(‘é) 8,?23% d) Date sold
2. P - Purchase q mo , day, yr)
story brick warehouse, or common stock, 200 shs MLC Co) D - Donation| (MO, day, yr) ’ ’

1a SEE PART IV SCHEDULE
b
c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gan or (loss)
(or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e
Complete only for assets showing gain 1n column (h) and owned by the foundation on 12/31/69 () Gains (Col (h) gan minus
OF MV ssof 210760 0 Adsts bass e o Qoo "
a
b
c
d
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If ?Ioss), enter -0- In Part |, ine 7 } 2 1,513,577.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see Instructions) [f (loss), enter -0- In }
oL R - T 3 0

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank

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

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

[:I Yes No

1 Enter the appropriate amount in each coiumn for each year, see the instructions before making any entries
(a) (d)
(b) (c)
cmenda,By::f &i:xoga‘:zzmnmg In) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?ll)s)ttril&udté%nb?gl €))
2011 1,461,929. 31,938,520. 0.045773
2010 1,262,913. 29,213,830. 0.043230
2009 1,523,108. 25,862,833. 0.058892
2008 1,835,612. 27,687,295. 0.066298
2007 1,630,190. 28,242,941. 0.057720
2 Totalofhine 1, COMN(A) | . . . . . . ... ...t 2 0.271913
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If lessthan5years | | ., . . . ... 3 0.054383
4 Enter the net value of noncharitable-use assets for 2012 from Part X, lne5 4 33,951,528,
5 Multiplylinedbyline3 L 5 1,846, 386.
6 Enter 1% of net investment income (1% of Partl,ne 27b) . . . . . .. ... ....... 6 21,771,
7 Add Ilnessande ------------------------------------------ 7 1,868,157.
8 Enter qualifying distributions from Part X, lined . . ... .. 8 1,112,496.

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

Part Vi instructions

JSA
2E1430 1 000

E2H01Q 765V 10/28/2013 10:32:35 AM V 12-7F

Form 990-PF (2012)
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, Form 990-PF (2012) THE DEBORAH LOEB BRICE FOUNDATION 23-7065499

1a

b

D bW N

a o o o

7
8
9

10
11

Page 4

E‘xcise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

Exempt operating foundations descnbed 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)

Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

43,

543.

here b D and enter 1% of Part |, line 27b

All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b)

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-)

Add lines 1 and 2

43,

543.

Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | _ .

0

| (e IN

Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0-

43,

543. ¥k

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, ., | 6a 37,456.
Exempt foreign organizations - tax withheld at source 6b

Tax paid with application for extension of time to file (Form 8868) 6c 33,000.

Backup withholding erroneously withheld 6d

Total credits and payments Add linesBathrough6d . . . . . v « o v v v v v 0 v v v v o e e e e 7

70,

456.

Enter any penalty for underpayment of estimated tax Check here if Form 2220 s attached 8

13.

Tax due. If the total of ines 5 and 8 1s more than ine 7, enter amountowed | ., . . . . .. ... .... 9

26,

900.

»
Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid , . . ., . . . .. > 10
Enter the amount of line 10 to be Credited to 2013 estimated tax p 26,900. Refunded »| 11

GEUA'ID.Y Statements Regarding Activities

1a

b

10

Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate

Yes

or intervene in any political CaMPaIgN? | | . | L L L L L L. L e e e s e e e e e e e e e e e e e e s
Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see Instructions for the
defiNION) | L e e e e e e e e e e e e e e e e e e e e e e e e e
If the answer 1s "Yes" to 1a or 1b, attach a detalled description of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities

Did the foundation file Form 1120-POL for this Year? | | . . . . . . s o i s e e e e e e e e e e et e e et e e a
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year

(1) On the foundaton P $ (2) On foundation managers P §
Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
Has the foundation engaged in any activities that have not previously been reported to the IRS?
If "Yes," attach a detailed description of the activities

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? /f "Yes," attach a conformed copy of the changes

Did the foundation have unrelated business gross income of $1,000 or more duringtheyear?, . ., ., . ... ... ... ...
If "Yes," has it filed a taxreturn on Form 990-T for thiS year? . | . . . . . . . . i i e e e et et e e et e e
Was there a liquidation, termination, dissolution, or substantial contraction dunng the year?
if "Yes," attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® By language in the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governing INStrument? | | | . . . . . . . . .t i e e e e e e e e e e e e e e e
Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part |l, col (c), and Part XV

Enter the states to which the foundation reports or with which it 1s registered (see instructions) »
NY,

If the answer 15 "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," attachexplanation, . . . . . . . . . . ¢ « v v v v s e v s v o o
Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or
4942())(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If “Yes,” complete
Part XIV

Did any persons become substantial contributors during the tax year? /f "Yes,” attach a schedule listing ther names and
addresses

1a

1b

1c

4a

4b

8b

X

10

X

JSA

Form 990-PF (2012)

¥* PeNALTY - PLEASE SEE REASCAABLE CAUSE EPLARATION (P& 33)

2E1440 1 000
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. Form 890-PF (2012) THE DEBORAH LOEB BRICE FOUNDATION 23-7065495 Page 5§
IRy Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entty within the
meaning of section 512(b)(13)? If "Yes," attach schedule (S€e INStrUctioNS . . . . . . . . . v v v v o e e e e e e 11 X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified
person had advisory privileges? If "Yes," attach statement (see Instructions) ., . . . . . . . . . . . i et e e e e e 12 X
13 Dud the foundation comply with the public inspection requirements for its annual returns and exemption apphcaton? , . , | |13 X
Website address »__ __ _ _ _N_/_}_\ _________________________________________________________________
14 Thebooks arein careof p ALEXA MODEL Telephoneno » ___ _ 212-259-0864
Locatedat »C/O LEVIN 595 MADISON AVENUE - 17TH FL NEW YORK, NY  zps4 p 10022
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . . . . . .« v ¢ DU
and enter the amount of tax-exempt interest received or accruedduringtheyear, ., . . . . . ... ... ..... » | 15 |
16 At any time during calendar year 2012, did the foundation have an Interest in or a signature or other authonty Yes | No
over a bank, secunties, or other financial account in aforeign country?, | . . . . . L L . L . ks e e e e e e e e e e e e 16 X
See the instructions for exceptions and fihng requirements for Form TD F 90-22 1 If "Yes," enter the name of
the foreign country p
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly)
(1) Engage In the sale or exchange, or leasing of property with a disqualified person? _ ., . ., . . . . ’:} Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified pErsonN? | | . L L L, L L L . e e e e e e e e e e e e e e e Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualfied person?, | | . ., . . . Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? | | | . , . .. Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErsoN)? . . . . . . . . L . . e e e e e e e e e e e D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminatingwithin 80days), ., . .. ... ... ... .. I:l Yes No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see Iinstructions)? . . . . . .. ... 0w e e e . 1b X
Organizations relying on a current notice regarding disaster assistance checkhere , | | , . . ... ... .. | 4 D
¢ Did the foundation engage n a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 20122 | | | . . . . . . . . ¢ i i it i e e e e e 1c X
2 Taxes on fallure to distribute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942(j)(5))
a At the end of tax year 2012, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before 20122, | . . . . . . . . e e e e e e e D Yes No
If "Yes," isttheyears » _ _ _ _ _ _ _ _ _ _ . __ _______ o e _ e e e
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to ncorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-seenstructions ) . ., . . . . . . . . . . i h ettt e e e e e e 2b X
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» _ o ___ e e e o -
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time duringtheyear? . | | . . . .. L. ... e e e e e e e ,____l Yes No
b if "Yes,” did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding perod? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1n 2012 ) . . . . . . . i i v i e e i e e e e e e e e e e e e e e e e e s 3b X
4a Did the foundation invest during the year any amount in a manner that would jeopardize its chantable purposes? | , . . . . , . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginming in 20122 . 4b X

Form 990-PF (2012)

JSA

2E1450 1 000
E2HO01Q 765V 10/28/2013 12:10:39 PM V 12-7F PAGE 9




Form 990-PF (2012) THE DEBORAH LOEB BRICE FOUNDATION 23-7065499 Page 6
Statements Regarding Activities for Which Form 4720 May Be Required (continued)
§a ODurning the year did the foundation pay or incur any amount to

(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . . . |::| 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? _ . . . . . . . . . . s e e e e e e e Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes?. . . . . .. .. ... Yes No

(4) Provide a grant to an organization other than a charitable, etc, organization described In
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) . . . . . . ... .. ... D Yes No

(§) Provde for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children oranimals?, ., . . . . . . . . . .. « . .. D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fal to qualify under the exceptions described In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . . . . . .. .. .. 5b

Organizations relying on a current notice regarding disaster assistance check here
¢ If the answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because It maintained expenditure responsibility for thegrant? _ , . . . . . .. .. ... .. ... I_—_:l Yes No
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 apersonal benefitcontract?, . . . | . . . ... L. .. e e e e
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? | | D Yes No

b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . . . . . . . . . 7b X

=F1:a%1l] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

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

(b) Title, and average {c) Compensation (d) Contributions to (e) Expense account
a) Name and address hours per week (If not paid, employee benefit plans g
@ devoted FZO position enter -0-) and deferred compensation other allowances
ATCH 11 a 0 0

2 Compensation of five highest-paid employees (other than those included on line 1 - see instructions). If none, enter
"NONE."

(b) Title, and average (d) Contributions to

t.
(a) Name and address of each employee paid more than $50,000 g hm;rsd [.:er weetk | {c) Compensation p?;nn@?rl\%ed%?:r?'g}d (e())&]);pre:ﬁ:;ac:g::
evoted to positio compensation
NONE
Total number of other employees paid over $50,000 . . . . . . . . o o ot i i e e e e e e e e e e e .. s »

Form 990-PF (2012)

JSA
2E1460 1 000

E2H01Q 765V 10/28/2013 10:32:35 AM V 12-7F PAGE 10



. , THE DEBORAH LOEB BRICE FOUNDATION 23-7065499

Form 990-PF (2012)

Page 7

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

and Contractors (continued)

3 _Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."

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

(c) Compensation

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

AON E

UL Summary of Direct Charitable Activities

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

Expenses

1 N/A

li10.8:] Summary of Program-Related Investments (see instructions)

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

Amount

1 NONE

JSA
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R THE DEBORAH LOEB BRICE FOUNDATION

Form 990-PF (2012)

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

23-7065499
Page 8

see Instructions.)

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc,
purposes
a Average monthly far market value of securites .~~~ 1a 30,580,965.
b Average of monthly cashbalances . ... ... ... ... e 2,500,452.
¢ Far market value of all other assets (see instructons) 1c 1,387,139.
d Total (addInes 1a,b.and ) . .. ...l 34,468,556
e Reduction claimed for blockage or other factors reported on lines 1a and
ic (attach detalled explanator) ... | 1e |
2 Acquisition Indebtedness applicable to line 1assets 2
4 Cash deemed held for charitable activities Enter 1 1/2% of fine 3 (for greater ambdni, see
IStrUCiONS), e 4 517, 028.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, ine 4 5 33,951,528.
6 Minimum investment return. Enter 5% of ine 5 e 1,697,576.

ELiPAl Distributable Amount (see instructions) (Section 4942()(3) and (1)(5) private operating
foundations and certain foreign organizations check here » |—| and do not complete this part)

1 Minmum investmentreturn from Part X, In@ 6. . . . . . . . . i i vt it e e e 1 1,697,576.
2a Taxon investment income for 2012 from Part VI, ne5 = . 2a 43,543.
b Income tax for 2012 (This does not include the tax from PartVi) = [ 2b
c Add Ilnes 2a and 2b --------------------------------------------- zc 43, 543 bl
3 Distributable amount before adjustments Subtract ne 2c fromlne 1 _ . . . . . ... ... ..... 3 1,654,033.
4 Recoveries of amounts treated as qualfying distrbutons ., . . . . ... ... . . .. ..., 4
5 Add “neS3and4 .............................................. 5 1,654'033'
6 Deduction from distributable amount (see instructions) L. .. 6
7 Distributable amount as adjusted Subtract ine 6 from line 5 Enter here and on Part Xl
T T S T S T 7 1,654,033.
Qualifying Distributions (see instructions)
1 Amounts paid (iIncluding administrative expenses) to accomplish charitable, etc , purposes
a Expenses, contributions, gifts, etc - total from Partl, coumn(d), lne26 . . ... .. ...... 1a 1,112,496.
b Program-related investments - total from PartIX-B L. 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIPOSES | | e 2
3 Amounts set aside for specific charitable projects that satisfy the
a Sutability test (prior IRS approvalrequired) L e e e e e e e e 3a
b Cash distribution test (attach the required schedule) . . ... ... .. 3b
4  Qualitying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part Xill, ine 4 | | 4 1,112,496.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see Nstructions) . . . . . . . . e e e e 5 0
6  Adjusted qualifying distributions. Subtract ine 5 fromne 4 ... ... 6 1,112,496,
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
Form 890-PF (2012)
JSA
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. , THE DEBORAH LOEB BRICE FOUNDATION 23-7065499

Form 890-PF (2012) Page 9
1P} Undistributed Income (see instructions)

(a) (b) (c) (d)
1 Distributable amount for 2012 from Part XI, Corpus Years prior to 2011 2011 2012

ine 7 1,654,033. 7

2 Undistnbuted income, if any, as of the end of 2012
a Enter amountfor 2011only , . . ... .. ..
b Total for proryears 20 10 20 09 20 08

3 Bxcess distributions carryover, if any, to 2012

a From2007 _ . . ... 262,831.

b From2008 , . . .. 470,549,

¢ From2009 _ . . .. 242,810,

d From2010 _, . ...

e From2011 _ , . . ..

f Total of ines 3athroughe , . . . . ... ... 976,190.
4 Qualifying distributions for 2012 from Part Xil,

ned » § 1,112,496,

Applied to 2011, but not more than ine 2a | | .

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

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

d Applied to 2012 distnbutable amount | | | | | 1,112,496.
Remaining amount distributed out of corpus )
5 Excess distributions carryover applied to 2012 541,537. 541,537.

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

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

a Corpus Add hines 3f, 4c, and 4e Subtract line 5 434, 653.

b Pnor vyears' undistnbuted income Subtract
hne 4b fromtline2b ... ..
¢ Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed., . . . .. ... ...

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

e Undistributed income for 2011 Subtract iine
4a from line 2a Taxable amount - see
INSrUctioNsS . . . . ¢ . v v v v e e e e e e e

f Undistributed income for 2012 Subtract lines
4d and 5 from line 1 This amount must be
distnibuted in 2013

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

8 Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) |

9 Excess distributions carryover to 2013.

Subtract ines 7 and 8 fromlhne6a | , | | . | ., 434,653.
10 Analysis of line 9

Excess from 2008 , . . 191,843.

Excess from 2009 . . . 242,810.

Excess from 2010 , ., . i

Excess from 2011 , . .
Excess from 2012 . , .

o o o0 o e

Form 990-PF (2012)

JSA

2E1480 1 000
E2HQ1Q 765V 10/28/2013 10:32:35 AM V 12-7F PAGE 13



, Form 990-PF (2012) THE DEBORAH LOEB BRICE FOUNDATION

23-7065499  page 10

Private Operating Foundations (see instructions and Part VII-A, question 9)

NOT APPLICABLE

1a |[f the foundation has received a ruling or determination letter that it 1s a private operating

foundation, and the ruling 1s effective for 2012, enter thedate of the ruing . _ . . . . >
b Check box to indicate whether the foundation is a private operating foundation described in section | | 4942())(3) or LT 4942())(5)
2a Enter the lesser of the ad- Tax year Prior 3 years (e) Total
Justed net income from Part (a) 2012 (b)2011 {c) 2010 (d) 2009

I or the minimum investment
retum from Part X for each
year listed

€ Qualfying distnbutions from Part
Xil, line 4 for each year listed

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

€ Qualfyng distributions made
directly for active conduct of
exempt activities Subtract hine
2d fromline2¢ , , ., ., .

3 Complete 3a, b, or ¢ for the
alternative test relied upon
@ "Assets" altemative test - enter

(1) value of all assets

(2) Vvalue of assets qualifying
under section
49420)(3)BY. . . . .

b "Endowment" alternative test-
enter 2/3 of minimum nvest-
ment retum shown In Part X,
line 6 for each year listed

€ “Support” altemative test - enter

(1) Total support other than
gross Investment income
(interest, dmdends, rents,
payments on secunties
foans (section 512(a)(5)).
or royaltes)  _ , . .,

{2) Support from general
public and 5 or more
exempt organizations as
provided in section 4942
ORBYm) . . . . . .

(3) Largest amount of sup-
port from an exempt
organization

(4) Gross investment income ,

FIi®AM Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2) )

N/A

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

N/A

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

Check hereb if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see instructions) to individuals or organizations under

other conditions, complete items 2a, b, ¢, and d

a The name, address, and telephone number or e-mail of the person to whom apphcations should be addressed

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

¢ Any submission deadlines

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

factors

JSA
2E1490 1 000

E2H01Q 765V 10/28/2013 10:32:35 AM V 12-7F

Form 990-PF (2012)
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THE DEBORAH LOEB BRICE FOUNDATION

.
Form 990-PF (2012)

23-7065499
Page 11

1944 Supplementary Information (continued)

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

Recipient if recipient 1s an indivdual, Foundation
P show any relationship to status of

Name and address (home or business) any foundaten manager recipient

Purpose of grant or
contribution

Amount

a Paid dunng the year
SEE SCHEDULE ATTACHED

1,111, 616.

L7 T T T T S S S S S P AR » 3a

1,111,616.

b Approved for future payment

JSA
2E1491 1 000
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. . THE DEBORAH LOEB BRICE FOUNDATION 23-7065499
Form 990-PF (2012) Page 12
Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
@ ®) © @ Related or exempt
¢

function income
1 Program service revenue Business code Amount Exclusion code Amount (See Instructions )

o o o T

f

9 Fees and contracts from government agencies

2 Membership dues and assessments _ _ , |

3 Interest on savings and temporary cash investments 14 9 ’ 781.
4 Dividends and interest from securites _ . _ | 923920 161.| 14 876,375,
5

Net rental iIncome or (loss) from real estate

6 Net rental iIncome or (loss) from personal property
7 Other investmentincome . . . . . .. ... 19 599.
8 Garn or (loss) from sales of assets other than inventory 523920 -222. 18 1,513,577.
9 Net income or (loss) from special events | | .
10 Gross profit or (loss) from sales of inventory . .
11 Other revenue a
b ATCH 12 -11,289. -69,433.
¢
d
e
12 Subtotal Add columns (b), (d), and (e) . . . . -11,350. 2,330,899.
13 Total. Add Iine 12, cotumns (B), (d). 8N (B) . . . . . o o v v et e e e e e 13 2,319,549.

(See worksheet 1n ine 13 instructions to venfy calculations )
ZEI®AIE=] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income s reported 1n column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
JSA Form 990-PF (2012)

261492 1000
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. Form g90-PF (2012) THE DEBORAH LOEB BRICE FOUNDATION 23-7065499  page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the organization directly or indirectly engage tn any of the following with any other organization described Yes | No

in section 501(c) of the Code (other than section 501(c)(3) organizations) or In section 527, relating to political
organizations?

a Transfers from the reporting foundation to a nonchantable exempt organization of
(1) Cash | 1a(1) X
(2) Otherassets . . . . . . .. ... .. 1a(2) X

b Other transactions
(1) Sales of assets to a nonchantable exempt organization . . . . . . . . . . . . . e e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization . , . . . . . . . . . . v v v o i 1b(2) X
(3) Rental of facilities, equipment, orotherassets . _ . . . . . . . . . 0 i i e e 1b(3) X
(4) Reimbursement arrangements | | | . . L L L e e e e e e e e e 1b(4) X
(5) Loans Or 10an gUarantees |, . . . . . . . . .. ..ot it e e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations . . . . . . . . . . . . . .t e 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, orpaildemployees , . . . . . . . . v ' v v v v .. 1c X

d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the fair market
value of the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market
value In any transaction or sharing arrangement, show In column (d) the value of the goods, other assets, or services received

(a) Line no {b) Amount involved {c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and shanng arangements

N/A N/A

2a Is the foundation directly or indirectly affilated 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

b If "Yes," complete the following schedule

............. DYes No

(a) Name of organization (b) Type of organization (c) Description of relationship

Under penalties of penury, | declare that | have examined this retum, including accompanying schedules and statements, and to the best of my knowledge and belef, 1t 1s true,

Sign correct, and comple eclaration of preparer (other than taxpayer) ts based on alt,nformatjon of which preparer has any knowledge
May the IRS dscuss this retum
Here } A | /0/2 ? // S }-t)/& USTE& with the preparer _shown _below
Signature of offfcer or trustee Date Title (see Instructions)? Yes No
Paid Print/Type preparer's name Pre °er's signature Date Checkl I'f PTIN
P SANDRA PRISCO ‘ ?ALJLO P (O(Qﬁl 2 |self-employed| P01273709
reparer o @ sname » LCS TAX, LLC = ) Fim's EIN > 27-2951973

Use Only [Fim's address p 595 MADISON AVENUE - 16TH FLOOR

NEW YORK, NY 10022 Phoneno 212-259-0849

JSA
2E1493 1 000
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Schedule B Schedule of Contributors OMB No_1545-0047
{(Form 990, 990-EZ,

or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 2
Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
THE DEBORAH LOEB BRICE FOUNDATION
C/0 LEVIN CAPITAL STRATEGIES, LP 23-7065499

Organization type (check one)
Filers of: Section:
Form 990 or 990-EZ 501(c) ) (enter number) organization

4947(a)(1) nonexempt charitable trust not treated as a private foundation
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt charitable trust treated as a private foundation

O 0EDOOO

501(c)(3) taxable private foundation

Check if your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organmzation can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization fillng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or
property) from any one contributor Complete Parts | and Il

Special Rules

D For a section 501(c)}(3) organization filing Form 990 or 990-EZ that met the 33 1/3 % support test of the regulations
under sections 509(a)(1) and 170(b)(1)(A)(v1) and received from any one contributor, during the year, a contribution of
the greater of (1) $5,000 or (2) 2% of the amount on (1) Form 990, Part VI, ine 1h, or (1) Form 990-EZ, line 1
Complete Parts | and il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary,
or educational purposes, or the prevention of cruelty to children or animals Complete Parts |, Il, and Ili

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, chartable, etc , purposes, but these contributions did
not total to more than $1,000 If this box is checked, enter here the total contributions that were received during the
year for an exclusively religious, charitable, etc , purpose Do not complete any of the parts unless the General Rule
applies to this organization because it received nonexclusively refigious, charitable, etc , contributions of $5,000 or
more during the year » S _ o ___

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2 of its Form 990, or check the box on line H of its Form 990-EZ or on
Part |, ine 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 890-EZ, or 990-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

JSA
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization THE DEBORAH LOEB BRICE FOUNDATION

Employer identification nhumber

C/0 LEVIN CAPITAL STRATEGIES, LP 23-7065499
Contributors (see instructions) Use duplicate copies of Part | if additional space Is needed.
(a) (b) () (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
- - _1 - P_E_BP_Rf_H_ _L_'_ P_R_I_C_E __________________________ Person
Payroll
C/0 LEVIN CAPITAL 535 MADISON AVE 17 FL _|\§______1,000,000. | Noncash
NEW YORK, NY 10022 (Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) {(d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e e e | e e Person
Payroll
__________________________________________________________ Noncash
(Complete Part |l if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
f e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
__________________________________________ a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e Person
Payroll
__________________________________________________________ Noncash
(Complete Part If if there 1s
__________________________________________ a noncash contribution )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
__________________________________________ a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
R Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
__________________________________________ a noncash contribution )
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
2E1253 1 000
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Schedule B (Form 990, 990-EZ, or 990-PF) (2012)

Page 3

Name.of organization

THE DEBORAH LOEB BRICE FOUNDATION
C/0 LEVIN CAPITAL STRATEGIES, LP

Employer identification number

23-7065499

EERTI  Noncash Property (see instructions) Use duplicate copies of Part Ii if additional space 1s needed

{a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)
Date received

{a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

(a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
{see instructions)

(d)

Date received

{a) No.
from
Part |

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

{a) No.
from
Part 1

(b)

Description of noncash property given

(c)
FMV (or estimate)
(see instructions)

(d)

Date received

JSA
2E1254 1 000

E2H01Q 765V 10/28/2013 10:32:35 AM V 12-7F
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« Schedule B

(Form 990, 990-EZ, or 990-PF) (2012)

Page 4

Name of organization THE DEBORAH LOEB BRICE FOUNDATION
C/0 LEVIN CAPITAL STRATEGIES, LP

Employer identification number
23-7065499

mclwwely religious, charitable, etc., individual contributions to section 501(c)(7), (8), or (10) organizations
that total more than $1,000 for the year Complete columns (a) through (e) and the following line entry.

For organizations completing Part Ill, enter the total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » $

Use duplicate copies of Part lll if additional space i1s needed

(a) No.
from
Part i

{b) Purpose of gift

{c) Use of gift

{a) No.
from
Part |

(a) No.
from
Part |

(a) No.
from
Part |

JSA
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P uE D Capital Gains and Losses OM8 No 1545-0092
) > Attach to Form 1041, Form 5227, or Form 990-T.
Department of the Treasury » Information about Schedule D (Form 1041) and its separate instructions is at 2@ 1 2
Internal Revenue Service www.irs.gov/form1041.
Name of estate or trust THE DEBORAH LOEB BRICE FOUNDATION Employer identification number
C/0 LEVIN CAPITAL STRATEGIES, LP 23-7065499
Note: Form 5227 filers need to complete only Parts | and If
m:Short-Term Capital Gains and Losses - Assets Held One Year or Less
(a) Description of property (b) Date acquired c) Date sold (e) Cost or other basis () Gain or {loss) for
(Example 100 shares 7% preferred of "Z" Co ) (mo, day,q:rl) ((mo , day, yr) (d) Sales prce (see mstruct?c;ns) l sut:‘?azrt\t(l;)egoer:r(d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,lnetb ... ... .. ... 1b 50,596.
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 . . ... .. .... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts . | 3
4 Shortterm capital loss carryover Enter the amount, if any, from ine 9 of the 2011 Capttal Loss
Carryover Worksheet | 4 |( )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
column (3)onthe baCK . . . . . . i i i i e e e e e e e e e e e e e e e e e e e e e e e e > | 5 50,596.
Long-Term Capital Gains and Losses - Assets Held More Than One Year
(f) Gain or (loss) for
D t f rty b) Date red (c) Date sold (e) Cost or other basis
(ExampIe(a1)00esshcar:gsl32A°pr%€f')rid of“Z" Co) ( ()mo , d:;,q;;rl) (mo , day, yr) (d) Sales pnice (see instructions) sutgt‘:aecrt“(l;)e#:na\r(d)
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1,ne6b_ . . . . . ... . ... ..... 6b 1,462,981.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 == . . . ... .. 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts =~ . | 8
9 Capitalgaindistributions L e e 9
10 Gainfrom Form 4797, Partl e 10
11 Long-term capital loss carryover Enter the amount, If any, from line 14 of the 2011 Capital Loss
Carryover Worksheet | e 11 [( )
12 Net long-term gain or (loss). Combine lines 6a through 11 in column (f) Enter here and on line 14a,
COIUMN (B)ONthe bACK . . . o o o ot ittt e ek e e e > | 12 1,462,981.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2012
JSA
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Schedule D (Form 1041) 2012 Page 2

Summary of Parts | and Il (1) Beneficiares' (2) Estate's
Caution: Read the instructions before completing this part (see instr) or trust's (3) Total
13 Netshorttermgainor(loss) . . . ... ............... 13 50, 596.
14 Net long-term gain or (loss):
a Totalforyear . . . ... ... 14a 1,462,981.
b Unrecaptured section 1250 gain (see line 18 of the wrksht) . _ . 14b
C 28%rategain . L L e 14c
15  Total net gain or (loss). Combine lines 13 and 142 _ . . . > |15 1,513,577.

Note: If Iine 15, column (3), 1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part |, ine 4a) If ines 14a and 15, column (2), are net
gains, go to Part V, and do not complete Part IV If Iine 15, column (3), 1s a net loss, complete Part IV and the Capital Loss Camyover Worksheet, as
necessary

Part Vv Capital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part |, ine 4c, if a trust), the smaller of
a Thelossonline 15, column(3)or b $3,000 . .. . .. ... ... 16 |(

Note: If the loss on Iine 15, column (3), 1s more than $3,000, or if Form 1041, page 1, line 22 (or Form 990-T, line 34), 1s a loss, complete the Capital
Loss Canyover Worksheet in the instructions to figure your capital loss carryover

m Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only If both lines 14a and 15 In column (2) are gains, or an amount is entered in Part | or Part Il and
there i1s an entry on Form 1041, line 2b(2), and Form 1041, line 22, 1s more than zero

Caution: Skip this part and complete the Schedule D Tax Worksheet in the instructions if

® Either ine 14b, col (2) or line 14c, col (2) 1s more than zero, or

® Both Form 1041, line 2b(1), and Form 4952, Iine 4g are more than zero

Form 990-T trusts. Complete this part only If both lines 14a and 15 are gains, or qualified dividends are included Iin income In Part |

of Form 990-T, and Form 990-T, line 34, 1s more than zero Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either ine 14b, col (2) or line 14c¢, col (2)1s more than zero

17 Enter taxable income from Form 1041, line 22 (or Form 990-T, ine 34) _ ., | 17
18 Enter the smaller of line 14a or 15 I1n column (2)
but not less than zero 18

19 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualfied

dividends included in income in Part | of Form 990-T) | | 19
20 Addlnes18and19 . _ . _ .. ... ... .... 20
21 If the estate or trust is filing Form 4952, enter the

amount from lne 4g, otherwise, enter-0-, , . » | 21
22 Subtract ine 21 from line 20 If zero orless,enter-0- , ., . . ... ... ... 22
23 Subtract line 22 from line 17 If zero orless,enter-0- . ., . . . ... ..... 23
24 Enter the smaller of the amount on line 17 or $2,400 24

25 Is the amount on hne 23 equal to or more than the amount on line 24?
Yes. Skip ines 25 and 26, go to line 27 and check the "No" box

No. Enter the amountfrom hne 23 _ . . . . . .. ... .. ...... 25
26 Subtracthne 25 from ine 24 . . . . L L e e 26
27  Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to line 31 D NO. Enter the smaller of line 17 or line 22 27
28 Enter the amount from line 26 (If ine 26 Is blank, enter-0-) =~ . . ... 28
29 Subtract ine 28 from ine 27 L 29
30 Multiply ine 20by 15% (15) | . . . . ... 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions in the instructions for Form 1041) .~~~ . .. . ... .. ..... 31
32 AddInes 30 and31 | e 32
33 Figure the tax on the amount on line 17 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule G instructions In the instructions for Form 1041) . . . . . . . ... .. ..... 33

34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
G line 1a(orForm 990-T, ne 36) . . . . . . . .\ it i e e i et e e e e e e e 34
Schedule D (Form 1041) 2012
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SCHEDULE D-1 Continuation Sheet for Schedule D OMB No 1545-0092

(Form 1041)’ (Form 1041)
Department of the Treasury P Attach to Schedule D to list additional transactions for lines 1a and 6a. 2@ 1 2
Intemal Revenue Service P Information about Schedule D (Form 1041) and its separate instructions is at www.irs.gov/form1041.
Name of estate or trust Employer identification number

THE DEBORAH LOEB BRICE FOUNDATION 23-7065499
Short-Term Capital Gains and Losses - Assets Held One Year or Less

D tion of Exampl (b) Date Cost or other b Gain or (I
)00 eh 79 prefora o 2~ o) - acqured (o, day, 1) @ salesprce | (O e e | Subtract @) from 1)
(mo , day. yr) ' '

1a

SEE SCHEDULE ATTACHED VARIOUS VARIOUS 1,539,265, 1,476,190. 63,075.

SEE SCHEDULE ATTACHED VARIOUS VARIOUS 146,561. 132,700. 13,861.

BASIS ADJUSTMENT-COVERED

WASH SALES VARIOUS VARIOUS 64,499. -64,499.

THRU PARTNERSHIPS VARIOUS VARIOUS 38,159. 38,159.
1b_Total. Combine the amounts in column (f) Enter here and on ScheduleD,lne1b . . . . ... .. .. ... ..... 50,596.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D-1 (Form 1041) 2012
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L &
Schedule D-1 (Form 1041) 2012

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identfication number if shown on the other side

Employer identification number

- Mrm Capital Gains and Losses - Assets Held More Than One Year

(a) Description of rty (E. | {b) Date Dat Id Cost ther b Gai I
100 sh 7% preferred of 'SZ'%?; ° (mch;;';edyr) ((r(r;1)o ,ad:y?c;r) (d) Sales price (e)(s:es Instructions) sgt):tr:é?(:; f(rg:ns()d)
6a
SEE SCHEDULE ATTACHED VARIOUS VARIOUS 979,511. 852,207. 127,304.
SEE SCHEDULE ATTACHED VARIOQUS VARIOUS 4,611,457. 3,407, 656. 1,203,801.
SPDR GOLD SALES VARIOUS VARIOUS 2,831. 2,831.
CAPITAL GAIN DISTRIBUTIONS| VARIOUS VARIQUS 4,718. 4,718.
THRU PARTNERSHIPS VARIOUS VARIOUS 124,327. 124,327.

6b Total. Combine the amounts in column (f) Enter here and on Schedule D, line 6b

1,462,981.

JSA
2F 1222 2 000
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THE DEBORAH LOEB BRICE FOUNDATION

_ FORM 990-PF - PART IV
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTl\gENT INCOME

23-7065499

Kind of Property Description b Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable bass 12/31/69 12/31/69 ad) basis (loss)

SEE SCHEDULE ATTACHED VARIOUS VARIOUS

1,539, 265. 1,476,190. 63,075.
SEE SCHEDULE ATTACHED VARIOUS VARIOUS

146,561. 132,700. 13,861.
SEE SCHEDULE ATTACHED VARIOUS VARIOUS

979, 511. 852,207. 127,304.
SEE SCHEDULE ATTACHED VARIOUS VARIOUS

4,611,457. 3,407,656. 1,203,801.
BASIS ADJUSTMENT-COVERED WASH SALES VARIOUS VARIOUS

64,499. -64,499.
SPDR GOLD SALES VARIOUS VARIOUS

2,831. 2,831.
CAPITAL GAIN DISTRIBUTIONS VARIOUS VARIOUS

4,718. 4,718.
THRU PARTNERSHIPS VARIOUS VARIOUS

38,159. 38,159.
THRU PARTNERSHIPS VARIOUS VARIOUS

124,327. 124,327.

TOTAL GAIN(LOSS) v vveeeveeeneeoseansssssosssosossnsossossncseansos 1,513,577.

JSA
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THE DEBORAH LOEB BRICE FOUNDATION 23-7065499

FORM 990PF - REASONABLE CAUSE EXPLANATION

TAX FORM: 990PF
PERIOD ENDED: DECEMBER 31, 2012

THE DEBORAH LOEB BRICE FOUNDATION (TAXPAYER) WOULD LIKE TO REQUEST
ABATEMENT OF ALL LATE FILING PENALTIES ON THE FORM 990PF FOR THE YEAR
ENDED DECEMBER 31, 2012 DUE TO REASONABLE CAUSE.

WE ARE THE ACCOUNTANTS FOR THE ABOVE REFERENCED TAXPAYER. PLEASE BE
ADVISED THAT THE PERSON WHO WORKED ON THIS RETURN FOR THE LAST SIX YEARS
HAD LEFT THE COMPANY SUDDENLY EARLIER THIS YEAR. OVER THE LAST SIX
YEARS, HE HAD PREPARED THE EXTENSIONS AND TAX RETURNS FOR THE TAXPAYER.,
IT TURNED OUT HE HAD SET UP THE E-FILE FOR TAXPAYER'S SECOND EXTENSION
BUT HE NEVER SUBMITTED TO THE INTERNAL REVENUE SERVICE. WE WERE NOT
AWARE THAT HE DID NOT FILE THE 2012 SECOND EXTENSION FOR TAXPAYER.
BECAUSE OF HIS SUDDEN DEPARTURE, THERE WAS NOT ENOUGH TIME TO FIND A
REPLACEMENT FOR THE TRANSITION DURING THE BUSY SEASON. WE HAD TO DO OUR
BEST TO HANDLE THE SITUATION. AS A RESULT, TAXPAYER'S TAX RETURN FOR THE
ABOVE REFERENCED PERIOD WAS FILED LATE BECAUSE THE SECOND EXTENSION WAS
NEVER SUBMITTED. WE AND THE TAXPAYER HAVE NEVER INTENDED TO FILE THE TAX
RETURN LATE. UNFORTUNATELY, BECAUSE OF THIS UNUSUAL CIRCUMSTANCE, A
MISTAKE WAS MADE DESPITE ORDINARY BUSINESS CARE AND PRUDENCE.

THE TAXPAYER HAS AN IMPECCABLE HISTORY WITH THE IRS FOR MANY YEARS. IN
PRIOR YEARS, ALL TAX RETURNS WERE FILED ON A TIMELY BASIS. WE AND THE
TAXPAYER HAVE ALWAYS MADE A GOOD FAITH EFFORT TO FILE APPLICABLE RETURNS
IN A TIMELY MANNER.

AS THE TAXPAYER DEMONSTRATED INTENT TO COMPLY WITH THE LAW, ITS COURSE OF
ACTION IN THIS MATTER, IN LIGHT OF ALL THE FACTS AND CIRCUMSTANCES, WAS
NOT "WILLFUL NEGLECT". THE IMPOSITION OF LATE FILING AND LATE PAYMENT
PENALTIES WOULD BE HARSH AND AGAINST GOOD CONSCIENCE. THEREFORE, WE
REQUEST THE ABATEMENT OF ALL LATE FILING PENALTIES. PLEASE ALLOW A ONE
TIME WAIVER OF PENALTY IN THIS INSTANCE.

REQUEST THE ABATEMENT OF ALL LATE FILING PENALTIES. PLEASE ALLOW A ONE
TIME WAIVER OF PENALTY IN THIS INSTANCE.
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9

Levin Capital Strategies LP
REALIZED GAINS AND LOSSES

combine
From 01-01-12 Through 12-31-12

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term

long

11-28-08  01-03-12 350 WILLIAMS COS INC DEL 4,537 9,297 4,760
COoM

08-21-09  01-03-12 2,885 WILLIAMS COS INC DEL 40,643 76,632 35,989
coM

03-23-10  01-03-12 3,836 PROGRESS ENERGY INC 152,927 212,793 59,866
COoM

07-21-10  01-03-12 1,214 PROGRESS ENERGY INC 50,264 67,34 17,080
COM

09-01-10  01-03-12 2,296 PROGRESS ENERGY INC 100,552 127,363 26,813
CcOoM

11-26-10  01-03-12 1,088 PROGRESS ENERGY INC 48,035 60,354 12,319
COM

11-20-98  01-03-12 1,000 STANDARD MTR PRODS 21,960 21,195 -765
INC COM

03-23-10  01-17-12 5,743 CMS ENERGY CORP 90,049 124,586 34.537

07-21-10  01-17-12 1,819 CMS ENERGY CORP 28,849 39,460 10,611

09-01-10  0I-17-12 3,438 CMS ENERGY CORP 61,410 74,582 13,172

11-26-10  01-17-12 1,630 CMS ENERGY CORP 29,470 35,360 5.891

04-13-10  01-18-i2 1,300 ROVICORP 48,746 39,098 9,648

02-24-10  01-24-12 25 PLAINS EXPL & PRODTN 803 917 113
CcoM

06-21-10 01-24-12 925 PLAINS EXPL & PRODTN 22,322 33,913 11,591
CcoM

06-13-06 01-24-12 2,000 QEP RES INC COM 46,460 57,050 10,590

12-26-07  02-01-12 2,500 STAPLES INC COM 57,948 36,545 -21,403

08-21-09 02-07-12 2,115 WILLIAMS COS INC DEL 29,795 61,519 31,723
CcoM

06-17-10  02-07-12 3,325 WILLIAMS COS INC DEL 57,377 96,714 39,337 i
COM

11-28-08  02-07-12 1,150 INGERSOLL-RAND CO 16,788 43.103 26,315 i

06-29-09  02-15-12 500 EDWARDS LIFESCIENCES 16,742 37,101 20338
COM :

03-23-10 02-16-12 7,457 NV ENERGY INC COM 90,480 121,356 30.876 '

07-21-10  02-16-12 2361 NV ENERGY INC COM 29,868 38,423 8,355

09-01-10  02-16-12 4,463 NV ENERGY INC COM 59,090 72,631 13,541

11-26-10  02-16-12 2,116 NV ENERGY INC COM 29,434 34,436 5.002

12-01-10  02-17-12 13,026 NISOURCE INC COM 221,735 316,438 94,702

09-29-10  02-21-12 1,000 GILEAD SCIENCES 36,091 44,939 8,848

05-21-08 03-07-12 0 TOOTSIE ROLL INDS INC 7 7 0

11-26-10  03-14-12 574 METLIFE INC COM 21,714 21 566 -148

12-02-10  03-14-12 626 METLIFE INC COM 24,930 23,520 -1,410

12-07-10  03-i4-12 300 METLIFE INC COM 12,329 11,271 -1,057

01-03-11  04-04-12 850 UNITED PARCEL SERVC 62,745 67,910 5,165
CLB

01-18-11  04-04-12 1,250 UNITED PARCEL SERVC 91,326 99,868 8,542
cLB

11-18-09  04-16-12 1,800 HALOZYME 11,807 15,212 3,404
THERAPEUTICS COM

06-29-09  05-03-12 2,000 CANADIAN NATURAL 52,623 66,632 14,008
RESOURCES

04-28-09  05-03-12 500 SOURCEFIRE INC 5,523 28,761 23,238

Report run at 11 09 58 AM on Monday September 23, 2013




Levin Capital Strategies LP
REALIZED GAINS AND LOSSES

combine
From 01-01-12 Through 12-31-12

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term

10-06-10  05-03-12 2,600 VANGUARD FTSE 121,440 111,687 9,753 5
ALL-WORLD EX-US
INDEX FUND

12-13-10  05-09-12 950 OMNICOM GROUP INC 44,547 47,731 3,185
COM

12-14-10  05-09-12 4,050 MORGAN STANLEY COM 108,917 63,643 45,274

12-28-10  03-09-12 3,000 MORGAN STANLEY COM 82,920 47,143 -35,777

06-17-10  05-14-1 2,000 WILLIAMS COS INC DEL 34,512 63,847 29,335
COM

10-22-02  05-i4-12 387 NESTLES A ADR 8,193 22,607 14,414

12-02-02  05-14-12 113 NESTLE S A ADR 2,299 6.601 4,302

08-13-07 05-14-12 300 PHILLIPS 66 11,386 9,247 -2,139

06-25-09 05-14-12 200 PHILLIPS 66 4,017 6,165 2,148

11-06-00 05-17-12 1,000 THOMAS & BETTS CORP 15,862 72,000 56,138
COM

08-22-02  05-31-12 490 COMCAST CORP SPECIAL 8,083 14,105 6,021
CLA

10-15-02  05-31-12 1,500 COMCAST CORP SPECIAL 20,703 43,177 22,474
CLA

08-22-02  035-31-12 350 TIME WARNER INC COM 10,711 12,101 1,390

12-13-10  05-31-12 2,000 TIME WARNER INC COM 63,964 69,148 5,184

04-15-04  03-31-12 23 GRANITE V] 0
BROADCASTING WT B
EX 053112 ;

04-15-04  05-31-12 25 GRANITE 0 0 b
BROADCASTING WT A !
EX 053112 i

06-17-10  06-01-12 575 WILLIAMS COS INC DEL 9,922 16,848 6.926 '__
COM

04-11-11  06-01-12 1,425 WILLIAMS COS INC DEL 36,363 41,754 5,389 A
COM

03-20-06  06-01-12 435 TYCO INTERNATIONAL 19,315 23,220 3,905 5
LTD-SHS !

04-19-06 06-01-12 300 TYCO INTERNATIONAL 12,545 15,293 2.748 {
LTD SHS |

08-16-06  06-01-12 362 TYCO INTERNATIONAL 14,913 18,479 3,564 I
LTD SHS |

08-03-09 06-0t-12 1,482 TYCO INTERNATIONAL 45379 75,547 30,168
LTD SHS )

06-21-10  06-01-12 100 TYCO INTERNATIONAL 3,918 5,098 1,180 !
LTD SHS ‘

12-29-05  06-27-12 100 CBS CORPNEW CL B 2,612 3,172 560

01-27-06 06-27-12 400 CBSCORPNEWCL B 10,715 12,688 1,973 !

06-29-09 07-03-12 1 SXC HEALTH SOLUTIONS 34 87 53
COM

06-29-09 07-03-12 1,500 CATALYST HEALTH 36,922 78,922 42,000 z
SOLUTIONS INC f

11-16-04 07-13-12 0 Enron 6 750% Escrow 0 82 82 !

04-13-10  08-01-12 1,000 GEN-PROBE INC NEW 47,869 82,750 34,881
COM .

03-23-10  08-13-12 3,575 PINNACLE WEST CAP 135,197 190,629 55,432 4
CORP COM
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Levin Capital Strategies LP

REALIZED GAINS AND LOSSES

combine
From 01-01-12 Through 12-31-12

Gam Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term

07-21-10 08-13-12 1,132 PINNACLE WEST CAP 43,259 60,361 17,102 5
CORP COM

09-01-10  08-13-12 963 PINNACLE WEST CAP 39,428 51,350 11,921
CORP COM

10-05-09 08-16-12 500 AMERICAN WTR WKS 9,817 18,841 9,024 |
INC COM

06-14-11  08-27-12 5,280 SCANA CORP NEW COM 207,468 252,394 44926 Il

08-05-09 09-12-12 600 BECTON DICKINSON 39,363 46,614 7,251 B

04-29-10  09-12-12 200 BECTON DICKINSON 15,458 15,538 80

01-27-06 09-19-12 400 CBSCORPNEWCLB 10,715 14,743 4,028

04-30-08  09-19-12 500 CBSCORPNEW CL B 11,723 18,429 6,706

08-12-08 09-19-12 800 CBS CORPNEW CLB 14,068 29,487 15,419

06-21-10 10-01-12 1 PENTAIR INC COM 26 36 10

09-09-05  10-0i-12 I PENTAIR INC COM 32 40 8

01-28-08 10-16-12 200 CITIGROUP INC COM 54,062 7,238 -46,823

03-16-10  10-16-12 830 CITIGROUP INC COM 33,698 30,039 -3.639

09-09-10  10-16-12 1,030 CITIGROUP INC COM 40,787 37,278 -3,509

10-25-10  10-16-12 410 CITIGROUP INC COM 17,425 14,839 -2,586

12-13-10  10-16-12 139 CITIGROUP INC COM 6,731 5,031 -1,700 J"

02-28-11 10-18-12 3.600 YAHOO INC COM 59,344 37,030 -2,314 A\

09-09-05 10-18-12 213 ADT CORPORATION COM 6,208 8,165 1957 B

09-16-05 10-18-12 37 ADT CORPORATION COM 1,120 1,418 2908

11-21-07  10-18-12 250 ADT CORPORATION COM 6,402 9,583 3,181

11-05-08 10-18-12 250 ADT CORPORATION COM 4,183 9.583 5,401

02-17-10  10-22-12 3,150 GENERAL ELECTRIC CO 51,039 68,779 17,740

07-27-10 10-22-12 2,550 GENERAL ELECTRIC CO 41,769 55,678 13,909

12-17-10  10-22-12 200 GENERAL ELECTRIC CO 3,547 4,367 819

06-21-10  10-23-12 950 TYCO INTERNATIONAL 18,191 25324 7133
LTD SHS

06-28-10 10-23-12 850 TYCO INTERNATIONAL 15,380 22,658 7,278
LTD SHS

07-27-10 10-23-12 900 TYCO INTERNATIONAL 16,413 23.991 7,578 _L
LT S

05-10-11  10-23-12 1,350 NEW YORK TIMES CL A 10,631 14,254 3622 A

08-29-11 10-24-12 300 MARSH & MCLENNAN 8,806 10,004 1,198 ‘B
COS

06-21-10 11-07-12 228 PENTAIR LTD 7,003 10.246 3,243

06-28-10 11-07-12 203 PENTAIRLTD 5,943 9,122 3,179 l

07-27-10  11-07-12 216 PENTAIR LTD 6,342 9,706 3,365

10-31-11 11-15-12 6,510 NORTHEAST UTILS COM 225,419 246,072 20,654 A

01-12-09  12-04-12 1,150 SPDR GOLD TRUST GOLD 93,223 188,931 95,708 B
SHS

08-23-04 12-04-12 700 COOPER INDS PLC NEW 19,693 27,405 7,712
IRELAND COM

08-23-04  12-04-12 700 COOPER INDS PLC NEW 0 28,151 28,151
[RELAND COM

06-21-10  12-05-12 608 PLAINS EXPL & PRODTN 14,672 27,093 12,420
COM

06-21-10  12-06-12 167 PLAINS EXPL & PRODTN 4,030 7,243 3,213
CcOoM -

08-29-11 12-06-12 425 PLAINS EXPL & PRODTN 12.378 18,432 6054 A

coM

3

Report run at 11 09 58 AM on Monday, September 23, 2013




o

Levin Capital Strategies LP
REALIZED GAINS AND LOSSES

combine
From 01-01-12 Through 12-31-12

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term

11-03-11  12-06-12 750 PLAINS EXPL & PRODTN 25,038 32,527 7489 A
COom

02-02-10  12-06-12 1,000 FEDERAL MOGUL CORP 16,850 7,250 -9,600 B

11-28-08  12-10-12 100 INGERSOLL-RAND CO 1,412 4,814 3,402

05-28-09  12-10-12 600 INGERSOLL-RAND CO 11,444 28,885 17,441

03-02-10  12-10-12 500 INGERSOLL-RAND CO 15,893 24,070 8,177

07-01-10  12-11-12 1,500 MONDELEZ INTL INCCL 27,377 38,942 11,565
A

08-04-98  12-11-12 1,000 RYMAN HOSPITALITY 30,0514 37,169 7,118
PROPERTIES

01-28-98  12-11-12 500 SOUTHWEST GAS CORP 9,025 21,132 12,107
COM

01-29-98  12-11-12 58 TREE COM INC 292 953 661

11-24-99  12-11-12 500 WATTS INDS INCCL A 7,257 20,376 13,119

08-28-00 12-12-12 500 RAYTHEON CO COM NEW 14,525 29,124 14,599

07-09-04  12-12-12 200 SKYLINE CORP COM 7.619 759 -6,860

07-12-04  12-12-12 100 SKYLINE CORP COM 3,779 380 -3,399

12-09-09  12-12-12 300 SKYLINE CORP COM 5.344 1,139 4,205 —

02-28-11  12-17-12 300 YAHOO INC COM 4,945 5,871 925 A

03-24-11  12-17-12 1,250 YAHOO INC COM 20,942 24,462 3,520 A

06-21-10  12-17-12 475 ADT CORPORATION COM 11,938 21.983 10,045 B

06-28-10  12-17-12 425 ADT CORPORATION COM 10,091 19,669 9,579 f

07-27-10  12-17-12 450 ADT CORPORATION COM 10,769 20,826 10,058 .

09-01-10  12-20-12 2,200 MERCK & CO INC 78,408 92,813 14,405 |

12-13-10  12-20-12 575 MERCK & CO INC 20,723 24,258 3,535 !

03-02-10  12-26-12 950 INGERSOLL-RAND CO 30,045 44,859 14815

10-21-02  12-26-12 125 LIBERTY GLOBAL INC 1.698 7,727 6,029
COM SER A

11-05-02  12-26-12 114 LIBERTY GLOBAL INC 1,80} 7.047 5245
COM SER A

11-26-02  12-26-12 10 LIBERTY GLOBAL INC 98 618 520
COM SER A

08-23-04 —12-26-12 50 LIBERTY GLOBAL-ING 640 3,091 2,450
COM SER A

11-08-04  12-26-12 100 LIBERTY GLOBAL INC 1,901 6.181 4,280
COM SER A

10-21-02  12-26-12 125 LIBERTY GLOBAL INC 1,616 7,233 5,617
COM SER C

11-05-02  12-26-12 114 LIBERTY GLOBAL INC 1.715 6397 4 882
COMSERC .

11-26-02  12-26-12 10 LIBERTY GLOBAL INC 94 579 485 ¢
COM SER C '

08-23-04  12-26-12 50 LIBERTY GLOBAL INC 610 2,893 2,284
COM SERC :

11-08-04  12-26-12 100 LIBERTY GLOBAL INC 1,810 5,786 3977
COMSERC {

12-10-03  12-26-12 1,000 STANDARD MTR PRODS 10,724 21,620 10,896
INC COM {

03-28-08  12-26-12 2,000 STANDARD MTR PRODS 13,348 43,239 29,891 1
INC COM

04-11-11  12-28-12 2,000 WILLIAMS COS INC DEL 51,038 63,443 12,405 A
COM

03-24-11  12-31-12 1,850 YAHOO INC COM 30,994 36,022 5,028 A
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Levin Capital Strategies LP
REALIZED GAINS AND LOSSES

combine
From 01-01-12 Through 12-31-12

Gain Or Loss
Open Close Cost
Date Date Quantity Security Basis Proceeds Short Term Long Term
07-29-11 12-31-12 1,000 YAHOO INC COM 13,574 19472 5,898
4,259,863 5,590,968 1,331,105
short
01-05-12 01-05-12 414,000 ROLLS-ROYCE HLDGS 643 643
10-26-11 01-31-12 1,500 HEALTHSPRING 81,185 82,500 1,315 A
05-23-11 02-01-12 1,200 STAPLES INC COM 20,309 17.341 -2,768
09-20-11  02-17-12 2,000 NETLOGIC MICROSYS 96,385 100,000 3,615 :
INC COM )
01-19-12  03-15-12 3,200 HOSPIRA INC COM 108,296 117,572 9,276 i
12-22-11 03-20-12 1,950 ORACLE CORP 49,801 58,079 8,278 !
12-28-11 03-20-12 400 SUNTRUST BKS INC COM 6,972 9,738 2,766 i
02-16-12 04-04-12 4900 ABB LTD SPONSORED 103,469 97,383 -6,087
ADR !
11-03-11 04-04-12 650 UNITED PARCEL SERVC 45,648 51,931 6,284
CLB
12-20-11 04-04-12 [,100 UNITED PARCEL SERVC 79,891 87,884 7,993
CLB '
12-22-11 05-08-12 1,450 ORACLE CORP 37,031 39,926 2,895 §
12-23-11  05-08-12 500 ORACLE CORP 12,950 13,768 818 l
10-20-11 05-09-12 2,550 MORGAN STANLEY COM 41,712 40,071 -1,641
08-29-11 05-14-12 1,600 MARSH & MCLENNAN 46,964 52,262 3,298 B
COS
01-17-12  05-31-12 2,350 TIME WARNER INC COM 88,932 81,249 -7,683 It
10-24-11 06-01-12 3,300 ALCOA 34,896 27,468 -7,428 !
10-27-11 06-01-12 4,150 ALCOA 45,696 34,543 -11,133
07-14-11  06-01-12 150 BIORAD LABSINCCL A 17,707 14,538 -3.169
02-07-12  06-26-12 1,300 ASTELLAS PHARMA 54,528 53,678 -850
07-29-11 07-03-12 0 DUKE ENERGY CORP 3 0 -5
07-05-12  07-03-12 636,000 ROLLS ROYCE PLC ORDS 987 987
20P 'B' SHARES
09-26-11 07-27-12 1,000 GOODRICH B F CO COM 121,390 127,500 6,110
08-13-12  09-24-12 6.499 BLACK HILLS CORP 206,760 232969 26149
08-13-12  09-23-12 3.141 BLACK HILLS CORP 99,928 113,576 13,648
12-28-11 10-10-12 500 SUNTRUST BKS INC COM 8.713 14,811 6,096 -
10-24-11 10-23-12 3,500 KKR & COL PDEL COM 43,791 50,948 5,157 8
UNITS
10-26-11 10-24-12 1,300 MARSH & MCLENNAN 39,945 43331 3,406 B
COS .
12.23-11 11-09-12 1,200 3M CO COM 98,100 106,322 8,222 3
12-22-11 12-04-12 1,300 FORD MTR CO DEL COM 14,235 14,631 396
PAR $0 01
12-04-12 12-04-12 0 EATON CORPORATION 18 18 0
PLC
1,608,890 1,685,826 76,936
TOTAL GAINS 117,720 1,543,135
TOTAL LOSSES -40,784 -212,030
5,868,753 7.276,794 76,936 1,331,105
TOTAL REALIZED GAIN/LOSS 1,408,041
PROCEEDS COST GAIN(LOSS)
SHORT TERM - CODE A 1,539,265 1,476,190 63,075
SHORT TERM - CODE B 146,561 132,700 13,861
LONG TERM - CODE A 979,511 852,207 127,304
LONG TERM - CODE B 4,611,457 3,407,656 1,203,801
TOTAL 7,276,794 5,868,753 1,408,041




THE DEBORAH LOEB BRICE FOUNDATION

CHARITABLE ORGANIZATION

EIN: 23-7065499
DECEMBER 31, 2012

IRC SEC. 509(a)
PUBLIC CHARITY

AMERICAN ASSOCIATES OF THE ROYAL ACADEMY TRUST YES
AMERICAN ASSOCIATES OF THE ROYAL NATIONAL THEATRE YES
AMERICAN FOUNDATION FOR COURTAULD INSTITUTE YES
AMERICAN FRIENDS OF COVENT GARDEN YES
AMERICAN FRIENDS OF DULWICH PICTURE GALLERY YES
AMERICAN FRIENDS OF THE ALMEIDA YES
AMERICAN FRIENDS OF THE ART FUND YES
AMERICAN FRIENDS OF THE DONMAR YES
AMERICAN FRIENDS OF THE ROYAL BALLET SCHOOL YES
AMERICAN FRIENDS OF THE V & A YES
AMERICAN FRIENDS OF UHN YES
AMERICAN PATRONS OF TATE YES
CAF AMERICA YES
CAF AMERICA YES
HUMANIST CHAPLAINCY AT HARVARD YES
IPCNY YES
LINCOLN CENTER FOR THE PERFORMING ARTS, INC YES
NYU INSTITUTE OF FINE ARTS YES
SADLER'S WELLS ASSOCIATION YES
SIR JOHN SOANE'S MUSEUM FOUNDATION YES
TEAMWORK FOUNDATION, INC YES
THE FRICK COLLECTION YES
THE INTERNATION FRIENDS OF THE LONDON LIBRARY YES
THE LYFORD CAY FOUNDATION, INC YES
THE MADEIRA SCHOOL YES
THE ROYAL OAK FOUNDATION YES
UPPER SARANAC LAKE FOUNDATION YES
VILLA I TATTI HARVARD UNIVERSITY YES
WINSTON CHURCHILL FOUNDATION YES
WORLD MONUMENTS FUND YES

TOTAL

PURPOSE

UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE
UNRESTRICTED/CHARITABLE

AMOUNT

18,995
79,247
367,643
4,020
2,500
1,582
2,016
4,621
38,512
2,379
5,000
7,950
158,545
76,790
30,000
15,000
1,000
30,000
38,642
54,703
5,000
1,000
13,971
30,000
50,000
2,500
30,000
15,000
20,000
5,000

1,111,616



Form 1886\8 Application for Extension of Time To File an

(Rev *January 2013) Exempt Organization Return OMEB No 1545-1709
Department of the Treasury

Intemal Revenue Service P File a separate application for each return.

¢ If you are filing for an Automatic 3-Month Extension, complete only Partland check thsbox , . ., .. . .. .. ... .. > | X

e {f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part li (on page 2 of this form)
Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

Electronic filing (e-file}). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certan Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs.gov/efile and click on e-file for Charities & Nonprofits

Automatic 3-Month Extension of Time. Only submit original (no copies needed).
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Part L Only | e e e e e e e e e e e
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Forrn 7004 lo request an extension of time
to file income tax returmns , , T . Enter filer's identifying number, see instructions
Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Type or THE DEBORAH LOEB BRICE FOUNDATION
print C/0 LEVIN CAPITAL STRATEGIES, LP 23-7065499
gﬂz Zya::efor Number, street, and room or suite no If a P O box, see instructions Social security number (SSN)
filing your C/0 LEVIN CAPITAL STRATEGIES, LP
retum See City, town or post office, state, and ZIP code For a foreign address, see instructions
instructions
NEW YORK, NY 10022
Enter the Return code for the return that this application is for (file a separate application foreachretum) . . . . . . ... ... Ele_]
Application Return ] Application Return
Is For Code Is For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

® The books are in the care of » ALEXA MODEL

Telephone No » 212 259-0864 FAX No » 212 259-0859

e |f the organization does not have an office or place of business in the United States, check thisbox _ . . . . . . . . . . .. .. > D

e [f this i1s for a Group Retumn, enter the orgamzation's four digit Group Exemption Number(GEN) If this 1s

for the whole group, check thisbox | | . | | . » L—_] If it 1s for part of the group, check this'box . _ . . . _ . | 4 ‘_J and attach

a hist with the names and EINs of all members the extension is for

1 I request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time

until 08/15 , 20 13 |, to file the exempt organization return for the organization named above The extension is
for the organization's return for
| calendaryear2012  or
> - tax year beginning , 20 , and ending , 20

2 If the tax year entered in line 1 1s for less than 12 months, check reason D Intial return D Final return
Change in accounting pertod

3a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3al$ 0
. b if this application s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3bj$ 0
¢ Balance due. Subtract line 3b from line 3a include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3ci$ 0
Caution. If you are going to make an electronic fund withdrawal with thus Form 8868, see Form 8453-EQ and Farm 8879-EO for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)

JSA
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rom 8868

(Rev ,January 5013)

Application for Extension of Time To File an

Exempt Organization Return OMB No 1545-1709

Department of the Treasury
Intemal Revenue Service
e If you are fiing for an Automatic 3-Month Extension, complete only Partland checkthisbox . . . . . . . . ... ..... »| X

¢ |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)
Do not complete Part ll unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

P> File a separate application for each return.

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for
a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of time You can electronically file Form
8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits
[N Automatic 3-Month Extension of Time. Only submit orginal (no copies needed).

A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete

Part | only
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

to file income tax retums Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Type or THE DEBORAH LOEB BRICE FOUNDATION
print C/0 LEVIN CAPITAL STRATEGIES, LP 23-7065499
z:: t:!ya::?or Number, street, and room or suite no If a P O box, see instructions. Social security number (SSN)
filing your C/0 LEVIN CAPITAL STRATEGIES, LP
f::iﬂcf::s City, town or post office, state, and ZIP code For a foreign address, see mstruch\ons

NEW YORK, NY 10022
Enter the Return code for the return that this application i1s for (file a separate apphcatlc;h foreachretum) . . . . . . ... ... l Ol 4 l
Application Return | Application -~ - - Return
Is For ' Code’ |is For e Code
Form 990 or Form 990-EZ 01 'Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are in the care of » ALEXA MODEL

Telephone No » 212 259-0864 FAXNo. » 212 259-0859
¢ If the organization does not have an office or place of business in the United States, check this box
e [f this 1s for a Group Retumn, enter the organization's four digit Group Exemption Number (GEN) If this1s
for the whole group, check thisbox | _ | . . » If it1s for part of the group, check thisbox _ _ | . . . . » L_rand attach
a Iist with the names and EINs of all members the extension is for

1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until 08/15 20 13 | to file the exempt orgamization return for the organization named above The extension Is
for the organization's return for
> calendar year2012  or
> - tax year beginning , 20

, and ending , 20

2 [f the tax year entered in line 1 1s for less than 12 months, check reason I:] Imtial'return D Final return

Change n accounting period . N i
3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 3a|$ 70,456.
b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3bj% 37,456.
¢ Balance due. Subtract line 3b from line 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3ci$ 33,000.

Caution If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EQ for payment instructions
Form 8868 (Rev 1-2013)

For Privacy Act and Paperwork Reduction Act Notice, see Instructions.

JSA
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