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. Jnternal Revenue Service

EXTENDED TO AUGUST 17, 2015

Return of Private Foundation
or Section 4947(a){1) Trust Treated as Private Foundation

Forne '990-PF

Department of the Treasury

P Do not enter social security numbers on this form as it may be made public.
P> Information about Form 990-PF and its separate instructions is at www irs qov/lorm990pf, Jpen to Public Inspection

OMB No 1545-0052

2014

For calendar year 2014 or tax year beginning , and ending
Name of foundation A Employer identification number
OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
Number and street {or P O box number if mail is not delivered to street address) Room/suite B Telephone number
333 EAST MAIN STREET 401 502-805-7203

City or town, state or province, country, and ZIP or foreign postal code
LOUISVILLE, KY 40202

D Intial return of a former public chanty
D Final return D Amended return
[ Address change [X] Name change

G Check all that apply: |:| Initial return

H Check type of organization: @ Section 501(c)(3) exempt private foundation
|:| Section 4947(a)(1) nonexempt charitable trust |:] Other taxable private foundation

| Fair market value of all assets at end of year | J Accounting method: [X] cash 1 Accrual

G exemption application ts pending, check here > D

D 1. Foreign organizations, check here pl]
2. Foreign organizations meeting the 85% test,

checkg hewreg and attach comptﬁatlon » I:]

E f private foundation status was terminated

under section 507(b)(1)(A), check here  >[__|

F If the foundation is in a 60-month termination

(from Part Il, col. (c), line 16) [ other (specify) under section 507(b)(1)(B), check here B>
| 25,434,883, |(Parti, column (d) must be on cash basis )
LB O g rwror | (W)fovemiend, | etmesiment | @ Adustgnet | f)os
1 Contributions, gifts, grants, etc., received 1,560,000. N/A
2 Check ’D if the foundation 1s not required to attach Sch B
3 Cachmveatmeng® o temporary
4 Dwvidends and interest from securities 259,689. 259,689. STATEMENT 1
§a Gross rents
b Net rental income or (loss)
° 6a Net gain or (loss) from sale of assets not on line 10 4 ’ 3 3 8 7 7 6 6 [
2 boceonmees o 18,095,313,
% 7 Capital gain net ncome (from Part IV, ine 2) 4 7 3 3 8 ’ 7 6 6 .
@ 8 Net short-term capital gain
b Less C@o goods sold TS @\
¢ Gross@ tord!}éb R AV &
11 Other {ncofne & -14,773. 7,148. STATEMENT 2
12_Total.|Add ingStinfough i 1 17 6,143,682. 4,605,603,
13 Compe u) o:u:;s. -dnectors. ;rustees. etc;d 0. 0. 0.
14 Other employee salaries and wages
15 Pension plans, employee benefits
§ 16a Legal fees
5| b Accounting fees STMT 3 6,285. 3,143, 3,142.
u% ¢ Other professional fees STMT 4 157,582. 126,782. 30,800.
o[ 17 Interest
%l 18 Taxes STMT 5 115,278. 7,378. 0.
_g 19 Depreciation and depletion 5,782. 0.
‘E|20 Occupancy
21 Travel, conferences, and meetings 4,091. 0. 4,091.
E 22 Printing and publications
%23 Other expenses STMT 6 46,413, 29,791. 16,622,
124 Total operating and administrative
§ expenses. Add lines 13 through 23 335,431. 167,094. 54,655.
O 25 Contributions, gifts, grants paid 7, 360 ,000. 7, 3601 000.
26 Total expenses and disbursements.
Add lines 24 and 25 7,695,431, 167,094. 7,414,655,
27 Subtract line 26 from line 12:
@ Excess of revenue over expenses and disbursements - 1 7 5 5 1 f) 7 4 9 .
b Net investment income (f negative, enter -0-) 4,438,509.
¢ Adjusted net income (f negative, enter -0-) N/A

423501

11-24-14 LHA For Paperwork Reduction Act Notice, see instructions.
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_— OWSLEY BROWN II FAMILY FOUNDATION,
C/0 ZELKOVA STRATEGIC PARTNERS, LLC

> ¥

[Form Y90-PF (2014)

INC.

61-1189915

Page 2

1

- Balance Sheets Atiichedschedules and amounts i the description

cotumn should be for enc-of-year amounts onty

Beginning of year

End of year

{a) Book Value

(b) Book Value

(c) Fair Market Value

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

587,292.

24,374.

24,374.

6,382,752,

1,129,281.

1,129, 281.

Less: allowance for doubtful accounts P

4 Pledges recevable P

]

Less: allowance for doubtful accounts P

5 Grants recevable

disqualified persons
7 Other notes and loans receivable >

6 Recewvables due from officers, directors, trustees, and other

673,677.

Less: allowance for doubtful accounts P

0.

673,677.

673,677,

673,677,

8 |Inventories for sale or use
9 Prepaid expenses and deferred charges
10a Investments - U.S. and state government obligations
b Investments - corporate stock
¢ Investments - corporate bonds
11  Investments - land, buildings, and equipment. basis

Assets

STMT 7

3,517,390.

18,324,490.

22,099, 541.

>
>

Less accumulated depreciation

Py

2 Investments - mortgage loans
3 Investments - other
14 Land, buildings, and equipment; basis 4

—

STMT 8
17,345.

12,014,718.

1,501,602.

11498;856.

STMT S »

tess accumutated depreciation

8,191.

14,936.

9,154.

9,154.

-

5 Other assets (describe P>

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

23,190,766.

21,662 ,578.

25,434 ,883.

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Other liabilmes (describe P>

Liabilities

—123 Total liabilities (add lines 17 through 22)

Foundations that follow SFAS 117, check here
and complete lines 24 through 26 and lines 30 and 31.
24 Unrestricted
25 Temporarily restricted
26 Permanently restricted
Foundations that do not follow SFAS 117, check here
and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds

30 Total net assets or fund balances

Net Assets or Fund Balances

31 _Total liabilities and net assets/fund balances

> [ ]

> [X]

28 Paid-in or capital surplus, or land, bldg., and equipment fund
29 Retaned earnings, accumulated income, endowment, or other funds

13,142,147.

13,142,147.

0.

0.

10,048,619.

8,520,431.

23,190,766.

21,662,578,

23,190,766.

21,662,578,

Analysis of Changes in Net Assets or Fund Balances

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

(must agree with end-of-year figure reported on prior year's return)

Enter amount from Part |, line 27a

Other increases not included in ing 2 itemize) » FIDELITY-ADJUSTMENT TO BASIS

23,190,766.

-1,551,7489.

23,561.

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

N bW N

21,662,578.

o.

n

423511
11-24-14

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

D o o O [N =

21,662,578,

Form 990-PF (2014)
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

¢ Form foo-pt (2014) C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 Page 3
Part | apital Gains and Losses for Tax on Investment Income SEE ATTACHED STATEMENTS

(a) List and describe the kind(s) of property sold (e.g., real estate, (b},’fo"’l’"a:qa“s'ge" (c) Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) - Donation mo., day, yr.) (mo., day, yr.)

1a

b

c

d

e

(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
{or allowable) plus expense of sale (e) plus (f) minus (g)

a

b

c

d

e 18,095,313. 13,756,547. 4,338,766.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
2 Adust f col. col. (k), but not less than -0-} or
5 s 120169 Ry e Lt rom ol (1)

a

b

c

d

e 4,338,766.

If gain, also enter in Part I, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, hine 7 2 4,338,766.
3 Net short-term capital gan or (loss) as defined in sections 1222(5) and (6):
If gam, also enter in Part 1, line 8, column (c).

If (loss), enter -0- in Part |, line 8 N/A
| PartV | 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? D Yes [X] 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)
Calendar ygﬁs(%? (tag? 3e%$at;ggmmng n) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (Db'j‘; ‘J.'\‘,’.‘é‘e'?,"b’ya‘c'&_ ()
2013 2,637,293. 22,040,385. .119657
2012 1,255,936. 19,432,116. .064632
2011 1,103,013. 20,170,884. .054683
2010 769,977. 18,256,775. .042175
2009 182,262, 16,890,210. .010791
2 Total of line 1, column (d) 2 .291938
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .058388
4 Enter the net value of noncharitable-use assets for 2014 from Part X, ine 5 4 24,611,976,
5 Multiply hine 4 by hine 3 5 1,437,044.
6 Enter 1% of net investment income (1% of Part I, line 27b) 6 44,385,
7 Add lines 5 and 6 7 1,481,429.
8 Enter qualifying distributions from Part XII, line 4 8 7,414,655.
If ine 8 1s equal to or greater than line 7, check the box 1n Part VI, line 1b, and complete that part using a 1% tax rate.
See the Part VI instructions.
423521 11-24-14 Form 990-PF (2014)
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

Form Q!JO-PF‘ 2014 C/Q ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 Page 4
Part VI | Excise Tax Based on Investment Income lsectlon ngias, 3533155, zmles, or 4948 - see lnstructl'onsS

i

1a Exempt operating foundations described in section 4940(d)(2), check here P (1 and enter "N/A" on hine 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 440(e) requirements in Part V, check here > [ X and enter 1% 1 44,385,
of Part |, ine 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part I, ine 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 44,385.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 44,385.
6 Credits/Payments:
a 2014 estimated tax payments and 2013 overpayment credited to 2014 6a 46,449.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6c 9,000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 55,449.
8 Enter any penalty for underpayment of estimated tax. Check here [ X ] 1f Form 2220 1 attached 8 35.
9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment. I ine 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10 11,029.
11_Enter the amount of line 10 to be: Credited to 2015 estimated tax P> 11,029. |Re1t_mded p| 1 0.
Part VII-A tatements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legistation or did it participate or intervene tn Yes| No
any political campagn? 1a X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for the definition)? ib X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descniption 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) On foundation managers. > $ 0.
e Enter the reimbursement (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 foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? jf "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
§ Was there a hquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied esther:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? i *Yes, " complete Part Il col. (c), and Part XV 7 1 X
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
KY
b If the answer 1s "Yes" to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If “No," attach explanation 8 | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar |
year 2014 or the taxable year beginning in 2014 (see instructions for Part XIV)? f *ves,® complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? if -ves ® attach a schedule listing therr names and addresses 10 X
Form 990-PF (2014)
423531
11-24-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

f Form 9'30-PF\ 2014 C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 Page 5
art VII-A | Statements Regarding Activities ontnueq)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If "Yes," attach schedule (see instructions) 1 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) 12 X

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 [X
Website address p» _N/A

14 The books are ncare of p» CHRISTINA LEE BROWN Telephone no.p»502.805.7203
Locatedat p» C/0 ZELKOVA STRATEGIC PARTNERS, LLC 333 EAST MAIN 2P+ p40202

15 Section 4947(a)(1) nonexempt charitable trusts filing 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 | N/A

16 At any time during calendar year 2014, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X

See the instructions for exceptions and filing requirements for FINCEN Form 114, (formerly TD F 90-22.1). If "Yes," enter the name of the

forergn country -
| Part VII-B [Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a Duning 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 [X] No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disquahfied person? [ Yes @ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? @ Yes D No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D Yes |X| No
(5) Transfer any iIncome or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? [_1ves [X]No

(6) Agree to pay money or property to a government official? ( Exception. Check “No"
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, If terminating within 90 days.) (1 Yes @ 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 > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2014? 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(j)(3) or 4942())(5)):
a At the end of tax year 2014, did the foundation have any undistributed income (lines 6d and 6e, Part XII1) for tax year(s) begtnning
before 20147 L] ves [X] No
If "Yes,” list the years p» , , ,
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (!f applying section 4942(a)(2) to all years listed, answer "No® and attach

statement - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 23, hst the years here.
> , ) ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? |:] Yes [Z] No

b If"Yes,” did it have excess business holdings 1n 2014 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commuissioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest; or (3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C,

Form 4720, to determine if the foundation had excess business holdings in 2014 ) 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 I
had not been removed from jeopardy before the first day of the tax year beginning tn 2014? 4b X

Form 990-PF (2014)

423541
11-24-14

5
09100625 147701 5296.20 2014.03050 OWSLEY BROWN II FAMILY FO 5296.201



OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0 ZELKOVA STRATEGIC PARTNERS, LLC

. Form 930-PE (2014) 61-1189915 Page6
| Part Vil- [ Statements Regarding Activities for Which Form 4720 May Be Required {continued)

5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? |:] 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? D Yes [(X] No
(3) Prowide a grant to an individual for travel, study, or other similar purposes? |:| Yes |X| No
(4) Prowvide a grant to an organization other than a charitable, etc., organization described in section
4945(d)(4)(A)? (see instructions) D Yes @ No
(5) Prowvide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or animals? [ ves [X] No
b If any answer I1s “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or tn a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ If the answer Is “Yes" to question 5a(4), does the foundation claim exemption from the tax because it mantained
expenditure responsibility for the grant? N/A [ Tves [ Ino
If "Yes," attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
a personal benefit contract? [ ves (X1 no
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? [ ves (X1 No
b |If “Yes." did the foundation receive any proceeds or have any net income attributable to the transaction? R N/A 7b

[Part VIIl | 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 nSﬂ?sT gLer Sggka\ég/% ed “%ﬁﬂﬂ?i’:ﬂ"on e(mpgzg%%?gﬁfe'{,v'ans aéﬁ%ﬁé‘ eont%%r
to position enter -0-) compensation allowances
CHRISTINA LEE BROWN PRESIDENT/DIRECTOR
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 3
LOUISVILLE, KY 40202 0.50 0. 0. 0.
OWSLEY BROWN III IRECTOR
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 3
LOUISVILLE, KY 40202 0.50 0. 0. 0.
BROOKE BROWN BARZUN SECRETARY/TREASURER/DIRECTOR
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 3
LOUISVILLE, KY 40202 0.50 0. 0. 0.
AUGUSTA BROWN HOLLAND DIRECTOR
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 3
LOUISVILLE, KY 40202 0.50 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
(b) Title, and average (d) Cantrbutions to (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | SMPEe Benehitplans | account, other
devoted to position compensatton allowances
NONE
Total number of other employees pard over $50,000 » I 0
Form 990-PF (2014)
423551
11-24-14
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\ OWSLEY BROWN II FAMILY FOUNDATION, INC.
Form 990-PF (2014) C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915  pagey

art Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (ontnued)
\
|
|

3 Five highest-paid independent contractors for professional services. if none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE

Total number of others receiving over $50,000 for professional services » 0
Part IX-A ummary of Direc aritable Activities

List the foundation's four largest direct chanitable activities during the tax year. Include relevant statistical information such as the

number of organizations and other beneficiaries served, conferences convened, research papers produced, etc. Expenses
1 N/A
2
1
\ 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 N/A

All other program-related investments. See instructions.

3

Total. Add Iines 1 through 3 > 0.
Form 990-PF (2014)

423561

11-24-14
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09100625 147701 5296.20

OWSLEY BROWN II FAMILY FOUNDATION,

Form9‘90-PF‘(2014) C/O0 ZELKOVA STRATEGIC PARTNERS, LLC

INC.

6

1-1189915 Page 8

Part X |, .
{ Minimum Investment Return (a) domestic foundations must complete this part. Foreign foundations, see instructions )

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

a Average monthly fair market value of securities 1a 20,231,365.

b Average of monthly cash balances 1b 2,659,812.

¢ Fair market value of all other assets 1c 2,095,601.

d Total (add lines 1a, b, and c) 1d 24,986,778.

e Reduction claimed for blockage or other factors reported on lines 1a and

1c (attach detailed explanation) | e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 24,986,778.
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 374,802.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, line 4 5 24,611,976.
6 __Minimum investment return_Enter 5% of line 5 6 1,230,599.
- Distributable Amount (see instructions) (Section 4942(;)(3) and (j)(5) private operating foundations and certan
foreign organizations check here » [ | and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 1,230,599.
2a Tax on investment income for 2014 from Part VI, ling 5 2a 44,385.

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

¢ Add lines 2a and 2b 2¢ 44,385,
3 Distributable amount before adjustments. Subtract hine 2c from Iine 1 3 1,186,214.
4  Recoveries of amounts treated as qualifying distributions 4 0.
5 Add lines 3 and 4 5 1,186,214.
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract line 6 from hne 5. Enter here and on Part XII!, line 1 7 1,186,214.
@l Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:

a Expenses, contributions, gifis, etc. - total from Part I, column (d), line 26 12 7,414,655.

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

a Suitability test (prior IRS approval required) Ja

b Cash distribution test (attach the required schedule) 3b -
4 Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part XilI, line 4 4 7,414,655.
§ Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income. Enter 1% of Part |, ling 27b 5 44,385,

6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 7,370,270.

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.

423571
11-24-14
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. OWSLEY BROWN II FAMILY FOUNDATION,
! Formégo-PF(zom) C/0Q0 ZELKOVA STRATEGIC PARTNERS, LLC

Undistributed Income (see instructions)

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

INC.
61-1189915 Page 8

1 Distributable amount for 2014 from Part X1,
lne 7 1,186,214.
2 Undistbuted income, if any, as of the end of 2014

a Enter amount for 2013 only 0.
b Total for prior years:

3 Excess distributions carryover, If any, to 2014:
aFrom 2009
b From 2010
¢ From 2011

96,931.
dFrom 2012 294,656.
e From 2013 1,662,298.
f Total of hnes 3a through e

4 Qualifying distributions for 2014 from

PartXIl,ine 4:»>$ 7,414,655,
a Applied to 2013, but not more than line 2a 0.
b Applied to undistributed income of prior

years (Election required - see instructions) 0.
¢ Treated as distributions out of corpus

(Election required - see instructions) 0.
d Applied to 2014 distributable amount 1,186,214,
e Remaining amount distributed out of corpus 6,228,441. |

5 Excess distributions carryover applied to 2014 0 0 0 .
(If an amount appears n column {d), the same amount
must be shown in column (a} )

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

a Corpus Add lines 3f, 4¢, and 4e Subtract line 5
b Prior years' undistributed income. Subtract
line 4b from line 2b 0.

¢ Enter the amount of prior years'
undistributed income for which a notice of
deficiency has been 1ssued, or on which
the section 4942(a) tax has been previously

2,053,885.

8,282,326.

assessed 0.
d Subtract line 6¢ from line 6b. Taxable
amount - see instructions 0.
¢ Undistributed income for 2013. Subtract line
4a from line 2a. Taxable amount - see Instr. 0.

f Undistributed income for 2014. Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2015 0.
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3) (Election

may be required - see instructions) 0.
8 Excess distributions carryover from 2009
not applied on line 5 or line 7 0.

9 Excess distributions carryover to 2015.
Subtract hines 7 and 8 from line 6a
10 Analysis of line 9:

8,282,326.

a Excess from 2010

b Excess from 2011 96,931.
¢ Excess from 2012 294,656.
d Excess from 2013 1,662,298.
e Excess from 2014 6,228,441.

11-24-14

09100625 147701 5296.20
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

! Form 990-pF (2014) C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 Page 10
[Part XIV [ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has recewved a ruling or determination letter that it i1s a private operating
foundation, and the ruling 1s effective for 2014, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described in section [ 1 49420)3) or [ ] 4942()(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income trom Part | or the minimum {a) 2014 (b) 2013 {c) 2012 {d) 201 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distributions from Part XI|,
Iine 4 for each year listed

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

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

Subtract line 2d from line 2¢
3 Complete 3a, b, or ¢ for the
alternative test relied upon:
a "Assets” alternative test - enter:
(1) Value of all assets

{(2) Value of assets qualifying
under section 4942())(3)(B)(1)

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

¢ "Support® alternative test - enter:

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

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

(3) Largest amount of support from
an exempt orgamization

4) Gross investment income
* 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 contnibuted 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> |X| if the foundation only makes contributions to preselected chanitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

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

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

¢ Any submission deadlines:

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

423601 11-24-14 Form 990-PF (2014)
10
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OWSLEY BROWN II FAMILY FOUNDATION,

J

Foer‘QO-PF‘(ZOM) C/0 ZELKOVA STRATEGIC PARTNERS, LLC

INC.

61-1189915  page 11

|Part Y'V] Supplementary Information (continued)

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

Recipient

If recipient 1s an individual,
show any relationship to

Name and address (home or business)

any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contribution

Amount

8 Paid dunng the year

KENTUCKY PUBLIC RADIO DBA LOUISVILLE
PUBLIC MEDIA

619 SOUTH FOURTH STREET

LOUISVILLE, KY 40202

NONE

PC

GENERAL OPERATIONS

125,000,

SPEED ART MUSEUM
2035 SOUTH THIRD STREET
LOUISVILLE, KY 40208

NONE

PC

GENERAL OPERATIONS

540,000,

P.E,F. ISRAEL ENDOWMENT FUNDS, INC,
317 MADISON AVENUE
NEW YORK, NY 10017

NONE

PC

GENERAL OPERATIONS

5,000,

CENTER FOR INTERFAITH RELATIONS
415 WEST MUHAMMAD ALI BLVD, SUITE 101
LOUISVILLE, KY 40202

NONE

PC

[GENERAL OPERATIONS

100,000,

CENTER FOR INTERFAITH RELATIONS
415 WEST MUHAMMAD ALI BLVD, SUITE 101
LOUISVILLE, KY 40202

NONE

PC

[GENERAL OPERATIONS

2,000,

SEE _CONTINUATION SHEET(S)

» 33

7,360,000,

|
i Total
| b Approved for future payment

NONE

Total

» 3b

0

423611
11-24-14

09100625 147701 5296.20
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

' Form 9‘90-PE; (2014) C/0_ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 page12
Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income (Ecxcluded by section 512, 513, or 514 (e)
B s(lan)ess (b) Exclu- {d) Refated or exempt
1 Program service revenue: code Amount code Amount function income
a
b
¢
d
e

f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from securities 14 259,689,
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal

property
7 Other investment income 523000 -21,921.} 14 7,148.
8 Gain or (loss) from sales of assets other

than inventory 18 4,338,766.

9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:

12 Subtotal. Add columns (b), (d), and (e) -21,921. 4,605,603, 0.
13 Total. Add line 12, columns (b), (d), and (e) 13 4,583,682,

(See worksheet in ling 13 instructions to verfy calculations.)
Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income 1s reported in column (e) of Part XVi-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
LA Form 990-PF (2014)
12
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

! Form 990-PF (2014) C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 page13

art I'| Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Dud the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of:
(1) Cash
(2) Other assets
b Other transacttons:
(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
¢ Sharing of faciliies, 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}
1c

el b b bl bttt Bl LT L]

d If the answer to any of the above 1s "Yes,” complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. if the 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)Lneno (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transters, transactions, and sharing arrangements

N/A

2a |s the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 Cdves [XIno
b _If *Yes," complete the following schedule.
(a) Name of organization (b) Type of organization {c) Description of relationship
N/A
Under p: of perry, | declare tha®| have examined this return, including accompanying schedules and statements, and to the beg} of my knowledge
S| g n and b 8 , 8 of preparer (other than taxpayer) is based on all nformation of which preparer Y knowl re{auym v?mh m;f;l;;z!erm
shown below (see instr )?
Here (dyh | 20 / Yes [ INo
Date Tit
pe preparer's name Preparer's signature Date Check [ ] 1f |PTIN
| self- employed
. ] (// P
Paid WILLIAM EVERSOLE 7@4,/ ~— (ﬂ/ 54) P00197408
Preparer [fymsname » SUMMIT STRATEGIC ADVISORS, LLC '’ Frm'sEIN > 46-4686980
Use Only
Frm'saddress » 333 EAST MAIN STREET, SUITE 401
LOUISVILLE, KY 40202 Phoneno. 502-805-7202
Form 990-PF (2014)
423622
11-24-14
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Schedule B Schedule of Contributors

OMB No 1545-0047

g:,°;{,"0_93,9)’ 990-E2, B Attach to Form 990, Form 990-EZ, or Form 990-PF.

eoartment of the Treasu P Information about Schedule B (Form 990, 990-EZ, or 990-PF) and

ﬁ\t:'nar;nﬂe:er:tﬁ S:Mce i its instructions is at www.irs.gov/form990 . 20 14

Name of the organization Employer identification number
OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915

Organization type (check one).

Filers of: Section:

Form 990 or 990-EZ D 501(c) ) (enter number) organization

D 4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 political organization
Form 990-PF

501(c)(3) exempt private foundation

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

00K O

501(c)(3) taxable pnivate foundation

Check If your organization I1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See instructions

General Rule

[X] Foran organization filing Form 990, 930-EZ, or 990-PF that received, duning the year, contributions totaling $5,000 or more (in money or
property) from any one contnbutor. Complete Parts | and Il See instructions for determining a contnbutor’s total contnbutions.

Special Rules

|:] For an organization descnbed in section 501(c)(3) fillng 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)(vi), that checked Schedule A (Form 990 or 990-EZ), Part |l, ine 13, 16a, or 16b, and that received from
any one contnbutor, dunng the year, total contnbutions of the greater of (1) $5,000 or (2) 2% of the amount on () Form 990, Part VIII, line 1h,
or () Form 990-EZ, line 1. Complete Parts | and II.

E] For an organization descnbed in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one contnbutor, durning the
year, total contributions of more than $1,000 exciusively for religious, charttable, scientific, literary, or educational purposes, or for
the prevention of cruelty to children or animals. Complete Parts |, II, and Il

|:| For an organization described in section 501(c)(7), (8), or (10) fiing Form 990 or 990-EZ that received from any one contnbutor, during the
year, contributions exclusively for religious, chantable, etc., purposes, but no such contnbutions totaled more than $1,000. If this box
1s checked, enter here the total contnbutions that were received during the year for an exclusively religious, chantable, etc.,
purpose Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively
religious, chantable, etc , contributions totaling $5,000 or more dunng the year . > $

Caution. An organization that 1s 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 its Form 990-PF, Part |, line 2, to
certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

LHA 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) (2014)

423451
11-05-14



Schedute B (Form 990, 990-EZ, or 990-PF) (2014)

Page 2

Nanie of organization

OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0 _ZELKOVA STRATEGIC PARTNERS, LLC

Employer identification number

61-1189915

Part !} Contributors (see instructions). Use duplicate coptes of Part | f additional space 1s needed

(a)
No.

{b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

CHRISTINA LEE BROWN 2012 CHARITABLE

1 | LEAD ANNUITY TRUST

333 EAST MAIN STREET STE 401

1,560,000.

LOUISVILLE, KY 40202

Person [X]
Payroll [:]
Noncash [ |

(Complete Part Il for
noncash contributions.)

(a)
No.

(b)
Name, address, and ZIP + 4

(¢
Total contributions

(d)
Type of contribution

Person ':]
Payroll |:]
Noncash [ ]

(Complete Part |l for
noncash contributions )

(a)
No.

{b)

Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person |:]
Payroll ]

Noncash [ ]

(Complete Part Il for
noncash contnbutions.)

(a)
No.

(b)
Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

Person D
Payroll ]
Noncash [ |

(Complete Part Il for
noncash contributions.)

(a)
No.

(v)
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person I:I
Payroli ]
Noncash [ ]

(Complete Part Il for
noncash contributions )

(a)
No.

()]
Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person |:|
Payroll 1
Noncash [ ]

(Complete Part H for
noncash contnbutions )

423452 11-05-14

09100625 147701 5296.20
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Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

Page 3

Name of organization

OWSLEY BROWN II FAMILY FOUNDATION, INC.

Employer identification number

C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
Noncash Property (see instructions). Use duplicate copies of Part Il if additional space 1s needed.
(a)
(c)
No.

° L. (b) 5 FMV (or estimate) @ X
from Description of noncash property given . i Date received
Part | (see instructions)

(a)
(c)
No.

° Lo () N FMV (or estimate) (d) .
from Description of noncash property given . . Date received
Part| (see instructions)

(a)
(c)
No.

o o (b) ) FMV (or estimate) @
from Description of noncash property given . . Date received
Part| (see instructions)

(a)
(c)
No.

° . ®) ) FMV (or estimate) (@ .
from Description of noncash property given . . Date received
Part! (see instructions)

(a)
(c}
No.

° » ®) _ FMV (or estimate) @
from Description of noncash property given . . Date received
Partl (see instructions)

(a)
(c)
No.

° . () i FMV (or estimate) (@ .,
from Description of noncash property given . . Date received
Part| (see instructions)

423453 11-05-14

09100625 147701 5296.20
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Schedule B (Form 990, 990-EZ, or 990-PF) (2014)

Page 4

Name of organization

OWSLEY BROWN II FAMILY FOUNDATION,

C/O ZELKOVA STRATEGIC PARTNERS, LLC

Exclusively religious, charitab
the year from any one contributor. Complete columns (a) through (e) and the following ling entry. For orgamzanons
completing Part ill, enter the total of exclusively religious, charitable, etc , contributions of $1,000 or less for the year  {Enter this info once ) $

Use duplicate copies of Part Ill if additional space Is needed.

Employer identification number
INC.
61-1189915

that total more than 91, or

e, etc., contributions to organizations described in section 501(c 6), or

(a) No.
g:rTl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Igr:r'tnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
If;aorTI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
g:rrt"l (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
423454 11-05-14 Schedule B (Form 990, 990-EZ, or 990-PF) (2014)
29

09100625 147701 5296.20

2014.03050 OWSLEY BROWN II FAMILY FO 5296.201



OWSLEY BROWN II FAMILY FOUNDATION,
C/0 _ZELKOVA STRATEGIC PARTNERS, LLC

!

INC. CONTINUATION FOR 990-PF, PART IV

61-1189915 PAGE l OF 3

a [ Capital Gains and Losses for Tax on Investment Income
' (a) List and describe the kind(s) of property sold, e.g., real estate, (bz,"!ogrjfgrﬂaus';"d (ce Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)
12 52533.993 SHS ABERDEEN EMERGIN MARKETS FD
b 26050 SHS CONAGRA FOODS INC
¢ 32700 SHS DISCOVERY COMMUNICATIONS INC
d 33783.784 SHS GOLDMAN SACHS N-11 EQUITY INST'L
e 4025 SHS KNOWLES CORP COM
 41841.004 SHS TORTOISE MLP & PIPELINE FD
g 12308.642 SHS AMERICAN EUROPACIFIC GROWTH FUND CL
h 3525 SHS FREEPORT MCMORAN INC
1 27423.531 SHS GOLDMAN SACHS GROWTH OPPORTUNITIES
 45248.869 SHS GOLDMAN SACHS N-11 EQUITY INST'L
k 17214.632 SHS GOLDMAN SACHS SMALL CAP VALUE INSTL
i 32864.821 SHS HEARTLAND VALUE PLUS INSTL
m 580 SHS INTL BUSINESS MACH
n 8050 SHS ISHARES MSCI EAFE ETF
0 79924.971 SHS JPMORGAN MID CAP VALUE FUND CL A
@Cossusprae | ODBesondlouss | @) o or oo s Al
a 725,469. 850,025. -124,556.
b 926,222. 733,571. 192,651.
c 1,047,409. 1,149,832, -102,423.
d 356,070. 400,025. -43,955.
e 80,663. 121,320. -40,657.
f 684,494. 600,025. 84,469.
g 609,007. 426,272. 182,735.
h 99,846. 155,464. -55,618.
I 831,481. 563,964. 267,517.
| 476,909. 400,025. 76,884,
k 979,143. 648,260. 330,883.
! 1,163,061. 835,525. 327,536.
m 94,961. 70,129. 24,832.
n 514,218. 391,540. 122,678.
0 2,810,961. 1,817,931. 993,030.
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
R IS {(ext l. r col. (k),
Ormvmonme | (s oL R T
a -124,556.
b 192,651.
c -102,423.
d -43,955.
e -40,657.
f 84,469.
4 182,735.
h -55,618.
I 267,517.
| 76,884.
k 330,883.
! 327,536.
m 24,832.
n 122,678.
0 993,030.

2 Capital gain net income or (net capital loss)

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-" in Part |, line 8

( If gain, also enter in Part |, line 7 }
If (loss), enter "-0-*in Part I, line 7

423591
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION,

INC.

CONTINUATION FOR 990-PF, PART IV

C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915 PAGE 2 OF 3
! a | Capital Gains and Losses for Tax on Investment Income
) (=) List and describe the kind(s) of property sold, e.g., real estate, “L"!%fgﬁa"s{ed (? Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) [ (mo., day, yr.)

1a 1025 SHS KNOWLES CORP COM
b 68807.339 SHS MANNING & NAPIER WORLD OPPT SER CL
¢ 18828.503 SHS MATTHEWS ASIAN GROWTH & INCOME FUND
d 26926.597 SHS OPPENHEIMER DEV MARKETS FD CLASS A
e 20220 SHS POWERSHARES DB COMMODITY INDEX TRACKING P VARIOUS [02/27/14
i 24540.457 SHS PRUDENTIAL JENNISON MID CAP GROWTH
g 9650 SHS SPDR SER TR DJ WILSHIRE REIT ETF
h 61010.193 SHS VANGUARD INDEX TRUST SM CAP GROWTH

i NOVAGOLD RESOURCES INC-SECURITIES LITIGATION SETT P VARIOUS [08/27/14
; NEW MARKET VENTURE PARTNERS II, L.P. SCHEDULE K-1 P VARIOUS [VARIOUS
k SOLIDUS COMPANY, L.P. SCHEDULE K-1 P VARIQUS [VARIOQUS
| SOLIDUS COMPANY, L.P. SCHEDULE K-1 P VARIOQUS WVARIOQUS
m SOLIDUS COMPANY, L.P. SCHEDULE K-1 - 1231 LOSS P VARIOUS [NARIOUS
n POWERSHARES DB COMMODITY INDEX TRACKING FUND SCHE P VARIOUS [NARIOUS
o POWERSHARES DB COMMODITY INDEX TRACKING FUND SCHE P VARIOUS NVARIOUS

oot | Ol T g o o amorte

a 20,541, 3,739. 16,802.
b 630,963. 450,000. 180,963.
¢ 353,223. 311,196. 42,027.
d 1,063,870. 890,000. 173,870.
e 527,122. 517,921. 9,201.
f 1,025,030. 687,350. 337,680.
g 849,433. 555,978. 293,455.
h 2,143,263, 1,173,125. 970,138.
I 21. 21.
| 10,350. 10,350.
k 4,220. 4,220.
I 67,363. 67,363.
m 124. -124.
n 38. -38.
0 2,826. -2,826.

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

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

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

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

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

Gains (excess of col. (h) gain over col. (k),

but not less than *-0-*)

16,802.

180,963.

42,027.

173,870.

9,201.

337,680.

293,455,

970,138.

21.

10,350.

4,220.

67,363.

-124.

_380

ol |-k |-l7k |+ |a|o jo |

-2,826.

2 Capital gain net income or (net capital loss)

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

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

( If gain, also enter in Part {, ine 7
If (loss), enter *-0-"n Part |, line 7 2

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

423591
05-01-14

09100625 147701 5296.20
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OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0_ZELKOVA STRATEGIC PARTNERS, LLC

CONTINUATION FOR 990-PF, PART IV
61-1189915 PAGE 3 OF 3

! a [ 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.

(bLHPW acquired (? Date acquired| (d) Date sold

D - furchase | "o, day, yr.) | (mo., day, yr.

12 POWERSHARES DB COMMODITY INDEX TRACKING FUND SCHE

p VARIOUS [VARIOQUS

b POWERSHARES DB COMMODITY INDEX TRACKING FUND SCHE

P VARIOUS [VARIQUS

¢
d
e
f
9
h
!
1
K
|
m
n
0
(e) Gross sales price (f) De(%rreglllaotwlr?anb?;l)owed (%}u?:;;gng?g g:;ls (e()hgl l?sal(?)orrn I(::3;3()9)
a 137. -137.
b 205. -205.
c
d
e
f
g9
h
|
J
k
|
m
n
0

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

(¥) Losses (from col. (h))

i f col. (h) gain ov .
(i) FM.V. as of 12/31/69 (1) A Dasts e ol) Ot ot ess tamay -
a -137.
b -205.
c
d
e
f
]
h
!
|
k
|
m
n
0
2 Capital gain net income or (net capital loss) { :} 8%‘&';':&:? te(r)m ,,F]) %r;rlf L";,%Z 7 4,338,766.

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

If gan, also enter in Part |, ine 8, column (c).

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

N/A

423591
05-01-14

09100625 147701 5296.20
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OWSLEY BROWN II FAMILY FOUNDATION, INC.
_ C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
' |PartiV| Supplementary Information

3 ' Grants and Contributions Paid During the Year (Continuation)
Recipient if recipient 1s an individual,
show any relationship to Foundatlofn Purpose %f grant or Amount
tribution
me an home or busin any foundation manager status o con
Name and address (home or business) or substantial contributor recipient

FAMILY COMMUNITY CLINIC NoNE PC GENERAL OPERATIONS
1406 EAST WASHINGTON STREET
LOUISVILLE, KY 40206 25,000,
NEW PIONEERS FOR A SUSTAINABLE FUTURE {NONE PC GENERAL OPERATIONS
127 WEST MAIN STREET
SPRINGFIELD, KY 40069 3,000,
KENTUCKY NATURAL LANDS TRUST NONE PC GENERAL OPERATIONS
433 CHESTNUT STREET
BEREA, KY 40403 1,950,000,
SPEED ART MUSEUM NONE PC GENERAL OPERATIONS
2035 SOUTH THIRD STREET
LOUISVILLE, KY 40208 2,750,000,
ROBERT E. LEE MEMORIAL ASSN, INC. NONE PC CENERAL OPERATIONS
483 GREAT HOUSE ROAD
MONTROSS , VA 22520 250,
KENTUCKY OPERA NONE PC GENERAL OPERATIONS
323 WEST BROADWAY, SUITE 601
LOUISVILLE, KY 40202 500,
NEW PIONEERS FOR A SUSTAINABLE FUTURE NONE PC GENERAL OPERATIONS
127 WEST MAIN STREET
SPRINGFIELD, KY 40069 32,000,
YALE SCHOOL OF FORESTRY & NONE PC GENERAL OPERATIONS
ENVIRONMENTAL S
195 PROSPECT STREET
NEW HAVEN, CT 06511 10,000,
KENTUCKY OPERA NONE PC GENERAL OPERATIONS
323 WEST BROADWAY, SUITE 601
LOUISVILLE, KY 40202 350,
CRITERION INSTITUTE INC, NONE PC GENERAL OPERATIONS
81 CHURCHILL ROAD
HADDAM, CT 10017 5,000,

Total from continuation sheets 6,588,000,
423631
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
] ‘3
| Part XV | Supplementary Information
3 ' Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatu;n Purposeta%fgram or Amount
contribution u
Name and address (home or busin any foundation manager status o
ss (home or business) or substantial contributor recipient
CHRISTIAN APPALACHIAN PROJECT NONE PC [GENERAL OPERATIONS
310 BEITING LANE
MT., VERNON, KY 40456 8,000,
ALUMNI FUND ASSOC, OF YALE UNIV. NONE PC [GENERAL OPERATIONS
PO BOX 1890
NEW HAVEN, CT 6510 5,000,
CURE ALZHEIMER'S FUND NONE PC GENERAL OPERATIONS
34 WASHINGTON STREET, SUITE 300
WELLESLEY HILLS, MA 2481 10,000,
PROJECT ONE, INC NONE PC GENERAL OPERATIONS
2600 WEST BROADWAY, SUITE 301
LOUISVILLE, KY 40211 5,000,
KY CENTER FOR AFRICAN-AMER, HERITAGE NONE pPC GENERAL OPERATIONS
1701 WEST MUHAMMAD ALI BLVD.
LOUISVILLE, KY 40203 3,000,
AUSTIN FILM SOCIETY NONE PC [GENERAL OPERATIONS
1901 EAST 51ST STREET
AUSTIN, TX 78723 8,000,
TEACH KENTUCKY INC NONE PC GENERAL OPERATIONS
2205 LOWELL AVENUE
LOUISVILLE, KY 40205 3,000,
CENTER FOR INTERFAITH RELATIONS NONE PC GENERAL OPERATIONS
415 WEST MUHAMMAD ALI BLVD, SUITE 101
LOUISVILLE, KY 40202 1,950,
ACLU OF KENTUCKY NONE PC GENERAL OPERATIONS
315 GUTHRIE STREET, SUITE 300
LOUISVILLE, KY 40202 5,000,
ACLU OF KENTUCKY NONE PC GENERAL OPERATIONS
315 GUTHRIE STREET, SUITE 300
LOUISVILLE, KY 40202 5,000,
Total from continuation sheets
423631
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
' | Part XV | Supplementary Information
3 * Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatl(}n Purpose %f grant or Amount
Name and address (home or busin any foundation manager status o contribution
a ( siness) or substantial contributor recipient
WATERSTEP ONE PC GENERAL OPERATIONS
625 MYRTLE STREET
LOUISVILLE, KY 40208 100,000,
LOUISVILLE URBAN LEAGUE NONE PC GENERAL OPERATIONS
1535 WEST BROADWAY
LOUISVILLE, KY 40203 6,000,
NEW ROOTS NONE PC FENERAL OPERATIONS
PO BOX 4421
LOUISVILLE, KY 40214 6,000,
SPEED ART MUSEUM NONE PC GENERAL OPERATIONS
2035 SOUTH THIRD STREET
LOUISVILLE, KY 40208 26,000,
CENTER FOR INTERFAITH RELATIONS NONE PC GENERAL OPERATIONS
415 WEST MUHAMMAD ALI BLVD, SUITE 101
LOUISVILLE, KY 40202 1,248,
THE WARWICK FOUNDATION NONE PC GENERAL OPERATIONS
PO BOX 1183
LEXINGTON, KY 40588 1,000,
KENTUCKY COUNCIL OF CHURCHES NONE PC GENERAL OPERATIONS
PO BOX 23171
LEXINGTON, KY 40523 250,
LEADERSHIP LOUISVILLE FOUNDATION INC., NONE PC GENERAL OPERATIONS
732 WEST MAIN STREET
LOUISVILLE, KY 40202 2,500,
CENTER FOR INTERFAITH RELATIONS NONE PC GENERAL OPERATIONS
415 WEST MUHAMMAD ALI BLVD, SUITE 101
LOUISVILLE, KY 40202 500,
CENTER FOR INTERFAITH RELATIONS LONE PC [GENERAL OPERATIONS
415 WEST MUHAMMAD ALI BLVD, SUITE 101
LOUISVILLE, KY 40202 595,000,
Total from continuation sheets
423831
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915

* [Part XV|_Supplementary Information
3 ' Grants and Contributions Paid During the Year (Continuation)

Recipient If recipient 1s an individual,

show any relationship to Foijar}da"otn Purpos;e %f grant or Amount
any foundation manager status of contributton

Name and address (home or business) or substantial contributor recipient

RIVER FIELDS INC TIONE BC [GENERAL OPERATIONS
455 SOUTH 4TH STREET, SUITE 990
LOUISVILLE, KY 40202 100,000,

SIMMONS COLLEGE OF KENTUCKY NONE PC GENERAL OPERATIONS
1018 SOUTH 7TH STREET
LOUISVILLE, KY 40203 40,000,

LOUISVILLE WATERFRONT DEVELOPMENT NONE PC GENERAL OPERATIONS
CORP,

129 EAST RIVER ROAD
LOUISVILLE, KY 40202 40,000,

KENTUCKY CONSERVATION FOUNDATION NONE PC GENERAL OPERATIONS
PO BOX 1152
FRANKFORT, KY 40602 40,000,

UNIVERSITY OF VIRGINIA NONE PC GENERAL OPERATIONS
PO BOX 400801
CHARLOTTESVILLE, VA 22904 250,000,

DARE TO CARE FOOD BANK FONE PC GENERAL OPERATIONS
PO BOX 35458
LOUISVILLE, KY 40232 5,000,

LOUISVILLE METRO POLICE FOUNDATION NONE PC GENERAL OPERATIONS
982 EASTERN PARKWAY
LOUISVILLE, KY 40217 5,000,

FUND FOR THE ARTS NONE PC GENERAL OPERATIONS
623 WEST MAIN STREET
LOUISVILLE, KY 40202 25,000,

WOODBERRY FOREST SCHOOL NONE PC CENERAL OPERATIONS
898 WOODBERRY FOREST ROAD
WOODBERRY FOREST, VA 22989 67,000,

AMERICAN CIVIL LIBERTIES UNION OF NONE BC FENERAL OPERATIONS
KENTUC

315 GUTHRIE STREET, SUITE 300
LOUISVILLE, KY 40202 2,500,

Total from continuation gheets

423631
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.
C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
' Parl XV] Supplementary Information

3 ' Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Fo;:r{dallc;n Purpose %f grant or Amount
Name and address (hom n any foundation manager status 0 contribution
ess (home or business) or substantial contributor recipient
AMERICAN FARMLAND TRUST NONE PC GENERAL OPERATIONS
1200 18TH STREET NW, SUITE 800
WASHINGTON, DC 20036 1,000,
BERRY CENTER NONE PC GENERAL OPERATIONS
19 NORTH MAIN STREET
NEW CASTLE, KY 40050 1,000,
CENTER FOR NEIGHBORHOODS NONE PC FENERAL OPERATIONS
610 SOUTH ATH SREET, SUITE 701
LOUISVILLE, KY 40202 10,000,
CHRIST CHURCH CATHEDRAL LONE PC GENERAL OPERATIONS
421 S, SECOND STREET
LOUISVILLE, KY 40202 8,000,
COMMUNITY FARM ALLIANCE NONE PC GENERAL OPERATIONS
614 SHELBY STREET
FRANKFORT, KY 40601 1,000,
ENGLISH SPEAKING UNION OF THE US NONE PC GENERAL OPERATIONS
10505 TAYLORSVILLE ROAD
LOUISVILLE, KY 40299 1,000,
ISAAC W, BERNHEIM FDN, NONE PC GENERAL OPERATIONS
HIGHWAY 245
CLERMONT , KY 40110 5,000,
KENTUCKY RESOURCES COUNCIL NONE PC GENERAL OPERATIONS
PO BOX 1070
FRANKFORT, KY 40602 50,000,
KENTUCKY WATERWAYS ALLIANCE NONE PC GENERAL OPERATIONS
120 WEBSTER STREET, SUITE 217
LOUISVILLE, KY 40206 10,000,
KNIGHTS OF COLUMBUS ONE . PC GENERAL OPERATIONS
4417 UPPER RIVER ROAD
LOUISVILLE, KY 40222 15,000,
Total from continuation sheets

423831
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION,

C/0 ZELKOVA STRATEGIC PARTNERS, LLC

INC.

61-1189915

' [Part XV] Supplementary Information

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

Recipient If recipient 1s an individual,
show any relationship to Foundatlofn Purpose %f grant or Amount
tus 0 contribution
Name and address (home or busi any foundation manager sta
ess (home or business) or substantial contributor recipient
NANTUCKET PRESERVATION TRUST NONE PC [GENERAL OPERATIONS
55 MAIN STREET
NANTUCKET, MA 02554 300.
NATIONAL JUG BAND JUBILEE, INC, NONE PC GENERAL OPERATIONS
218 SOUTH KEATS AVENUE
LOUISVILLE, KY 40206 5,000,
THE NATURE CONSERVANCY OF KENTUCKY NONE PC GENERAL OPERATIONS
642 WEST MAIN STREET
LEXINGTON, KY 40508 1,000,
YALE IN KENTUCKY, INC, kONE PC [GENERAL OPERATIONS
408 DUFF LANE
LOUISVILLE, KY 40207 10,000,
HEUSER HEARING AND LANGUAGE ACADEMY NONE PC GENERAL OPERATIONS
115 EAST KENTUCKY STREET
LOUISVILLE, KY 40203 1,000,
KENTUCKY SCHOOL OF ART NONE PC GENERAL OPERATIONS
845 SOUTH THIRD STREET
LOUISVILLE, KY 40203 5,000,
AMERICAN LUNG ASSOCIATION NONE PC GENERAL OPERATIONS
4100 CHURCHMAN AVENUE
LOUISVILLE, KY 40215 7,000,
KCADP NONE PC GENERAL OPERATIONS
PO BOX 3092
LOUISVILLE, KY 40201 1,000,
SAINT LUKE INSTITUTE NONE PC GENERAL OPERATIONS
8901 NEW HAMPSHIRE AVENUE
SILVER SPRING, MD 20903 250,
ARCHDIOCESE OF LOUISVILLE FONE PC GENERAL OPERATIONS
PO BOX 1073
LOUISVILLE, KY 40201 7,600,

Total from continuation sheets

423831
05-01-14

09100625 147701 5296.20
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
| Part XV | Supplementary Information

3 ' Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual, :
show any relationship to Foundam}n Purpose Cl’)f grant or Amount
tribution
Name and address (home or bus! any foundation manager status o con
ame and address (home or business) or substantial contributor recipient
HISTORIC HOMES FOUNDATION NONE PC GENERAL OPERATIONS
3110 LEXINGTON ROAD
LOUISVILLE, KY 40206 6,000,
UNIVERSITY OF KENTUCKY NONE PC GENERAL OPERATIONS
122 GREHAN JOURNALISM BUILDING
LEXINGTON, KY 40506 10,000,
KENTUCKY COALITION NONE PC GENERAL OPERATIONS
PO BOX 1450
LONDON, KY 40743 10,000,
KENTUCKY CENTER FOR THE ARTS NONE PC GENERAL OPERATIONS
501 WEST MAIN STREET
LOUISVILLE, KY 40202 10,000,
KENTUCKY INTERFAITH POWER AND LIGHT NONE PC GENERAL OPERATIONS
PO BOX 5084
LOUISVILLE, KY 40255 10,000,
LEGACIES UNLIMITED NONE PC GENERAL OPERATIONS
956 SOUTH 6TH STREET
LOUISVILLE, KY 40203 15,000,
LOUISVILLE COLLEGIATE SCHOOL NONE PC GENERAL OPERATIONS
PO BOX 4369
LOUISVILLE, KY 40204 650,
M.A.C.E.D, NONE PC GENERAL OPERATIONS
433 CHESTNUT STREET
BEREA, KY 40403 20,000,
NANTUCKET CONSERVATION FOUNDATION INC NONE PC [GENERAL OPERATIONS
PO BOX 13
NANTUCKET, MA 02554 1,000,
NANTUCKET HISTORICAL ASSOCIATION NONE PC GENERAL OPERATIONS
15 BROAD STREET
NANTUCKET, MA 01554 1,000,
Total from continuation sheets

423631
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
* |Part XV| Supplementary Information

3 ' Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient 1s an individual,
show any relationship to Foundatlc;n Purpose %f grant or Amount
Name and address (home or busin any foundation manager status o contribution
a ess (home or business) or substantial contributor reciprent
NATIONAL TRUST FOR HISTORIC NONE PC GENERAL OPERATIONS
PRESERVATION
2600 VIRGINIA AVENUE, SUITE 1000
WASHINGTON, DC 20037 15,000,
RIVER FIELDS INC LONE PC GENERAL OPERATIONS
455 SOUTH 4TH STREET, SUITE 990
LOUISVILLE, KY 40202 ' 12,500,
ROBERT E LEE MEMORIAL ASSOCIATION NONE PC GENERAL OPERATIONS
483 GREAT HOUSE ROAD
MONTROSS , VA 22520 5,000,
SCENIC KENTUCKY NONE PC [GENERAL OPERATIONS
PO BOX 23317
LOUISVILLE, KY 40223 2,500,
THE SIERRA CLUB FOUNDATION NONE PC GENERAL OPERATIONS
PO BOX 1368
LEXINGTON, KY 40588 2,000,
ST. PAUL'S CHURCH IN NANTUCKET NONE pPC GENERAL OPERATIONS
20 FAIR STREET
NANTUCKET, MA 2554 5,000,
WASHINGTON NATIONAL CATHEDRAL NONE PC GENERAL OPERATIONS
3101 WISCONSIN AVENUE NW
WASHINGTON, DC 20016 2,500,
WORLD CONFERENCE OF RELIGIONS FOR NONE PC [GENERAL OPERATIONS
PEACE
777 UNITED NATIONS PLAZA
NEW YORK, NY 10017 30,000,
WORLD CONFERENCE OF RELIGIONS FOR NONE PC GENERAL OPERATIONS
PEACE
777 UNITED NATIONS PLAZA
NEW YORK, NY 10017 100,000,
PRESERVATION LOUISVILLE NONE PC GENERAL OPERATIONS
631 SOUTH 5TH STREET
LOUISVILLE, KY 40202 4,500,
Total from continuation sheets

423631
05-01-14
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OWSLEY BROWN II FAMILY FOUNDATION, INC.

C/0O ZELKOVA STRATEGIC PARTNERS, LLC

61-1189915

' [PakXV] Supplementary Information

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

If recipient is an individual,
show any relationship to Foundatlofn Purpose %t grant or Amount
ontribution
Name and address (home or busi any foundation manager status o C
ame (home or business) or substantial contributor recipient
ROBERT E LEE MEMORIAL ASSOCIATION NONE PC GENERAL OPERATIONS
483 GREAT HOUSE ROAD
MONTROSS , VA 22520 15,000,
LOUISVILLE ORCHESTRA NONE PC GENERAL OPERATIONS
323 WEST BROADWAY, SUITE 700
LOUISVILLE, KY 40202 2,152,
THE WINNIPEG FOUNDATION USA NONE PC GENERAL OPERATIONS
1350-ONE LOMBARD PLACE
WINNIPEG MANITOBA, CANADA 20,000,
ROYAL HOSPITAL CHELSEA NONE PC GENERAL OPERATIONS
ROYAL HOSPITAL ROAD SW3 4SR
LONDON, UNITED KINGDOM 5,000,

Recipient
|

Total from continuation sheets

\ 423831
| 05-01-14

09100625 147701 5296.20
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0280268.09 amoray

AMD
Alison Lundergan Grimes
Kentucky Secretary of State
Received and Filed
7/28/2014 217 PM
ARTICLES OF AMENDMENT Fee Recelpt. $8.00

TO THE
ARTICLES OF INCORPORATION OF
THE OWSLEY BROWN CHARITABLE FOUNDATION, INC.

Pursuant to KRS 273.261-267, The Owsley Brown Charitable Foundation, Inc., a
non-profit corporation, hereby adopts the following Articles of Amendment to its Articles of
Incorporation:

(1)  The name of the corporation is The Owsley Brown Charitable Foundation,
Inc. (the “Corporation™).

(2)  Article 1 of the Corporation’s Articles of Incorporation is amended to read
as follows:

ARTICLE 1

The name of the corporation is The Owsley Brown Il Family
Foundation, Inc. (“Corporation™).

A3) There are no members of the Corporation. The amendment to the
Corporation’s Articles of Incorporation was adopted by a unanimous written consent signed by
all of the members of the Board of Directors on Ty 25 ,2014.

IN TESTIMONY WHEREOF, witness the signature of the President of the
Corporation as of TuwlY 7S ,2014.

The Owsley Brown Charitable
Foundation, Inc.

hristina Lee Brown, President

61197283 1
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. OBSLEY BROWN II FAMILY FOUNDATION, INC.

61-1189915

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 1

CAPITAL (A) (B) (C)
GROSS GAINS REVENUE NET INVEST-  ADJUSTED
SOURCE AMOUNT  DIVIDENDS PER BOOKS MENT INCOME NET INCOME
FIDELITY 259,689. 0. 259,689. 259,689.
TO PART I, LINE 4 259,689. 0. 259,689. 259,689.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
SOLIDUS INVESTMENT K-1 4,240. 4,240.
ADVANCED CANCER THERAPEUTICS K-1 22. 22.
NEW MARKET VENTURES K-1 2,842. 2,842.
POWERSHARES DB COMMODITY INDEX
TRACKING FUND K-1 44. 44.
ADVANCED CANCER THERAPEUTICS K-1 -8,264. 0.
SOLIDUS INVESTMENT K-1 -13,657. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 -14,773. 7,148.
FORM 990-PF ACCOUNTING FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
TAX PREPARATION FEES 6,285. 3,143. 3,142.
TO FORM 990-PF, PG 1, LN 16B 6,285. 3,143. 3,142.
35 STATEMENT(S) 1, 2, 3

09100625 147701 5296.20

2014.03050 OWSLEY BROWN II FAMILY FO 5296.201



;Q?SLEY.BROWN II FAMILY FOUNDATION, INC. 61-1189915

FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT
MANAGEMENT /ADVISORY FEES 119,082. 119,082. 0.
OTHER PROFESSIONAL FEES 38,500. 7,700. 30,800.
TO FORM 990-PF, PG 1, LN 16C 157,582. 126,782. 30,800.
FORM 990-PF TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FOREIGN TAXES 7,378. 7,378. 0.
FORM 990-PF ESTIMATED
TAXES 17,900. 0. 0.
2013 FORM 990-PF EXTENSION 90,000. 0. 0.
TO FORM 990-PF, PG 1, LN 18 115,278. 7,378. 0.
36 STATEMENT(S) 4, 5

09100625 147701 5296.20 2014.03050 OWSLEY BROWN II FAMILY FO 5296.201



09100625 147701 5296.20

2014.03050 OWSLEY BROWN II FAMILY FO 5296.201

y ﬁSLEY\BROWN ITI FAMILY FOUNDATION, INC. 61-1189915
FORM 990-PF OTHER EXPENSES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CHARITABLE
CONTRIBUTIONS~-ADVANCED
CANCER K-1 32. 32. 0.
OTHER DEDUCTIONS-SOLIDUS K-1 41. 41. 0.
BANK FEES 565. 0. 565.
PORTFOLIO
DEDUCTIONS-POWERSHARES K-1 702. 702. 0.
KENTUCKY STATE
TREASURER-ANNUAL FEE 15. 0. 15.
PORTFOLIO DEDUCTIONS-SOLIDUS
K-1 13,006. 13,006. 0.
PORTFOLIO DEDUCTIONS-NEW
MARKET VENTURES K-1 10,379. 10,379. 0.
LICENSES 14,185. 0. 14,185.
SERVICE FEES 460. 0. 460.
INVESTMENT INTEREST-SOLIDUS
K-1 5,631. 5,631. 0.
MARKETING 1,397. 0. 1,397.
TO FORM 990-PF, PG 1, LN 23 46,413. 29,791. 16,622.
FORM 990-PF CORPORATE STOCK STATEMENT 7
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
FIDELITY-EQUITIES (SEE ATTACHED) 18,004,535. 21,473,593.
7,126 BROWN FORMAN CL B 319, 955. 625,948.
TOTAL TO FORM 990-PF, PART II, LINE 10B 18,324,490. 22,099,541.
37 STATEMENT(S) 6,

7



,ﬂﬁY.BROWN II FAMILY FOUNDATION, INC. 61-1189915

FORM 990-PF OTHER INVESTMENTS STATEMENT 8
VALUATION FATR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
FIDELITY-MUTUAL FUNDS (SEE COST
ATTACHED) 25,000. 24,876.
NEW MARKET CosT 295,724. 416,942.
SOLIDUS COoSsT 606,4009. 517,123.
JI WIRE COST 564,294. 529,740.
ADVANCED CANCER THERAPEUTICS COST 10,175. 10,175.
POWERSHARES COST 0. 0.
TOTAL TO FORM 990-PF, PART II, LINE 13 1,501,602. 1,498,856.
FORM 990-PF DEPRECIATION OF ASSETS NOT HELD FOR INVESTMENT STATEMENT 9
COST OR ACCUMULATED
DESCRIPTION OTHER BASIS DEPRECIATION BOOK VALUE
GRANT SOFTWARE 17,345. 8,191. 9,154.
TOTAL TO FM 990-PF, PART II, LN 14 17,345. 8,191. 9,154.
38 STATEMENT(S) 8, 9

09100625 147701 5296.20
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Form 8868 Application for Extension of Time To File an

(Rgv January 2014) Exempt Organization Return OMB No 15451709

Depariment of the Treasury P> File a separate application for each return.

Internat Revenue Service P Information about Form 8868 and its instructions is at www irs.gov/form8868 -

® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box >
® |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 ime 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 nstructions) For more details on the electronic filing of this form,

visit and click on a- aprofits
| Partl 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

Part | only > D
All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of ime
lo file income tax returns. Enter filer’s identifying number
Type or Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
print OWSLEY BROWN II FAMILY FOUNDATION, INC.
o by the C/0 ZELKOVA STRATEGIC PARTNERS, LLC 61-1189915
due date for | Number, street, and room or suite no. If a P O box, see instructions Social security number (SSN)
trgyew | 333 E MAIN ST STE 401
nstructions | City, town or post office, state, and ZIP code For a foreign address, see instructions
LOUISVILLE, KY 40202

Enter the Return code for the return that this application s for (file a separate application for each return)
Application Return | Application Return
Is For Code Jls 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 (other than individual) 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

CHRISTINA LEE BROWN - C/0 ZELKOVA STRATEGIC PARTNERS,
® The books are inthe careof p LLC 333 EAST MAIN STREET SUI - LOUISVILLE, KY 40202

Telephone No p» 502.805.7203 Fax No P
® |f the organization does not have an office or place of business in the United States, check this box > D
® |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this Is for the whole group, check this
box B [ ] Ifitisfor part of the group, check this box P I and attach a hst with the names and EINs of all members the extension is for
1 | request an autornatic 3-month {6 months for a corporation required to file Form 990-T) extension of time until
AUGUST 15, 2015 , to file the exempt organization return for the organization named above The extension

1s for the organization’s return for
» catendaryear 2014 or
» [ tax year beginning , and ending

2 If the tax year entered in line 1 1s for less than 12 months, check reason [j Initial return [:] Final return
D Change in accounting pernod

3a If this application is for Forms 990-BL, 990-PF, 990 T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 32| $ 37,549.

b Ifthus application 1s for Forms 990-PF, 990-T, 4720, or 8069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3b! § 28 ) 49,

¢ 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 3c| S 9,000.

Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453 EO and Form 8879 EO for payment
instructions
LHA  For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev 12014}

423841
05-01-14

11140514 147701 529620 2014.03040 OWSLEY BROWN II FAMILY FO 529620_1




