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rom 990-PF

MENQEY RETUAN

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

OMB No 1545-0052

2012

Treated as a Private Foundation
ﬁ?&i’é."“:@éé’n’u";"slﬁf’;“"’ Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements. pen To public Inspechion
For calendar year 2012 or tax year beginning , and ending
Name of foundation A Employer identification number
JAMES GRAHAM BROWN FQUNDATION, INC. 61-0724060
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number
4350 BROWNSBORO ROAD 200 502-896-2440

City or town, state, and ZIP code
LOUISVILLE, KY 40207

G Check all that apply:

E] Initial return

Final return

D Address change

|:] Initial return of a former public charity

@ Amended return
D Name change

H Check type of organization;

E] Section 501(c)(3) exempt private foundation

D Section 4947(a)(1) nonexempt charitable trust [:| Other taxable private foundation

) Fair market value of all assets at end of year

(from Part ll, col (c), ine 16)

J Accounting method:

|:| Other (specify)

[::] Cash

EI Accrual

Ci exemption application is pending, check here »l:]

D 1. Foreign organizations, check here >|:|
2. Foreign organizations meeting the 85% test,
ched? he(egand attach wmpugtatlon > I:l

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

F i the foundation is in a 60-month termination
under section 507(b)(1)(B), check here P>

»$ 336,587,494 .|(Parti, column (d) must be on cash basis.)
Part | | Analysis of Revenue and Expenses (d) Disbursements
I e
1 Contributions, gifts, grants, etc., received N/A
2 Check}lz' fl the foundation 1s not required to attach Sch B
3 [Interest on savings and temporary 7,174. 7,174. STATEMENT 1
4 Dwvidends and interest from securities 1,103,673.] 1,778,473. STATEMENT 2
[y 5a Gross rents
g b Net rental income or (loss)
[~ ) ™ 6a Net gain or (loss) from sale of assets not on line 10 2 7 9 8 5 ' 6 9 0 .
= Gross sales price for all
[~ 5 assets on line 8a
[a T 3 7 Capital gain net Income (from Part IV, line 2) 4 7 8 9 4 7 6 0 5 .
Luu) | 8 Netshort-term capital gain
) 9 Ic?come modifications
D [10s Spsissessrume
% b Less Costof goods sold
< ¢ Gross profit or (loss)
& 11 Other Income 90,613. <134,180.> STATEMENT 3
Do |12 Total. Add nes 1 througn 11 4,187,150.] 6,546,072.
o4 (_")' 13  Compensation of officers, directors, trustees, etc 5 8 9 7 7 6 9 . 1 5 0 1 5 5 8 . 3 5 4 7 1 4 3 .
g; 14 Other employee salaries and wages 141,342. 14,791. 94,186.
O™ |15 Pension plans, employee benefits 101,168. 15,402. 66,483.
S 8| 16a Legal fees STMT 4 11,183. 11,183. 0.
g(‘_‘)‘é b Accounting fees STMT 5 32,500. 16,575. 15,925.
5| ¢ Other professional fees STMT 6 965,812, 917,417. 48,395.
&3 2(17 Interest
:§ 18 Taxes STMT 7 848,175, 60,616. 0.
ro"2(19 Depreciation and depletion 10,969. 10,969.
BE 20 Occupancy 76,583. 57,437. 19,146.
;g 21 Travel, conferences, and meetings 29,124. 8,593. 20,531.
£(22 Pnnting and publications
2|23 Other expenses STMT 8 1,614,996.] 1,888,376. 148,909.
‘é 24 Total operating and administrative
g expenses. Add lines 13 through 23 4,421,621.] 3,151,917. 767,718.
©l25 Contributions, gifts, grants paid 11,933,442. 18,725,108.
26 Total expenses and disbursements.
Add lines 24 and 25 16,355,063.] 3,151,917. 19,492,826,
27 Subtract ine 26 from line 12:
@ Excess of revenue over expenses and disbursements <12 s 167 P 913.p
b Netinvestment incame (f negative, enter -0-) 3,394,155,
¢ Adjusted net income (f negative, enter -0-) N/A
2%t LHA For Paperwork Reduction Act Notice, see instructions. Form 990-PF (2012)
1
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Form 990-PF (2012)

JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060

Page 2

Attached schedules and amounts in the descripion
Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c¢) Far Market Value

Assets

1

2
3

8
9

12
13
14
15

16

Cash - non-interest-bearing

Savings and temporary cash investments
Accounts receivable P

1,015,072,

3,895,485,

1,955,705.

1,955,705,

28,517,700.

34,200,055.

34,200,055,

Less; allowance for doubtful accounts »

118,841.

1,015,072,

1,015,072,

Pledges recevable P

Less: allowance for doubtful accounts B>

Grants receivable

Recewvables due from officers, directors, trustees, and other
disqualified persons

Othes notes and loans recewable |

Less: allowance for doubtful accounts P>

Inventories for sale or use
Prepaid expenses and deferred charges

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

11 Investments - land, butldings, and equipment. basis

STMT 9

62,077.

38,342.

38,342,

21,933,264.

10,575,955.

10,575,955.

>
>

Less accumulated depreciation

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

STMT 10
382,467.

269,721,965.

286,299,613.

286,299,613.

> 356,800.

Less accumulated depreciation

36,636.

25,667.

25,667.

Other assets (describe P> STATEMENT 11)

2,477,085.

2,477,085.

2,477,085,

Total assets (to be completed by all filers)

326,763,053.

336,587,494.

336,587,494.

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualified persons
Mortgages and other notes payable

Other liabilities (describe p» STATEMENT 12)

430,835.

988,269.

8,791,666.

2,000,000,

2,000.

598,000.

Total liabilities (add lines 17 through 22)

9,224,501.

3,586,269,

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

» [X]

Foundations that follow SFAS 117, check here

and complete lines 24 through 26 and lines 30 and 31.
Unrestricted

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

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

> [ ]

Total liabilities and net assets/fund balances

317,538,552,

333,001,225.

317,538,552.

333,001,225.

326,763,053,

336,587,494.

Part Il | Analysis of Changes in Net Assets or Fund Balances

1

D O W N

Total net assets or fund balances at beginning of year - Part Il, column (a), line 30
{must agree with end-of-year figure reported on prior year’s return)
Enter amount from Part |, ine 27a

Other increases not included in line 2 (itemize) » UNREALIZED GAIN ON SECURITIES

317,538,552,

<12,167,913.>

27,630,586,

Add lines 1,2,and 3

Decreases not included in line 2 (itemize) P

333,001,225,

0.

Total net assets or fund balances at end of year {line 4 minus ine 5) - Part |1, column (b), Iine 30

o o | oD [N e

333,001,225,

223511
12-05-12
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060  Page3

{ 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-_lopvlvjscchqmred (? Date acquired {d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Daratat mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENTS
¢
d
e
(f) Depreciation allowed (g) Cost or ather basis (h) Gain or (loss)
(e} Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e 4,894,605,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gams (Col. (h) gain minus
. I. (k), but not less than -0-) or
) (j) Adjusted basis k) Excess of col. (1) co
(i) F.M.V. as of 12/31/69 as of 12/31/69 (o)ver col. (), if any Losses (from col. (h))
a
b
c
d
e 4,894,605,
If gain, also enter in Part |, ine 7
2 Capital gain net income or (net capital loss) It (loss), enter -0- in Part |, line 7 2 4,894,605.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part ], line 8, column (c).
If (loss), enter -0- 1n Part I, ling 8 3 N/A
[Part V | Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? l___J Yes IX] No
If "Yes,” the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
(a) b (©) (d)
B Distribution ratio
Calendar yeaars(eopEtez;l)?ge);?at;ggmnmg i Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. (c))
2011 15,170,363, 344,862,438. .043990
2010 14,242,018, 333,661,632, .042684
2009 19,988,913. 322,497,596. .061982
2008 19,917,014, 420,643,257, .047349
2007 20,906,128. 468,265,132, .044646
2 Total of ine 1, column (d) 2 .240651
3 Average distribution ratio for the 5-year base period - divide the total on ling 2 by 5, or by the number of years
the foundation has been in existence If less than 5 years 3 .048130

4 Enter the net value of noncharitable-use assets for 2012 from Part X, line 5

5 Multiply ine 4 by line 3
6 Enter 1% of net investment income (1% of Part I, line 27b)
7 Addlinesb5and 6

8 Enter qualifying distributions from Part XII, line 4

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

See the Part V! instructions.

4 332,200,948.

5 15,988,832,
6 33,942.
7 16,022,774.
8 19,492,826.

223521 12-05-12

3

Form 990-PF (2012)
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Form 990-PF (2012 JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 4
Part VI | Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> |:| and enter "N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4340(e) requirements in Part V, check here  p» [X1 and enter 1% 1 33,942.
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 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 3 33,942,
4 Subtitle A (1Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Taxbased on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 33,942.
6 Credits/Payments;
a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a 50,342.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of ime to file (Form 8868) 6¢ 20,000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 70,342.
8 Enter any penalty for underpayment of estimated tax. Check here IX] If Form 2220 1s attached 8 53.
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. If line 7 1s more than the total of ines 5 and 8, enter the amount overpaid > | 10 36,347,
11_Enter the amount of ling 10 to be: Credited to 2013 estimated tax P> 36,347 .|Refunded > | 11 0.
[ Part VII-A | Statements Regarding Activities
1a During 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 is "Yes" to 1a or 1b, attach a detailed description of the activities and copies 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 political expenditures (section 4955) imposed during the year:
(1) On the foundation. P~ $ 0. (2) Onfoundation managers.p»> $ 0.
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a detailed descnption of the activities.
3 Has the foundatron made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a | X
b If"Yes," has It filed a tax return on Form 990-T for this year? 4 | X
5 Was there a iquidation, 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 confhict with the state law
remain In the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If "Yes," complete Part li, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it 1s registered (see nstructions) »
KY
b If the answer Is "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 gb | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(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 9 X
10 Did any persons become substantial contributors during the tax year? it "ves," attach a schedule listing their names and addresses 10 X
Form 990-PF (2012)
223531
12-05-12
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 5

{ Part VII-A | Statements Regarding Activities (continued)

Eh|

12

13

14

15

16

At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 11 X
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) 12 X
Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address > JGBF . ORG

The books are incare of p MASON B. RUMMEL, PRESIDENT Telephone no.p»{502) 896-2440
Locatedat p» 4350 BROWNSBORO ROAD, SUITE 200, LOUISVILLE, KY Z2IP+4 p40207

Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 - Check here > [:]
and enter the amount of tax-exempt interest received or accrued during the year > | 15 l N/A

At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See 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 VII-B | Statements Regarding Activities for Which Form 4720 May Be Required

1

2

3

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes IE] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? [:I Yes [__i] No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? I:! Yes ,_YJ No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? IX] 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)? l—___] Yes IXI No
(6) Agres to pay money or property to a government official? (Exception. Check *No*
If the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) |:| Yes D—ﬂ 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 instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here | 4 D
¢ Did the foundation engage in a prior year in any of the acts described in 13, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2012? 1c X
Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined In section 4942())(3) or 4942())(5)):
a Atthe end of tax year 2012, did the foundation have any undistributed income (lines 6d and 6e, Part X1} for tax year(s) beginning
before 20127 [:] Yes m No
I "Yes," list the years p> . , ,
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer *No" and attach

statement - see nstructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.

> , , )
a Dud the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time

during the year? |:| Yes lK] 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 Commissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine If the foundation had excess business holdings in 2012.) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20127 4b X
Form 990-PF (2012)
223541
12-05-12
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' Formgg0-PF(2012) _ JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060  Pagee
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continueq)
5a Duning the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? l:] Yes [X] No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? [:] Yes m No
(3) Provide a grant to an individual for travel, study, or other simdar purposes? ':l 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)? [ ves (X1 Mo
(5) Provide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? |:] Yes [X] No
b If any answer is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
sechon 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 > |:]
¢ Ifthe answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/A [:] 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
a personal benefit contract? E]Wsﬁam
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 L—X] No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
d) Contributions to
(a) Name and address h(()?J)rsT glgr 3221?‘&3?3& (C)((I;form?;g?:flon °(f“°gcz§°d°§2,°,2‘d"'a"s aéﬁ%ﬁﬁ ther
to position enter -0-) compensation allowances
SEE ATTACHED SCHEDULE
0.00 563,886./ 25,883. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 (b)hTOIHEé %r:!? \?v\éeerkage (c) Compensation 9("%?20;%2;552%:1’?;35 aéﬁ%ﬁﬁ ,e(?t?]%r
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 > I 0

223551
12-05-12
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page 7

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl | paid Employees, and Contractors continued)

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

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE
Total number of others receving over $50,000 for professionat services » 0
[Part IX-A| Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year. Include relevant statistical information such as the Expen
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. penses
1 NONE
0 L
2
3
4
| Part IX-B | Summary of Program-Related Investments
Describe the two largest program-related investments made by the foundation during the tax year on lines 1 and 2. Amount
1 NONE
0.
2
All other program-related investments. See instructions.
3
Total. Add Ines 1 through 3 » 0.
Form 990-PF (2012)
223581
12-05-12
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060  Pagesd
Minimum Investment Return (ai domestic foundations must complete this part. Foreign foundations, see instructions.)

1 Fair market value of assets not used (or held for use) directly In carrying out chantable, etc., purposes:
a Average monthly fair market value of securities 1a 330,563,552.
b Average of monthly cash balances 1b 3,140,128.
¢ Fair market value of all other assets 1c 3,556,166,
d Total (add lines 1a, b, and c) 1d 337,259,846.
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detarled expanation) I 1e l 0.
2 Acquisttion indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from fine 1d 3 337,259,846.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 {for greater amount, see Instructions) 4 5,058,898,
5 Netvalue of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4 5 332,200,948.
6 Minimum investment return. Enter 5% of line 5 6 16,610,047.
Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private cperating foundations and certain
foreign organizations check here p» |:] and do not complete this part.)
1 Minimum investment return from Part X, line 6 1 16,610,047,
2a Tax on investment income for 2012 from Part VI, line 5 2a 33,942.
b Income tax for 2012. (This does not include the tax from Part V1.) 2b 205,803,
¢ Add lines 2a and 2b 2 239,745,
3 Distributable amount before adjustments. Subtract ine 2¢ from line 1 3 16,370,302,
4  Recovenies of amounts treated as qualifying distributions 4 0.
5 Add hnes 3and 4 5 16,370,302,
6 Deduction from distributable amount (see instructions) 6 0.
7 _ Distributable amount as adusted. Subtract line 6 from line 5. Enter here and on Part X!l ling 1 7 16,370,302,
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 12 19,492,826.
b Program-related investments - total from Part IX-B 1b 0.
Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
3 Amounts set aside for specific charitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XI1I, line 4 4 19,492,826,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
Income. Enter 1% of Part |, line 27b 5 33,942.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 19,458,884.

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

Form 990-PF (2012)

223571
12-05-12
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Form 990-PF (2012)

JAMES GRAHAM BROWN FOUNDATION,

INC.

61-0724060

Page 9

Part Xlll | Undistributed Income (see instructions)

(a)

Corpus

(b)

Years prior to 2011

(c)
2011

(d)

2012

1 Distributable amount for 2012 from Part XI,
line 7

16,370,302.

2 Undistributed income, If any, as of the end of 2012
a Enter amount for 2011 only

17,132,465.

b Total for prior years:

2010, .

282,593.

3 Excess distributions carryover, If any, to 2012:
a From 2007

b From 2008

¢ From 2008

d From 2010

e From 2011

f Total of lines 3a through e

4 Qualifysng distributions for 2012 from
PartX!l,ine4:»>$_19,492,826.
a Applied to 2011, but not more than line 2a

17,132,465.

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

282,593.

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

d Applied to 2012 distributable amount

2,077,768.

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2012

0.

(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:

2 Corpus Add lines 3f, 4¢, and 4e Subtract line 5

b Prior years' undistributed income. Subtract
line 4b from kne 2b

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

282,593.

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

OI

e Undistributed income for 2011. Subtract ine
4a from line 2a. Taxable amount - see instr.

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

14,292,534.

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

8 Excess distributions carryover from 2007
not applied on line 5 or line 7

9 Excess distributions carryover to 2013.
Subtract hnes 7 and 8 from line 6a

10 Analysis of line 9:
a Excess from 2008
b Excess from 2009
¢ Excess from 2010
d Excess from 2011

e Excess from 2012

* SEE STATEMENT 13

223581
12-05-12

08050601 757979 541202
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060  Paget0

[Part XIV [ Private Operating Foundations (ses instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling is effective for 2012, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described n section ':I 4942())(3) or ,:] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2012 {b) 201 (¢) 2010 (d) 2009 {e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

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

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

e Qualifying distrbutions 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” alternative test - enter
2/3 of minimum investment return
Ishown in Part X, line 6 for each year
1sted

¢ "Support alternative test - enter:
(1) Total support other than gross

investment income (Interest,
dividends, rents, payments on

securtties loans (section
512(a)(5)), or royalties)

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

(3) Largest amount of support from
an exempt organization

Ji) Gross Investment income
Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000). (See section 507(d)(2).)
NONE
b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or
other entity) of which the foundation has a 10% or greater interest.
NONE
2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

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

a The name, address, and telephone number ar e-mail of the person to whom applications should be addressed:
MASON RUMMEL, PRESIDENT, JAMES GRAHAM BROWN FOUNDATION, 502-896-2440
4350 BROWNSBORO RD, LOUISVILLE, KY 40207
b The form in which applications should be submitted and information and materials they should include:
SEE ATTACHED APPLICATION FORM
¢ Any subnussion deadlines:
SEE ATTACHED
d Any restrictions or Imitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
SEE ATTACHED

223601 12-05-12 Form 990-PF (2012)
10
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC.

61-07

24060  Paget1

[Part XV| Supplementary Information (continued)

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

Reciprent

If recipient 1s an individual,

show any relationship to Foundatlt;n Purpose %f grant or Amount
any foundation manager status 0 contribution
Name and address (home or business) o Substantial contributor recipient
a Paid during the year
SEE ATTACHED SCHEDULE
18,725,108,
Total > 3a 18 725,108
b Approved for future payment
NONE
Total » 3b 0
Form 990-PF (2012)
223611
12-05-12

08050601 757979 541202
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION,

INC.

61-0724060  Page12

Part XVI-A| Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business incomea Excluded by section 512, 513, or 514 (e)
O (b) E;((]%:- (d) Related or exempt
1 Program service revenue: code Amount code Amaunt function income
)
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 7,174.
4 Dvidends and interest from securities 14 1,103,673,
5 Netrental 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 15 90,613,
8 Gain or (loss) from sales of assets other
than inventory 18 2,985,690,
9 Netincome or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) 0. 4,187,150, 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 4,187,150,
(See worksheet in ling 13 instructions to verify calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. Explamn below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
N/A
FE N Form 990-PF (2012)
12
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Form 990-PF (2012) JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 Page13

Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Dud the organization directly or indirectly engage 1n any of the following with any other organization described in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of;
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
(2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharning of facilities, equipment, mailing lists, other assets, or paid employees

Yes| No

1a(1)

1a(2)

1b(1)

1b(2)

1b(3)

1b(4})

1b(5}

1b{(6)

Ll bl bl e I el

1c

d If the answer to any of the above is "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. 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)Lmneno (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

2a s 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 527?
b i "Yes," complete the following schedule.

D Yes @ No

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

N/A

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

Sign and belief, it s true, comrect, and complete Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge
Here 70/ [ D Hhoudet

May the IRS discuss this
return with the preparer
shown below (see instr )?

Yes No
Signature of officer or trustee Date Title”
Print/Type preparer's name Preparer's signature Date Check [:] if | PTIN
= self- employed
Paid CHRISTINE N KOENIG |OiSues “(\\me NASANS P01022180
Erep(a)relr Frm'sname » DEMING MALONE LIVESAY & OSTRON PSC Frm'sEIN > 61-1064249
se Unly
Firm's address p 9300 SHELBYVILLE RD STE 1100
LOUISVILLE, KY 40222-5187 Phoneno.  (502)426-9660

223622
12-05-12

13
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Form

Department of the Treasury
Internal Revenue Service

4626 Alternative Minimum Tax - Corporations
P> Attach to the corporation's tax return.

P> Information about Form 4626 and its separate instructions is at www.irs.gov/form4626.

OMB No 1545-0175

2012

Name Employer identification number
JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060
Note: See the instructions to find out If the corporation 1s a small corporation exempt
from the alternative minimum tax (AMT) under section 55(e).

1 Taxable income or (loss) befare net operating loss deduction 1 605,302.

2  Adjustments and preferences:

a Depreciation of post-1986 property 2a
b Amortization of certified pollution control facilities 2b
¢ Amortization of mining exploration and development costs 2c
d Amortization of circulation expenditures (personal holding companies only) 2d
e Adjusted gam or loss 2¢
t Long-term contracts 2f
g Merchant marine capital construction funds 29
h Section 833(b) deduction (Blue Cross, Blue Shield, and similar type organizations only) 2h
i Taxshelter farm activittes {personal service corporations only) 2i
j Passive activities (closely held corporations and personal service corporations only) 2j
k Loss hmitations 2k
| Depletion 2
m Tax-exempt interest income from specified private activity bonds 2m
n Intangible drilling costs 2n
o Other adustments and preferences STATEMENT 16 20 <36,823.>
3 Pre-adjustment alternative mimimum taxable income (AMT1). Combine lings 1 through 20 3 568,479.
4  Adjusted current earnings (ACE) adjustment:
a ACE from ling 10 of the ACE worksheet in the mstructions 4a 568,479.
b Subtract line 3 from line 4. 1f line 3 exceeds line 4a, enter the difference as a
negative amount (see instructions) 4b 0.
¢ Muitiply ine 4b by 75% (.75). Enter the result as a positive amount 4c
d Enter the excess, If any, of the corporation's total increases in AMTI from prior
year ACE adjustments over its total reductions in AMTI from prior year ACE
adjustments (see Instructions). Note: You must enter an amount on line 4d
(even if ine 4b 1s positive) 4d
e ACE adjustment.
® |f line 4b 1s zero or more, enter the amount from line 4¢
@ [fline 4b 15 less than zero, enter the smaller of line 4c or line 4d as a negative amount 4e 0.

5  Combine lines 3 and 4e. If zero or less, stop here; the corporation does not owe any AMT 5 568,479.

6  Alternative tax net operating loss deduction (see instructions) 6

7 Alternative minimum taxable income. Subtract line 6 from line 5. If the corporation held a residual
interest in a REMIC, see instructions 7 568,479.

8  Exemption phase-out (if ine 7 1s $310,000 or more, skip lines 8a and 8b and enter -0- on line 8¢):

a Subtract $150,000 from line 7 (if completing this line for a member of a controlled
group, see instructions). If zero or less, enter -0- 8a
b Multiply ine 8a by 25% (.25) 8b
¢ Exemption. Subtract e 8b from $40,000 (if completing this line for a member of a controlled
group, see instructions). If zero or less, enter -0- 8c 0.

9  Subtract line 8¢ from line 7. If zero or less, enter -0- 9 568,479.

10 Multiply line 9 by 20% (.20) 10 113,696.

11 Alternative mimimum tax foreign tax credit (AMTFTC) (see instructions) i1

12 Tentatve mimimum tax. Subtract line 11 from line 10 12 113,696.

13 Regular tax liability before applying all credits except the foreign tax credit 13 205,803.

14 Alternative minimum tax. Subtract hne 13 from line 12. If zero or less, enter -0-. Enter here and on
Form 1120, Schedule J, ine 3, or the appropriate line of the corporation's income tax return 14 0.

JWA For Paperwork Reduction Act Notice, see separate instructions. Form 4626 (2012)

217001

12-04-12
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b
¢

' JAME':S GRAHAM BROWN FOUNDATION, TINC. 61-0724060
Adjusted Current Earnings (ACE) Worksheet
P> See ACE Worksheet Instructions.

1 Pre-adjustment AMTI. Enter the amount from line 3 of Form 4626 1 568,479.
2  ACE depreciation adjustment:
a AMT depreciation 2a
b ACE depreciation;
(1) Post-1993 property 2b(1)
(2) Post-1989, pre-1994 property 2b(2)
(3) Pre-1990 MACRS property 2b(3)
(4) Pre-1990 original ACRS property 2b(4)
(5) Property described in sections
168(f)(1) through (4) 2b(5)
(6) Other property 2b(6)
(7) Total ACE depreciation. Add lines 2b(1) through 2b(6) 2b(7)
¢ ACE depreciation adjustment. Subtract line 2b(7) from line 2a 2¢
3 Inclusion in ACE of items included in earnings and profits (E&P):
a Tax-exempt interest income 3a
b Death benefits from life insurance contracts 3b
¢ All other distributions from life insurance contracts (including surrenders) 3c
d Inside bulldup of undistributed income n hfe insurance contracts 3d
e Other items (see Regulations sections 1.56(g)-1(c)(6)(m) through (ix)
for a partial list) 3e
f Totalncrease to AGE from inclusion in ACE of items included in E&P. Add lines 3a through 3e 3f
4 Disallowance of items not deductible from E&P:
a Certain dividends received 4a
b Dividends paid on certain preferred stock of public utilities that are deductible
under section 247 4b
¢ Dividends paid to an ESOP that are deductible under section 404(k) 4c
d Nonpatronage dividends that are paid and deductible under section
1382(c) 4d
e Other items (see Regulations sections 1.56(g)-1(d)(3)(1) and (u) for a
partial list) 4e
f Total increase to ACE because of disallowance of items not deductible from E&P. Add lines 4a through 4e 4f
5  Other adjustments based on rules for figuring E&P:
a Intangible drilling costs 5a
b Circulation expenditures 5b
¢ Organizational expenditures 5c
d LIFO inventory adjustments 5d
e Installment sales 5e
f Total other E&P adjustments. Combine lines 5a through 5e 5t
6 Disallowance of loss on exchange of debt pools 6
7 Acquisition expenses of life insurance companies for qualified foreign contracts 7
8 Depletion 8
9 Basis adjustments in determining gain or loss from sale or exchange of pre-1994 property 9
10  Adjusted current earnings. Combine lines 1, 2¢, 3f, 4f, and 5f through 9. Enter the result here and on line 4a of
Form 4626 10 568,479,
217021
05-01-12
30
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1

' JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060

FORM 990-T DESCRIPTION OF ORGANIZATION'S PRIMARY UNRELATED STATEMENT 14
BUSINESS ACTIVITY

K-1'S RECEIVED FROM INVESTMENTS REFLECTED UBTI.

TO FORM 990-T, PAGE 1

FORM 990-T INCOME (LOSS) FROM PARTNERSHIPS STATEMENT 15
DESCRIPTION AMOUNT
MORGAN CREEK PARTNERS III, LP K-1 465,174,
MORGAN CREEK PARTNERS II, LP K-1 <27,622.>
CHRYSALIS VENTURES III, LP K-1 <1,032.>
MORGAN CREEK PARTNERS IV, LP K-1 169,782,
TOTAL TO FORM 990-T, PAGE 1, LINE 5 606,302,
FORM 4626 OTHER AMT ADJUSTMENTS STATEMENT 16
DESCRIPTION AMOUNT
OTHER AMT ITEMS <36,823.>
TOTAL TO FORM 4626, LINE 20 <36,823.>
31 STATEMENT(S) 14, 15, 16

08050601 757979 541202 2012.06010 JAMES GRAHAM BROWN FOUNDATI 541202_2



d1 ‘1l SJaulled %23J) Ue3ION WOJj PaAIIAI T - ) papuawy
d1 1l s13ulied 39913 UBSION WO POAIDIDI T - ) PapudWY

uIniaa 1066 ZTOZ 404 pa1wqns JuswAed €T/€T/1T
d1 ‘1l Slaunied 323J) UeSIo WOy paAISIad T - ) papuawy
d1 ‘Il s1auned 32310 uediow WoJ) panadal T - ) papuswy
d1 ‘Il S1auneq 231D uedIo|W WOJ) PAAIRIAI T - ) papuswy

d1 ll s1aulled %9210 URSIOWN WOJ) PaAIdal T - ¥ papuawy
d1 |1 sdauned ¥33J) UeSIOW WO PaAIRIRI T - ) papuawy
d1 1l S1auled %9943 UBSIOW WOL) PaAIddal T - Y papuswy
d1Il siaunled ¥aaJd uedIo WOy paAIada T - ) papuawy
d1 ‘1 sdaulied 39347 UBSIOW WOL) PBAIRIAI T - ) papuawy
d1‘}l sJaulled 49317 URSIOW WOIy PIAIDIDL T - ) PapuSY
uoseay

TLT'8LT TLT'8LT
(zev'L0E)

000°0T€ 000°S8€
(vo9'sLT) £08'S0Z
(e8v'915) 20€'S09
(e8¥'91S) Z0€'909
(gz1's) LYE'9E

8z €S

560°S Tv6'Ee
£9v°60S SST'P6E'E
£9¥'60S TL09YS'9
£9¥'60S S09'v68‘Y
ERTEYEITIG| papusawuy sy

TEV'LOE
000°SL
LOV'18E
S8L121T
S8L7CTT

0LY'TY

52

L¥8'8T

269'788°7
609'9€09
ZYL'S8Ey

Paid Aleulsiio sV

8% 8ul| ‘Al Led ‘14066 W40

LY 3Ul] ‘Al Led ‘44066 W04

St aull ‘Al Ued ‘4d066 W04

6€ ‘9S€E dul| ‘Ill 1ed ‘44066 w04
¥€ aul} ‘jl 1ed 1066 w04

G aul| ‘| Wed ‘1066 wod

1T aul| ‘|A Ued ‘4d066 w04

8 aul| ‘|A Wed ‘44066 w04

S 3ul] ‘IA Med ‘4d066 wo4
(q) £z 3y ‘I 1ed ‘44066 W04
(q) zT 3w | ed ‘44066 w104
(q) £ aun ‘| Wed ‘44066 W04

uiniay papuatuy
Z102/1E/2T

S3JU3I3Ip PapuUsBWY *sA [eulSIIQ JO INpayds

090v<L0-T9 NI

uoJ1EpUNOH UMOIG WEYRID SIWE[



/)

James Graham Brown Foundation
EIN 61-0724060
Form 990PF, Part I, line 14

ASSET DEPRECIATION REPORT Sorted. ASSET A/C# Range. LEASEHOLD -~ SUMMIT 1
James Graham Brown Foundation, fnc. Dec. 31, 2012 Method: 1-METHOD1-Std Conv Appiled Includa: All assets
Dat | Description Inv Credit Cost Valuation Depr Basls Current Depr Beg A/Depr  Selling Price

Dat J Meth - Conv - Life - ITC - Stat - New - Listed DeprYearNetBook Value Salvage Value Bus Percent Current Bonus End A/Depr Galn/Loss

ASSET AJC#: LEASEHOLD - LEASEHOLD IMPROVEMENTS

08/30/89 Cabeling/Electrical 0.00 6,534.00 0.00 5,534.00 0.00 5,534.00
SL FM 7.00 Omit Active New NotListed 14 0,00 0.00 100.00 0.00 6,534.00
09/30/99 Wall molds, Beams Ceiling Tiles 0.00 2,567.36 0.00 2,587.38 0.00 2,567.36
sL FM 700 Omi Active New Not Listed 14 000 0.00 100.00 0.00 2,567.36
09/30/99 Polished Brass Lettering 000 003 27 0.00 903.27 000 603.27
SL FM 7.00 Omlt Active New NctlListed 14 0.00 0.00 100.00 000 003 27
09/30/99 Cambridge Construction-Building Wor 000 48,507.87 0.00 48,507.67 000 48,507.67
SL FM 7.00 Omt Active New NotLlisted 14 0.00 0.00 100 00 0.00 48,507.67
09/30/98 Walls & Cellngs 000 6,330.27 0.00 8,330.27 0.00 6,330.27
SL FM 7.00 Omlt Active New Not Listed 14 000 0.00 100.00 000 6,330.27
09/30/68 Wocd Flooring 0.00 4,476.40 0.00 4,475.40 000 4,475.40
SL FM 7.00 Omit Active New Not Listed 14 0.00 0.00 100.00 000 4,475 40
09/30/99 Reception Desk, Doors & Cabinets 000 61,299 00 00e 61,289.00 0.00 81,299 00
SL FM 7.00 Omit Active New Not Llisted 14 000 000 100 00 000 61,299 00
09/30/89 Bathroom Fixtures 000 206.80 000 205.80 0.00 205 80
SL FM 7.00 Omit Aclive New Not Listed 14 c.oo 0.00 100.00 0.00 205 80
09/30/99 Deslgns for Office 000 24,485 89 0.00 24,485.89 [+J0]¢] 24,485,898
SL FM 700 Omlt Active Naw Not Listed 14 0.00 0.00 100.00 0.00 24,485 89
09/30/99 Lighting 000 13,861.90 0.00 13,861.90 000 13,861.80
SL FM 7.00 Omit Active New Not Listad 14 0.00 000 100.00 0.00 13,861.80
09/30/99 Doors & Hardware 000 2,131 42 0.00 2,131.42 0.00 2,131 42
SL FM 7.00 Omit Active New Not Listed 14 000 0.00 100.00 000 2,131.42
04/p2 ™2 Maglock and Installation 000 2,504 40 000 2,504.40 0.00 2,504.40
sL FM 475 Omt Active New Notllsted 1 000 000 100.00 0.00 2,504 40
04/20/07 Carpet and instaliation 0.00 10,862 80 0.00 10,862.80 1,551.83 6,083.23
SL HY 700 Omit Active New Not Listed 8 2327.74 0.00 100.00 0.00 8,535,068
Totals for ASSET A/C#: LEASEHOLD (13 assets) 181,648 18 0.00 181,649 18 1,551 83 177,769 61 0.00
2,327.74 0.00 oo 179,321.44 0.00
Summary For:  LEASEHOL Cost Sectlon 179 + Accum.Depr. = Total
Beginning Balances (13 assets) 181,640.18 0.00 177,769.61 177,769 81
+ Additlons (A) (0 assets) 000 Curr. Depr. 0.00 1,561.83 1,551.83
Subtotals 181,649 18 00c 178,321.44 179,321.44
- Disposais (D) and Trades (T) (0 assets) 0.00 000 000 000
EndIng Balances (13 assets) 181,640 18 0.00 170,321.44 179,321.44
ASSET A/C#: OFFICE EQ. - EQUIPMENT & AUTOS
12/30/87 GBC Binding Machine 0.00 914 00 0.00 914.00 0.00 814,00
SL FM 500 Omit Active New Not Listed 26 0.00 0.00 100.00 0.00 914.00
03/01/99 Microadge Grants Software 000 6,200 00 ao0 6,200.00 000 6,200.00
SL FM 500 Cmit Active New Not Listed 14 0.00 0.00 100.00 0.00 6,200.00
01/31/01 Computer Related DSL Lina 0.00 2,263,680 0.00 2,263,080 0.00 2,2683.90
SL FM 300 Omit Achve New NotListed 12 0.00 0.00 100.00 0.00 2,263 90
02/01/01 Land Data Basa Program 0.00 3,750.00 0.00 3,760.00 0.00 3,750.00
AMORT HY 3.00 Omit Active New Not Listed 12 0.00 0.00 100.00 000 3,750.00
08/01/03 Microsoft Exchange Software 0.00 3,578,52 0.00 3,676.52 0.00 3,678.52
AMORT FM 3.00 Omit Active New NotLlsted 10 0.00 0.00 100.00 0.00 3,676.62
08/09/05 Dell Laptop Computer 0.00 1,802 89 0.00 1,902.69 0.00 1,9802.89
SL HY 300 Omit Active New Not Listed 8 0.00 0.00 100.00 000 1,902.89
04/05/08 Scanner and instaliation 0.00 793.70 0.00 703.70 0.00 703.70
8L HY 3.00 Omit Active New Not Listed 7 0.00 0.00 100.00 0.00 783.70

Mon 7-Oct-2013 03:39:65 PM File: F;\ASSETKEEPERDATAVAKDATAWGBF Page: 10f4



ASSET DEPRECIATION REPORT Sorted ASSET A/C# Range LEASEHOLD - SUMMIT 1
James Graham Brown Foundation, Inc. Dec. 31, 2012 Method 1-METHOD1-Std Conv Applied Include. All assets
Jat, Description Inv Credit Cost Valuation Depr Basls Current Depr Beq A/Depr  Selling Price
Jat. d  Meth-Conv-Life-ITC - Stat - New - Listed DeprYearNet Book Value Salvage Value Bus Percent Current Bonus End A/Depr Gain/L.oss
ASSET A/C#: OFFICE EQ. - EQUIPMENT & AUTOS
17131106 Color Printer-workroom 000 873 99 000 873 99 000 87399
SL HY 300 Omit Active New NotListed 7 000 0.00 100 00 000 873 99
19/30/06 HP Color Pninter 000 829 00 000 829 00 000 829 00
SL HY 300 Omit Active New NotListed 7 0.00 000 100 00 000 829 00
J1/01/07 Computer Equip Backup & Hard Disk 000 1,586 80 000 1,586 80 000 1,686 80
SL HY 300 Omit Active New NotListed 6 0.00 0.00 100 00 0.00 1,586.80
)1/31/07 Computer Pnnter-HP LaserJet 4050 000 682.49 000 682 49 0.00 682 49
SL HY 300 Omit Active New NotListed 6 000 000 100 00 000 682 49
21/31/07 Computer Equip, Monitor, etc. RAR 000 642 43 0.00 642.43 000 642 43
SL HY 300 Omit Active New NotListed 3] 000 000 100 00 000 642 43
31/31/07 Projector 000 1,001.90 000 1,001.90 000 1,001 90
SL HY 300 Omit Actve New NotListed 8 000 000 100.00 000 1,001 90
04/06/07 Clearone 910-158-070 Max Conferenci 000 1,01079 000 1,01079 10107 909 72
SL HY 500 Omit Active New NotListed [ 000 000 100 0O 000 1,01079
05/31/07 Software-Office Pro 2007 & Small Bu 0.00 4,284 75 000 4,28475 000 4,284 75
AMORT HY 300 Omit Active New NotListed 6 0.00 000 100 00 000 4,28475
08/31/07 Installation RAR computer & parts 000 590.76 000 53076 000 59076
SL HY 300 Omit Active New Not Listed 6 0co 000 100 00 000 590 76
09/30/07 Website Development 000 4,840 €0 000 4,840 00 000 4,840 00
AMORT FM 300 Omit Actve New Not Listed 6 000 000 100 00 000 4,840 00
10/15/07 Logo Development 000 1,350 00 000 1,350 00 000 1,350 00
AMORT HY 300 Omit Achve New NotListed 6 0.00 000 10000 0.00 1,350 00
117 7 Logo Development 000 750 00 000 750.00 000 750 00
i AMORT HY 300 Omit Active New NotListed 6 0.00 000 100 00 000 75000
01/21/08 Website Development 000 4,840 00 000 4,840 00 000 4,840 00
AMORT HY 300 Omit Active New Not Listed 5 000 000 100 00 000 4,840 00
02/29/08 Firewall for Server 000 829 25 000 829.25 000 82925
AMORT HY 300 Omit Active New Not Listed 5 000 000 100 00 000 829 25
11/30/10 Super Micro Server 000 3,899 00 3,899 00 3,899 00 1,299 67 1,462 13
SIMM PR 300 Omit Active New Not Listed 3 1,137 20 000 100 00 000 2,761 80
11/30/10 Dell Desktop - KEB 000 941 42 941.42 941 42 313 81 353 04
SIMM PR 300 Omit Active New Not Listed 3 274 57 000 100 00 [eJold] 666 85
11/30/10 Dell Desktop - CAP 000 941.42 941 42 941 42 31381 35304
SLMM PR 300 Omit Active New Not Listed 3 274 57 000 100 00 0.00 666 85
11/30/10 Dell Desktop - RAR 000 94143 941 43 94143 313 81 353 04
SIMM PR 300 Omit Actve New Not Listed 3 274 58 0.00 100 00 000 666.85
11/30/10 Dell Desktop - MBR 000 941.43 94143 941.43 313 81 353 04
StMM PR 300 Omit Active New Not Listed 3 27458 000 100 00 000 666 85
11/30/10 HP CP2025 - KEB 0ao 429.78 429.78 42978 143 26 161.17
SIMM PR 300 Omit Active New Not Listed 3 12535 000 100.00 000 304 43
11/30/10 HP CP2025 - DLM 000 42978 42978 429,78 143 26 161.17
SIMM PR 3.00 Omit Active New NotListed 3 12535 000 100 00 0.00 304 43
11/30/10 HP CP 2025 - CAP 000 42978 42978 42978 143.26 16117
SIMM PR 300 Omit Achve New Not Listed 3 125 35 000 100 00 000 304.43
01/01/11 Phone System 000 13,004.45 13,004.45 13,004.45 1,857 78 928.89
SL HY 700 Omit Active New Not Listed 2 10,217.78 000 100 00 000 2,786.67

Mon 7-Oct-2013 03 39 55 PM
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ASSET DEPRECIATION REPORT
James Graham Brown Foundation, Inc.

Dec. 31, 2012

Sorted. ASSET A/IC#
Method 1-METHOD1-Std Conv Applied

Range LEASEHOLD - SUMMIT 1
Include All assets

Dat‘ Description Inv Credit Cost Valuation Depr Basls Current Depr Beg A/lDepr  Selling Price
Dat. Meth - Conv - Life - ITC - Stat - New - Listed Depr YearNet Book Value Salvage Value Bus Percent Current Bonus End A/Depr Galn/Loss
Totals for ASSET A/C#: OFFICE EQ. (30 assets) 65,471 46 21,958.49 65,471 46 4,943 54 47,698.59 000
12,829.33 000 0.00 52,642 13 000
Summary For: OFFICE EQ. Cost Section179 + Accum.Depr. = Total
Beginning Balances (30 assets) 65,471 46 000 47,698 59 47,698 59
+ Additions (A) (0 assets) 000 Curr Depr 000 4,943 54 4,943 54
Subtotals 65,471 46 000 52,642 13 52,642.13
- Disposals (D) and Trades (T) (0 assets) 0c0 000 000 000
Ending Balances (30 assets) 65,471.46 000 52,642 13 52,642.13
ASSET A/C#: SUMMIT 1 - FURNITURE & FIXTURES
09/30/93 File Cabinets-Pre 1993 000 9,087.46 000 9,087.46 0 oo 9,087.46
SL FM 500 Omit Active New NotListed 20 0.00 000 100 00 000 9,087.46
09/30/99 Onental Rugs 000 8,825 00 000 8,825.00 000 8,825 00
SL FM 7.00 Omit Actve New NotListed 14 000 000 10000 000 8,825 00
09/30/99 Kitchen Appliances 000 983 62 0.00 983.62 000 983 62
SL FM 500 Omit Actve New NotListed 14 0.00 000 100 00 000 983 62
09/30/99 Television 000 518 00 000 518.00 000 51800
SL HY 500 Omt Actve New NotListed 14 000 000 100 00 000 518 00
09/30/99 Office Furniture 000 82,484.60 000 82,484.60 000 82,484 60
SL FM 7.00 Omit Active New NotListed 14 g 00 0.00 100 00 0.00 82,484 60
04/30/01 Office Fumiture-Work Room 0.00 1,485 00 000 1,485 00 000 1,485 00
SL FM 7.00 Omit Active New Not Listed 12 0.00 0.00 100 00 000 1,485 00
07/01/06 Two Aeron Desk Chairs 000 1,713.16 000 1,713 16 24474 1,346 07
SL HY 700 Omt Actve New NotlListed 7 122.35 000 100 00 000 1,590 81
08/’ Office Fumniture 000 16,538 99 0.00 16,538.99 2,362 71 12,994 91
SL HY 700 Omit Actve New Not Listed 7 1,181 37 000 100 00 000 15,357.62
11/06/06 Dishwasher 000 649 99 ©49.99 649.99 000 649 99
SL HY 500 Omit Active New Notlisted 7 000 000 10000 000 649 99
01/01/07 Aeron Chair MBR 0.00 81073 000 910.73 13010 58545
SL HY 700 Omit Active New NotListed 6 195.18 000 100 00 000 71555
06/07/07 Aeron Chair CP 000 935.82 000 935 82 13369 60160
SL HY 700 Omit Active New Notlisted 6 200.53 000 100 00 000 73529
08/25111 Office Furniture - MBR & KEB 000 11,213 88 11,213 88 11,213 88 1,601.98 800 99
SL HY 7.00 Omit Active New Not Listed 2 8,810.91 000 100 00 000 2,402 97
Totals for ASSET A/C#: SUMMIT 1 (12 assets) 135,346 25 11,863 87 135,346 25 4,473 22 120,362.69 0.00
10,510 34 000 000 124,835.91 0.00
Summary For: SUMMIT 1 Cost Section 179 + Accum.Depr. = Total
Beginning Balances (12 assets) 135,346 25 000 120,362.69 120,362 69
+ Additions (A) {0 assets) 000 Cum Depr. 0.00 447322 447322
Subtotals 135,346.25 000 124,835.91 124,835 91
- Disposals (D) and Trades (T) (0 assets) 000 000 000 000
Ending Balances (12 assets) 135,346 25 000 124,835 91 124,835 91

Mon 7-Oct-2013 03.39 55 PM
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ASSET DEPRECIATION REPORT

Sorted. ASSET A/C#

Range LEASEHOLD - SUMMIT 1

lames Graham Brown Foundation, Inc.  Dec. 31, 2012 Method 1-METHOD1-Std Conv Applied Inciude: All assets
dat ' Description Inv Credit Cost Valuation Depr Basis Current Depr Beg AlDepr  Selling Price
Jate .d  Meth-Conv-Life-ITC - Stat - New - Listed DeprYearNetBook Value Salvage Value Bus Percent Current Bonus End A/Depr Galn/Loss
3rand totals for all accounts: (55 assets) 382,466 89 33,822 38 382,466 89 10,968 59 345,830 89 000
25,667.41 000 000 356,799 48 0.00
Summary For Grand Totals Cost Section 179 + Accum.Depr. = Total
Beginning Balances (55 assets) 382,466 89 000 345,830 89 345,830 89
+ Additions (A) {0 assets) 0.00 Curr. Depr 000 10,968 59 10,968 59
Subtotals 382,466 83 000 356,799.48 356,799.48
- Disposals (D} and Trades (T) (0 assets) 000 000 000 000
Ending Balances (55 actlve assets) 382,466 89 000 356,769.48 356,799 48
Current Ending
Cost Depreclation Accum. Depr.
Depreclable assets: (47 assets, 0 disposed) 358,246 37 10,968 59 332,578 96
Amortizable assets: (8 assets, 0 disposed) 24,220 52 000 24,220 52
Codes that may appear next to the date acquired Include: A - Addltion, D - Disposal, T - Traded, | - Inactlve
Additional Summary Statistics for Assets:
Current Year Prior Year Depreclable Beginning Current Ending Net
Cost Salvage Value Salvage Value Basis Accum. Depr. Depreclation Accum.Depr.  Book Value
Grand Totals for all assets 382,466 89 000 000 382,466.89 345,830 89 10,968 59 356,799 48 25,667.41
Less: Inactive Assets 000 000 000 000 000 000 000 000
Disposed Assets 000 Q00 000 0.00 000 000 000 0.00
Traded Assets 000 000 000 000 000 000 000 000
Net Totals (Actlve Assets) 382,466 89 000 000 382,466 89 345,830 89 10,968 59 356,799 48 25,667.41

Mon 7-Oct-2013 03 39 55 PM
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James Graham Brown Foundation
EIN 61-0724060

Realized Gains and Losses
12/31/2012

Form 990PF, Part IV, line 1

Proceeds Cost Gain (Loss)
Morgan Creek 18,024,894 17,444,825 580,069
Goldman Sachs 40,778,821 39,805,977 972,844
Eaton Vance 4,103,659 3,805,740 297,919
Westerfield 5,541,125 5,154,417 386,708
Rothschild 7,738,493 7,156,809 581,684
Diamond Hill 3,386,551 3,220,185 166,366

2,985,590
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James Graham Brown Foundation, Inc.
EIN 61-0724060
Form 990PF, Part XV, line 2

FOUNDATION

[ Date of Application Federal tax ID number

Fmount requested Total project cost
Organization Summary
I—Name of organization Website
Address of organizatich
County

Date and place of incorporation

l
" Name, title and phone number of contact person | Email Address

I
[ Purpose of organization {misslon and goals)

| When and how are purposes carried out?

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

L .
I"Number of persons employed by Is organization a United Way Agency? Date IRS 501 (c) (3) exemption obtained

organization

L
] List affiliations with other organizations (Include memberships and assoclations)




Financial Summary

' If the audited financlal statements or operating budget shows a deficit, how does the organization propose to meet this deficit?

{ Compensation to three (3) highest pald staff members, including thelr titles.

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

services donations)

]
] Dates of fiscal year Annual operating budget for this fiscal year

| Percent of budget used for fundraising expenses Percent of budget used for administrative expenses




Grant Request Summary

[ Amount requested Total project cost

Describe specific project for which funding Is requested

, Describe the measurable objectives of specific project

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

|

l Total amount raised to date for this specific project

I Over what penod of time will this campaign be conducted?

When will project start and be completed?

|

Pf sufficient funds are not ralsed for the project, what plans are [n place for its completion?

|

" Indicate plans for measuring results of this grant

|

Applicant Authorization — please sign below.

CEO Date
1 Bnard Chair Date
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61-0724060
~ JAMES GRAHAM BROWN FOUNDATION, ING, .
SUPPLEMENTAL INFORMATION, PART XV, LINE 2, 990-PF

k]

Applications are submitted -to the James Graham Brown Foundation, Inc., 4350
Brownsbora Road, Sulte 200 Loulsville, Kentucky, 40207, (502)896-2440,

* Grant requests are Initiated by the submission of a ons to two pags Ietter which

describes (1) the background and work of the organization making the request,
(2) the speclfic project for which the grant request Is beirig made, (3) the total
cost of the project, and (4) that amount of the project which the Brown
Foundatlon Is belng requested to fund. A detesmlnation by the LR.S. that a
group Is a 601(c)(3) tax exempt organizatlon, must accompany this letter, A
preliminary review of the above material will generally provide sufficlent detall for
a determination by the Trustees as to whether a grant request will ba consldered,
Submission of a formal appllcaﬂon will follow., .

Ih accordarice with the terms of Mr. James Graham Brown's WIlI, a very
substantial part of the Fouhdation's avaliable funds and assels are used o make
grants to projects that will promots the well-baing of the citizens of the City of
Louisville and the citizens of the State of Kentucky in matters of businass,
education, health and general welfare and advancement.

The Foundation glves granis only to organizatlons which are either public”
- chartles or non-charty organizatlons such as the Loulsvile Community

Foundation. Each must hold a current 501(c) (3) exemption letter from the
Treasury Department. On occasion, parcels of land are glven fo munlcxpalmes
and govammen’t entltles,
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James Graham Brown Foundation, Inc.

61-0724060
List of Grants for 2012

Organization Name Approved in 2012 Paid in 2012
CIVIC AFFAIRS:
21st Century Parks 471 West Main Street, Suite 202

Louisivlle, KY 40202 $1,000,000 $ 2,666,666
Community Foundation of 325 West Main Street,
Louisville Suite 1110, Waterfro..: Plaza

Louisville, KY 40202 $25,000 $50,000
Habitat for Humanity of Metro 1620 Bank Street
Louisville Louisville, Ky 40203 $750,000 $750,000
Kentuckiana Works Foundatlon 410 West Chestnut Street,

Suite 200, Louisville, KY 40202 $100,000 $100,000
Kentucky Youth Advocates 11001 Bluegrass Pkwy, Suite 100

Louisville, KY 40299 $75,000 $75,000
Network Center for Community 334 E. Broadway, Suite 325
Change Louisville, KY 40202-1767 $80,000 $80,000
Philanthropy Roundtable 1150 17th Street, NW, Suite 503

Washington, DC 20036 $5,000 $5,000
Southeastern Council of 50 Hurt Plaza Suite 350
Foundations Atlanta, GA 30303 $13,000 $13,000
TOTAL CIVIC AFFAIRS ' $2,048,000 $3,739,666
CULTURE:
Filson Historical Society 1310 South Third Street

Louisville, KY 40208 $1,000,000 $1,000,000
Historic Locust Grove 561 Blankenbaker Lane

Louisville, KY 40207 $40,000 $40,000
J1.B. Speed Art Museum 2035 South Third St.

Loulsvlile, KY 40201 $1,000,000
Portland Museum 2308 Portland Avenue

Louisville, KY 40212 $447,000 '$447,000
Yew Dell, [nc. 6220 Old LaGrange Road

Crestwood, KY 40014 $100,000 $100,000
TOTAL CULTURE $1,587,000 $2,587,000
EDUCATION:
Alice Lloyd College Caney Creek Community Center

100 Purpose Road

Pippa Passes, KY 41844 $600,000 $600,000

One Macklem Drive
Asbury University Wilmore, KY 40390 $500,000 $500,000

F\GRANTS MANAGEMENT\Grants for Tax Return\2012 List of Grants for tax return



James Graham Brown Foundation, Inc.

’ 61-0724060
List of Grants for 2012

Organization Name Approved in 2012 Paid in 2012
Centre College 600 West Walnut Street

Danville, KY 40422-~1354 $967,027 $967,027
Centre College 600 West Walnut Street

Danville, KY 40422-1394 $500 $500
Governor's Scholars Program 1024 Capital Center Dr. Suite 210
Foundation, Inc. Frankfort, KY 40601 $25,000 $25,000
Hanover College 359 East Lagrange Road

Hanover, IN 47243 $249,850 $249,850
Kentucky Science & Technology  P.O. Box 1049
Corporation Lexington, KY 40588 $500,000 $500,000
Kentucky State University 400 East Main Street

Frankfort, KY 40601 $500,000 $500,000
St. Catharine College 2735 Bardstown Road

St. Catharine, KY 40061 $400,000 $400,000
Simmons College of Kentucky 1015 S. 8th Street

Louisville, KY 40203 $110,650 $110,650
Spalding University 851 South Fourth Avenue

Louisville, KY 40203 $500,000 $500,000
Teach Kentucky, Inc. 2205 Lowell Avenue

Louisville, KY 40205 $75,000 $75,000
University of Louisville Belknap Campus

Louisville, KY 40292 $436,870 $436,870
TOTAL EDUCATION $4,864,897 $4,864,897
HEALTH:
University of Louisville Belknap Campus,

Louisville, KY 49292 $4,000,000
TOTAL HEALTH: $4,000,000
HUMAN SERVICES
Big Brothers Big Sisters of 1519 Gardiner Lane Suite B
Kentuckiana, Inc/ Louisville, KY 40218 $40,000 $40,000
Boys and Girls Club of Kentuckiana 1201 Story Avenue Suite 250

Louisville, KY 40206 $400,000 $400,000
Family and Children's Place 2303 River Road Suite 200

Loulsville, KY 40206 $100,000
Family Scholar House 403 Regsmith Circle

Louisville, KY 40208 $1,233,545 $1,233,545
Hosparus, {nc. 3532 Ephraim McDowell Drive

Loulsville, KY 40205 $400,000 $400,000

F:\GRANTS MANAGEMENT\Grants for Tax Return\2012 List of Grants for tax return




James Graham Brown Foundation, Inc.

61-0724060
List of Grants for 2012

Jrganization Name Approved in 2012 Paid in 2012
Maryhurst School 1325 South 4th Street

Louisville, KY 40208 $300,000 $300,000
Metro United Way 334 East Broadway

Louisville, KY 40204 $1,000,000 $1,000,000
Volunteers of America of 933 Goss Avenue
Kentucky, Inc Louisville, KY 40217 $60,000 $60,000
TOTAL HUMAN SERVICES $3,433,545 $3,533,545
TOTAL GRANTS FOR 2012 $11,933,442 $ 18,725,108

FAGRANTS MANAGEMENT\Grants for Tax Return\2012 List of Grants for tax return.xlsx



Form 8868 Application for Extension of Time To File an

(Rev. January 2013) Exempt Organization Return ' OMB No. 15451709
Department of the Treasury . .

Internal Revenue Service P> File a separate application for each return.

® [f you are filing for an Automatic 3-Month Extensiorf, complete only Part 1 and check this DOX . . oo » IE

® |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 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 |l with the exception of Form 8870, Information Retumn for Transfers Associated With Certain
Personal Benefit Contracts, which must be sent to the IRS in paper format (see instructions). For more details dn the electronic filing of this form,
visit www irs gov/efile and click on e-file for Charities & Nonprofits. ) ~

l_lsart 1| 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

PAMLTONY ... oeooeeseeeeee s seessseeee s smessb oo oo seeesseees o oot eeeessseee s soeessesseseeeessoe s wosessssessmeeessessneees oresse B

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 retumns. .

Type or | Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
print

JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 "
:ﬁ:?;:::, Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)
mroyer | 4350 BROWNSBORO ROAD, NO. 200
mstructions | City, town or post office, state, and ZIP code. For a foreign address, see instructions.

LOUISVILLE, KY 40207

Enter the Retumn code for the return that this application is for (file a separate application for each retum) .. .
Application Return | Application Return
Is For Code |IsFor Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (indwvidual) 03 Form 4720 09
Form 980-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

MASON B. RUMMEL, PRESIDENT
® The books areinthecareof p» 4350 BROWNSBORO ROAD, SUITE 200 - LOUISVILLE, KY 40207

Telephone No.p» (502) 896-2440 FAX No. >
@ [f the organization does not have an office or place of business in the United States, checkthis box .. ... . » D
® |f this is for a Group Retumn, enter the organization’s four digit Group Exemption Number (GEN) . If this is for the whole group, check this
box P D If it is for part of the group, check this box p- |:| and attach a list with the names and EINs of all members the extension is for.
1 Irequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time until
AUGUST 15, 2013 , to file the exempt organization return for the organization named above. The extension

is for the organization’s retumn for:
> Lftj caljndar year 2012 or . MA' LED
MAY 10 2013

» [ tax year beginning , and ending

2 Ifthe tax year entered in line 1 is for less than 12 months, check reason: ] initial retum (] Final returth

|:| Change in accounting period . D M LO

3a |f this application is for Form 990-BL, 890-PF, 890-T, 4720, or 60689, enter the tentative tax, less any .
nonrefundable crédits. See instructions. 3a.l $ - 70,342,
b If this application is for Form 990-PF, 890-T, 4720,-or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3| $ 50,342.
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required,
} by using EFTPS (Electronic Federal Tax Payment Systern). See instructions. 3c1 $ 20,000.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-E0 and Form 8879-EQ for payment instructions.
LHA  For Privacy Act and Paperwork Reduction Act Notice, see instructions. ) Form 8868 (Rev. 1-2013)

223841
01-21-13



Form £868 (Rev. 1-2013) Page 2
® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check this box
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

® [f you are filing for an Automatic 3-Month Extension, complete only Part ! {on page 1).

[Partll| Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer's identifying number, see instructions

Type or | Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print

riebythe MAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060
g;:gd;;::w Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)

rewm.ses 4350 BROWNSBORO ROAD, NO. 200

instructions. | - ity town or post office, state, and ZIP code. For a foreign address, see instructions.

LOUISVILLE, KY 40207

Enter the Return code for the retumn that this application is for (file a separate application for each return}

Application Return | Application Return
Is For Code |lIsFor Code
Form 990 or Form 990-EZ ot ) - .~ ) ) o o
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

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
MASON B. RUMMEL, PRESIDENT
® Thobooksareinthecareof > 4350 BROWNSBORO ROAD, SUITE 200 - LOUISVILLE, KY 40207

Telephone No.p» (502) 896-2440 FAX No. p>
® |[f the organization does not have an office or place of business in the United States, checkthisbox __ ... ......cocooviviiiviiiinn, > l:]
® [f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . If this is for the whole group, check this

box P [:l . If it is for part of the group, check this box > |:| and attach a list with the names and EINs of all members the extension is for.
4 Irequest an additional 3-month extension of timeuntl _ NOVEMBER 15, 2013.
5 Forcalendaryear 2071 2, or other tax year beginning , and ending
6 [fthe tax year entered in line 5 is for less than 12 months, check reason: D initial return D Final retum
|:| Change in accounting period
7  State in detail why you need the extension
TAXPAYER IS INVESTED IN SEVERAL PARTNERSHIPS THAT HAVE NOT YET
COMPLETED THEIR TAX RETURNS AND ISSUED THEIR K-1S. THE RETURN CANNOT BE
COMPLETED UNTIL THESE K-1S ARE RECEIVED.
8a 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. 8al| s 70,342.
b I this application is 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 and any amount paid .
previously with Form 8868. 8| $ 70,342,

¢ Balance due, Subtract line 8b from line 8a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions. 8 | $ 0.

Signature and Verification must be completed for Part Il only.

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief,
it is true, correct, and complete, and th?\lam a_uthorlzed to prepare this form.

Signature !g}_i;:s._»g \(\ QR 15, Title B> @xk Date p %\\% - \?)

Daming Malona Livesay & Ostrolf 9300 Shelbyvile Rd, Swia 1100 Form 8868 (Rev. 1-2013)
10, #51-1054249  Louisvile, Ky, 402225187 ED
AUG 13 2013

223842
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Fom 8868 Application for Extension of Time To File an

(Rev. January 2013) Exempt Organization Return OMB No. 1545-1709
Department of the Treasury ~ anet N

Inteinal Revenue Service “ - P File a separate application for each return.

® [f you are filing for an Automatic 3-Month Extension, complete only'Part Tand check this DOX | e s » ]

® If 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 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 83868 if you need a 3-month automatic extension of time to file (6 months for a corporation
required to file Form 980-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 It with the exception of Form 8870, Information Retum 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 Charities & Nonprofits.

|Part! { Automatic 3-Month Extension of Time. Only submit original (no coples needed).
A corporation required to file Form 990-T and requesting an automatic 6-month extension - check this box and complete
PAIELONIY o oo oo —oee ooeoeeeeeee e semeremes s seeseeereeee oot 4ettesseseeneeeetreseessesseseseeesessresseesesesserree seree » [X]

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 returns.

Type or | Name of exempt organization or other filer, see instructions. .| Employer identification number (EIN) or
print .
Floby the JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060
due date for | Number, street, and room or suite no. If a P.O. box, see instructions. Social secunty number (SSN)
fingyow | 4350 BROWNSBORO ROAD, NO. 200
instructions. | - City, town or post office, state, and ZIP code. For a foreigri address, see instructions.
- LOUISVILLE, KY 40207

Enter the Return code for the retum that this application is for {file a separate application for each return)

Application 1 Return Application Return
Is For Code |isFor Code
Form 930 or Form 990-EZ 01 Form 990-T (corporation) ’ 07
Form 990-BL , 02 | Form 1041-A ’ 08
Form 4720 (indwidual) 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 980-T (trust other than abave) 06 Form 8870 i 12

MASON B. RUMMEL, PRESIDENT
® The books are nthecareof p» 4350 BROWNSBORO ROAD, SUITE 200 - LOUISVILLE, KY 40207
Telephone No.p» (502) 896-2440 FAX No. p»
® |f the organization does not have an office or place of business in the United States, checkthisbox ... ..o i, > D
® |f this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) - Ifthis is for the whole group, check this
box P l:l If it is for part of the group, check this box P |:| and attach a st 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

NOVEMBER 15, 2013 ,tofilethe exempt organization retum for the organization named abOVjﬁeeWTLED

is for the organization’s retum for:

» [X1 calendar year 2012 or ‘
» [ tax year beginning , and ending - MAY 10 2013
2  If the tax year entered in line 1 is for less than 12 months, check reason: (1 Initial retum ‘ L1 Final retu l

D Change in accounting period - DM LO

8a 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 $ 75,000.
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credrts and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3b | $ 50,000.
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required,
by using EFTPS {Electronic Federal Tax Payment Systemn). See instructions. 3c|$ 25,000.
Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EQ for payiment instructions.
LHA  For Privacy Act and Paperwork Reduction Act Notice, see instructions. . Form 8868 (Rev. 1-2013)
223841

01-21-13



CONTINUATION FOR 990-PF, PART IV

¥ H
JAMES GRAHAM BROWN FOUNDATION, INC. 61-0724060 PAGE 1 OF 2
| Part IV | Capital Gains and Losses for Tax on Investment Income
(a) Listand describe the kind(s) of property sold, e.g., real estate, (DLHOV‘{] ?ccqauslged (ce Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLG Co. D-Donation | (Me. day,yr.} | (mo., day, yr.)

MORGAN CREEK MGMT - SEE ATTACHED

—
o

b GOLDMAN SACHS & CO - SEE ATTACHED
¢ EATON VANCE - SEE ATTACHED
d WESTERFIELD - SEE ATTACHED
e ROTHSCHILD - SEE ATTACHED
f DIAMOND HILL - SEE ATTACHED
g K-1 FROM KENTUCKY SEED CAPITAL FD
h K-1 FROM CHRYSALIS VENTURES II
i K-1 FROM CHRYSALIS VENTURES IIT
} K-1 FROM GOLDMAN SACHS GLOBAL ALPHA FD
k K-1 FROM POWERSHARES DB COMMODITY INDEX
| K-1 FROM POWERSHARES DB COMMODITY INDEX
m K-1 FROM MORGAN CREEK PARTNERS IT
n K-1 FROM MORGAN CREEK PARTNERS II
o K-1 FROM MORGAN CREEK PARTNERS II
mnor (|
@Cosssiespree | O0emongoned | @0 s e
a 580,069.
b 972,944,
c 297,919.
d 386,708.
g 581,684.
f 166,366.
g <24,154.>
h 261,011.
| 705,
) 3,736.
k <346.>
| <4.>
m 58,541.
n 606,890.
0 18,805.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
: Gains (exce: . (h) gain over col. (k),
(i) F.MV. as of 12/31/69 () Adjusted Ladys %%mﬂﬁy ( ﬁ&%ﬁﬂ&f W
a 580,069.
b 972,944.
¢ 297,919.
d 386,708.
e 581,684.
f 166,366.
g <24,154.>
h 261,011.
] 705.
! 3,736.
k <346.>
[ <4.>
m 58,541.
n 606,890.
0 18,805,
2 Capital gain net income or (net capital loss) { };8%':5 algr?tgpteé |n"l1) %r;rlt Il"?ﬁ],z 7 } 2
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
if gain, also enter in Part I, line 8, column (c).
If (loss), enter *-0-"in Part |, line 8 3

223591
05-01-12
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' JAMﬁS GRAHAM BROWN FOUNDATION, INC.

CONTINUATION FOR 990-PF, PART IV

61-0724060 PAGE 2 OF 2

{ 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,
2-story brick warehouse; or common stock, 200 shs. MLC Co.

(bLHOW acquired (‘? Date acquired]  (d) Date sold

0. D%rrfat?gg mo., day, yr.) | (mo., day, yr.)

12 K-1 FROM MORGAN CREEK PARTNERS III

b K-1 FROM MORGAN CREEK PARTNERS IIT

¢ K-1 FROM MORGAN CREEK PARTNERS III

d K-1 FROM MORGAN CREEK PARTNERS IV

¢ K-1 FROM MORGAN CREEK PARTNERS IV

f K-1 FROM MORGAN CREEK PARTNERS IV

g K-1 FROM MORGAN CREEK PARTNERS IV

h

1

|

k

I

m

n

0

@oossaesree | ODmeongowt | (g Conor s K

a 22,556.
b 822,989.
c <35,037.>
d <2,239.>
g 178,429.
f <2,358.>
g <609.>
h

i

|

k

|

m

n

0

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
; Gains (ex f col. (h) gain over col.
(I MY, 25 of 12/31/69 O ot 21is. ercol (o fany. O tnotioss tan-oy

a 22,556,
b 822,989.
c <35,037.>
d <2,239.>
e 178,429,

f <2,358.>
g <609.>
h

|

]

k

|

m

n

]
2 Capital gain net income or (net capital loss) ( :; 8%'23 algr?tgpte(r) |n"l]>€)r;rlt ,“T,%L } 4,894,605.

3 Netshort-term capital gamn or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part |, kne 8, column (¢).
If (loss), enter *~0-"in Part |, ine 8

N/A

223591
05-01-12
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‘JAMEé GRAHAM BROWN FOUNDATION, INC.

61-0724060

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

INVESTMENT ACCOUNTS - DETAIL MAINTAINED

TOTAL TO FORM 990-PF, PART I,

LINE 3,

AMOUNT

7,174.

COLUMN A 7,174.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

08050601 757979 541202

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
INVESTMENT ACCOUNTS - DETAIL
MAINTAINED 1,103,673. 0. 1,103,673.
TOTAL TO FM 990-PF, PART I, LN 4 1,103,673. 0. 1,103,673.
FORM 990-PF OTHER INCOME STATEMENT 3
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED

DESCRIPTION PER BOOKS MENT INCOME NET INCOME
OIL ROYALTIES & BONUSES 89,646. 89,646.
OTHER INCOME 967. 967.
MORGAN CREEK PARTNERS III K-1 0. <46,191.>
MORGAN CREEK PARTNERS II K-1 0. 316, 364.
MORGAN CREEK PARTNERS IV K-1 0. <9,252.>
ADVANCED CANCER THERAPEUTICS K-1 0. <485,690.>
CHRYSALIS VENTURES II K-1 0. 86.
POWERSHARE DB COMMODITY INDEX K-1 0. <2,289.>
MORGAN CREEK PARTNERS V K-1 0. 7,236.
POWERSHARES DB AGRICULTURE FUND K-1 0. <5,057.>
TOTAL TO FORM 990-PF, PART I, LINE 11 90,613. <134,180.>

16 STATEMENT(S) 1, 2, 3

2012.06010 JAMES GRAHAM BROWN FOUNDATI 541202_2



.JAMEé GRAHAM BROWN FOUNDATION, INC.

61-0724060

FORM 990-PF LEGAL FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 11,183. 11,183. 0.
TO FM 990-PF, PG 1, LN 16A 11,183. 11,183. 0.

FORM 950-PF

ACCOUNTING FEES

STATEMENT 5

DESCRIPTION

ACCOUNTING FEES

TO FORM 990-PF, PG 1, LN 16B

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

32,500. 16,575. 15,925.

32,500. 16,575. 15,925.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 6

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT MANAGEMENT AND
OTHER 965,812. 917,417. 48,395.
TO FORM 990-PF, PG 1, LN 16C 965,812, 917,417. 48,395.
FORM 990-PF TAXES STATEMENT 7
(R) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PROPERTY TAXES 4,028. 4,028. 0.
990-PF TAX CURRENT &
DEFERRED 658,000. 0. 0.
PRIOR YEAR TAXES 185,696. 0. 0.
FOREIGN TAXES PAID-MORGAN
CREEK III 0. 35,000. 0.

08050601 757979 541202

17

STATEMENT(S) 4, 5, 6, 7

2012.06010 JAMES GRAHAM BROWN FOUNDATI 541202_2



'JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060

FOREIGN TAXES PAID-MORGAN
CREEK II

STATE TAXES

INVESTMENT TAXES PAID
FOREIGN TAXES PAID-MORGAN
CREEK IV

TO FORM 990-PF, PG 1, LN 18

0. 8,518. 0.

370. 370. 0.

81. 81. 0.

0. 12,619. 0.
848,175. 60,616. 0.

FORM 990-PF

OTHER EXPENSES STATEMENT 8

DESCRIPTION

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

MORGAN CREEK PARTNERS II K-1
OFFICE SUPPLIES AND EXPENSE
TECHNOLOGY EXPENSE

TELEPHONE EXPENSE

INSURANCE

DUES & SUBSCRIPTIONS
ENVIRONMENTAL MATTERS
MORGAN CREEK PARTNERS IV K-1
BROWN FELLOWS PROGRAM
GOLDMAN SACHS GLOBAL ALPHA
FD K-1

BAD DEBT EXPENSE
MISCELLANEOUS

POWERSHARE DB COMMODITY
INDEX K-1

US REAL PROPERTY INCOME FD
K-1

MORGAN CREEK PARTNERS V K-1
POWERSHARES DB AGRICULTURE
FUND K-1

TO FORM 990-PF, PG 1, LN 23

08050601 757979 541202

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

0. 28,526. 0.

0. 36,502. 0.

0. 5,991. 0.

0. 768,097. 0.

0. 385,227. 0.
30,597. 15,604. 14,992.
16,371. 8,349. 8,022,
9,196. 4,690. 4,506.
54,429. 27,759. 26,670.
1,675. 854. 821.
1,366,776. 0. 0.
0. 418,527. 0.
93,898. 0. 93,898,
0. 1,574. 0.
42,138. 21,490. 0.
<84.> <43.> 0.

0. 156. 0.

0. 12,616. 0.

Oc 152[307. 00

0. 150. 0.
1,614,996. 1,888,376. 148,9009.
18 STATEMENT(S) 7, 8

2012.06010 JAMES GRAHAM BROWN FOUNDATI 541202_2



"JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060

FORM 990-PF CORPORATE STOCK

STATEMENT 9

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE

CORPORATE STOCK - DETAIL MAINTAINED 10,575,955. 10,575,955.

TOTAL TO FORM 990-PF, PART II, LINE 10B 10,575,955. 10,575,955,

FORM 990-PF OTHER INVESTMENTS STATEMENT 10
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

ALTERNATIVE INVESTMENT FUNDS AND FMV

OTHER INVESTMENTS - DETAIL

MATINTAINED 236,373,797. 236,373,797.

INTERNATIONAL SECURITIES - DETAIL FMV

MATINTAINED 49,925,816. 49,925,816.

TOTAL TO FORM 990-PF, PART II, LINE 13 286,299,613. 286,299,613.

FORM 990-PF OTHER ASSETS

STATEMENT 11

BEGINNING OF

END OF YEAR

FATR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
TIMBERLANDS, TIMBER, AND MINERAL

RIGHTS 2,456,980. 2,456,980. 2,456,980.
OTHER ASSETS 20,105. 20,105. 20,105.
TO FORM 990-PF, PART II, LINE 15 2,477,085. 2,477,085. 2,477,085.
FORM 990-PF OTHER LIABILITIES STATEMENT 12
DESCRIPTION BOY AMOUNT EOY AMOUNT
DEFERRED FEDERAL EXCISE TAX LIABILITY 2,000. 598,000.
TOTAL TO FORM 990-PF, PART II, LINE 22 2,000. 598,000.

19
08050601 757979 541202

STATEMENT(S) 9,
2012.06010 JAMES GRAHAM BROWN FOUNDATI 541202_2
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,JAMES GRAHAM BROWN FOUNDATION, INC.

61-0724060
FORM 990-PF ELECTION UNDER REGULATIONS SECTION STATEMENT 13

53.4942(A)-3(D)(2) TO APPLY

EXCESS QUALIFYING DISTRIBUTIONS
TO PRIOR YEAR'S UNDISTRIBUTED INCOME
JAMES GRAHAM BROWN FOUNDATION MANAGEMENT ELECTS TO APPLY EXCESS
QUALIFYING DISTRIBUTIONS OF $282,593 FROM THE 2011 UNDISTRIBUTED
INCOME TO THE 2010 UNDISTRIBUTED INCOME BALANCE, PERSUANT TO IRC
4942 (H).
20 STATEMENT(S) 13
08050601 757979 541202
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