. 2949132803619 g

o T EXTENDED TO N_OVEMBER 15 . 2018
. Return of Private Foundation OMB No 15450052
orm 990' PF or Section 4947(a)(1) Trust Treated as Private Foundation 20 1 7

Department of the Treasury P Do not enter social security numbers on this form as it may be made public 3
Internal Revenue Service P Go to www irs gov/Form990PF for instructions and the latest information. [FOper o PUBTE TTSBatTion —
For calendar year 2017 or tax year beginning , and ending

g Name of foundation A Employer identification number

[N ]

e W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038

y=={ Number and street (or P O box number if mail 1s not daliverad to street address) Room/suite B Te|ephone number

> C/0 WYATT, 500 W JEFFERSON 2800 502-589-5235

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

G exemption application 1s pending, check here >|_, w

w QG Check all that apply Initial return [___I Imual return of a former publc chanty D 1.Foreign organizations, check here >|:|
% 5 D Final return l:] Amended return »
oE, [ Address change [__] Name change e oS e o test, g []
% ?;? Check type of organization [ X| Section 501(c)(3) exempt private foundation &’ L/ E If prvate foundation status was terminated
8 (=] |:] Section 4947(a)(1) nonexempt chantable trust [ Other taxable private foundation under section 507(b)(1)(A), check here P>
I Fair market value of all assets at end of year | J Accountingmetnod [ X]Cash [ Accrual E If the foundation 1s 1n a 60-month termination
(from Part Il, col. (c), ine 16) L___] Other (specify) under section 507(b)(1)(B), check here P>
54,217,939 .|(Partl, column (d) must be on cash basis.)
. Analysis of Revenue and Expenses d) Disbursements
0,/\ FarT St ORI o U Lt B R
1 Contributions, gifts, grants, etc., receved . "N/A B
2 Check> f the foundation 1s not required to atlach Sch B T
3 e mvastmans® and temporary ‘ o -
4 Dividends and interest from securities 349,196. 349,196. STATEMENT 1
5a Gross rents o
b Net rental income or (loss) . L ’ - _ e
™ 6a Net gain or (loss) from sale of assets not on hne 10 1 7 4 3 8 ’ 1 3 6 . - ' ‘_ ' K
2| boommemee 9,775,902, [ IR - - -
@ | 7 Captal gain net ncome (from Part IV, line 2) R 1 , 438 , 136.
1 8 WNetshort-term capital gam ' ) B ' '
9 Income modifications
Gross sales lass returns
10a and allowances
b Less Costof goods sold il B
=24 ¢ Gross profit or (loss) ] B .
fa 11 Other ncome 148,792. 148,079. STATEMENT 2
P 12_Total. Add Ines 1 through 11 1,936,124, 1,935,411. ‘
<> 13 Compensation of officers, directors, trustees, etc 0 - 0 - Y7~ TCAT T - 0 .
m 14 QOther employee salanies and wage§ N VY .
tt_-‘ w 15 Penston plans, employee benefits o : %
& 2| 16a Legal fees STMT 3 7,700. 0.l 1=] NOV 29 [20i8 147,700
w; "‘;’_ b Accounting fees STMT 4 5,500. 0.] e ——— ¥5,500.
Z=' di| c Other professional fees STMT 5 99,979. 99,979. NI 0.
= |17 Interest U\Jil-L_"rEU_I
@\‘é 18 Taxes STMT 6 38,548. 15,088. 0.
% 'g 19 Depreciation and depletion - ’ ]
E 20 Occupancy
< |21 Travel, conferences, and meetings
?‘ 22 Printing and publications
©|23 Other expenses STMT 7 81,824. 81,724. 15.
% |24 Total operating and admimistrative
‘g’, expenses Add hines 13 through 23 233,551. 196,791. 13,215.
©25 Contributions, gifts, grants paid 1,696,166. - L 1,696,166.
26 Total expenses and disbursements
Add lines 24 and 25 1,929,717. 196,791. 1,709,381.
27 Subtract line 26 from line 12 D ’ S
@ Excess of revenue over expenses and disbursements 6 ’ 4 O 7 . .
b Netinvestment income of negative, enter -0-) - - .. 1,738,620. ) .
¢ Adjusted net income (f negative, enter -0-) ’ ' ’ N/A R ’
723501 01-03-18 LHA For Paperwork Reduction Act Notice, see instructions Form 990-PF (2017)
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Form 990-PF (2017)

W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

Page 2

Balance Sheets Atlached schedules and amounts in Ihe descnphon Beginning of year

End of year

column should be for end-gl-year amounts only (a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash - non-interest-bearing

2 Savings and temporary cash investments

268,707.

325,989.

3 Accounts recevable »

oY

325,989.
— =~

Less: allowance for doubtful accounts P

4 Pledges recewvable P ' : .

“ I

Less allowance for doubtful accounts »

5 Grants recewvable

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

7 Gther notes and loans recewable >

Less: allowance for doubtful accounts »

Net Assets or Fund Balances

and complete lines 27 through 31.
27 Capital stock, trust principal, or current funds

20,903,196.

20,909,603.

0.

28 Pad-in or capital surplus, or land, bldg., and equipment fund

0.]

4,426.

29 Retained earnings, accumulated income, endowment, or other funds

180,505.

20,907,622,

30 Total net assets or fund balances

21,090,108.

20,907,622,

31 Total habilities and net assets/fund balances

21,090,108.

@ | 8 Inventories for sale or use
§ 9 Prepaid expenses and deferred charges
< | 10a Investments - U.S. and state government obligattons STMT 9 1,557,218. 1,661,170. 1,641,222.
b Investments - corporate stock STMT 10 10,929,130.] 10,925,594. 42,432,489.
¢ Investments - corporate bonds STMT 11 3,831,314. 3,678,710. 4,114,623.
11 Investments - land, buildings, and equipment basis | 2 C S “ 4 . ST L T 1
Less accumulated depreciation >
12 Investments - mortgage loans
13 Investments - other STMT 12 4,321,253. 4,498,645. 5,703,616.
14 Land, buildings, and equipment basis P S o ! ! - N
Less accumulated deprecialion >
15 Other assets (describe P> )
16 Total assets (to be completed by all filers - see the
instructions Also, see page 1, 1tem 1) 20,907,622.f 21,090,108.| 54,217,939.
17 Accounts payable and accrued expenses T
18 Grants payable
8 19 Deferred revenue -]
E 20 Loans from officers, directors, trustees, and other disqualified persons !
@ 21 Mortgages and other notes payable .
—! |22 Other liabilities (describe P ) ) ) ’
s
23 Total liabilities (add lines 17 through 22) 0. 0.], '
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 | 4

'‘Part lil.| Analysis of Changes in Net Assets or Fund Balances

1

D N bW N

Total net assets or fund balances at beginning of year - Part II, column (a), Iine 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 line 2 (itemize) P

SEE STATEMENT 8

20,907,622.

6,407.

176,079.

Add lnes 1,2,and 3
Decreases not included in line 2 (itemize) p»

21,090,108.

0.

Totat net assets or fund balances at end of year (line 4 minus line 5) - Part Il, column (b), ine 30

DI | & Wi |—

21,090,108.

723511 01-03-18
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 3

[iRartilVj| Capital Gains and Losses for Tax on Investment income

(a}Listand describe the kind(s) of property sold (for example, real estate, (ba,l'fo,;"l’]fgﬁaus'ge‘j {¢) Date acquired (d) Dale sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) O - Danation (mo, day, yr ) {(mo, day, yr )
1a
b SEE ATTACHED STATEMENT
¢
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale ((e) plus (f) minus (g))
a
b
¢
d
e 9,775,902, 8,337,766. 1,438,136.

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

(1) Gains (Col. (h) gain minus

col. (k), but not less than -0-) or

! ()) Adjusted basis k) Excess of col. (1)
(i)FMV as of 12/31/69 as of 12/31/69 (ozler col (), i an§l Losses (from col (h))
a
b
c
d
e 1,438,136.
If gain, also enter in Part |, line 7
2 Capial gain net income or (net capital loss) If (loss), enter -0- In Part |, lne 7 2 1,438,136.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ing 8, column (c)
It loss), enter -0- n Part |, lne 8 3 N/A
([RartiVa| 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) apphes, leave this part blank
Was the foundation hable for the section 4942 tax on the distnbutable amount of any year in the base period? |:] Yes No
If “Yes,” the foundation doesn't qualify under section 4940(e) Do not complete this part
1 Enter the appropriate amount i each cotumn for each year; see the instructions before making any entries.
Base pe(r?gd ears (b) () Dastrlblfg()an ratio
Calendar year (or fax ye);r beginning 1) Adjusted quahfying distributions Net value of noncharitable-use assets (col. {b) dnvided by col {c))
2016 2,467 ,326. 44,782,946. .055095
2015 2,276,158. 48,365,601. .047062
2014 2,101,574. 46,526,842. .045169
2013 1,875,395. 40,705,645, .046072
2012 1,639,849. 36,509,868. .044915
2 Total of hne 1, column (d) 2 .238313
3 Average distribution ratio for the 5-year base period - divide the total on Iine 2 by 5 0, or by the number of years
the foundation has been in existence if less than 5 years 3 .047663
4 Enter the net value of nonchantable-use assets for 2017 from Part X, line 5 4 29,686,440.
5 Multiply line 4 by hine 3 5 1,414,945,
6 Enter 1% of net investment income (1% of Part I, line 27b) 6 17,386.
7 Add Iines 5 and 6 7 1,432,331.
8 Enter qualifying distributions from Part XII, line 4 8 1,709,381.

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

See the Part VI instructions

723521 01-03-18
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FQUNDATION

61-1233038

Page 4

[Part VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see |nstruct|ons)

1a Exempt operating foundations described in section 4940(d)(2), check here P> md enter "N/A"on line 1.
Date of ruling or determination letter: {attach copy of letter if necessary-see instructions) .

b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P and enter 1% 1

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

17,386,

a4

Tax under section 511 (domestic section 4347(a)(1) trusts and taxable foundations only; others, enter -0-)

0.

Add lines 1and 2

17,386.

0.

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

17,386.

2 2
3 3
4 Subttle A income) tax (domestic section 4947(a)(1) trusts and taxable foundations only; others, enter -0-) 4
5 5
5 -

Credits/Payments:
a 2017 estimated tax payments and 2016 overpayment credited to 2017 6a 32,854.
b Exempt foreign organizations - tax withheld at source 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868) 6¢ 16,000. .
d Backup withholding erroneously withheld 6d 0.

7 Total credits and payments. Add lines 6a through 6d 7

8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached 8

9 Tax due If the total of ines 5 and 8 1s more than line 7, enter amount owed | g 9

10 Overpayment if hine 7 1s more than the total of hines 5 and 8, enter the amount overpaid > 10

31,468.

11 Enter the amount of line 10 to be: Credited to 2018 estimated tax P> 31,468 .|Refundedp | 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 it participate or intervene in
any political campaign?
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes? See the instructions for the definition
If the answer 1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenials published or
distributed by the foundation in connection with the activities.
¢ Did the foundation file Ferm 1120-POL for this year?
d Enter the amount (i any) of tax an pohtical expenditures (section 4955) imposed during the year:
(1) On the foundation. p» $ 0. (2) Onfoundation managers B $ 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?
If*Yes," attach a detailed description of the activities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If "Yes," attach a conformed copy of the changes
4a Did the foundation have unrelated business gross income of $1,000 or more during the year?
b If "Yes,” has 1t filed a tax return on Form 990-T for this year?
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing instrument?
7 Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complete Part Il, col. {c), and Part XV

8a Enter the states to which the foundation reports or with which it is registered. See nstructions. P

.. |Yes| No
1a X
17b X

KY

b If the answer is "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? 1t "No,” attach explanation
9 Is the foundation claiming status as a private operating foundation within the meaning of sectron 4942(j)(3) or 4942(;)(5) for calendar
year 2017 or the tax year beginning in 20172 See the instructions for Part XIV. If "Yes," complete Part XIV
10 Did any persons become substantial contributors during the tax year? it -ves,” attach a schedute listing therr names and addresses

10 X

723531 01-03-18
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page §
['Part VII-A'| Statements Regarding Activities (continued)

' _ |Yes| No

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)7 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 disqualihied person had advisory priviteges?
" {f"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 > N/A
14 Thebooks arencareof p» BESSEMER TRUST Telephone no »516-508-9623
Locatedat p 630 FIFTH AVENUE, NEW YORK, NY Zir+4 p10111
15 Section 4947(a)(1) nonexempt charitable trusts filng Form 990-PF in lieu of Form 1041 - check here > u
and enter the amount of tax-exempt interest received or accrued during the year | 4 | 15 | N/A
16 At any time during calendar year 2017, 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 fiing requirements for FInCEN Form 114, If "Yes,” enter the name of the . ) oLt
foreign country P .
[[Part-Vil-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. ", "tYes| No
1a During the year, did the foundation (either directly or indirectly): P R RN
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes No ) T
(2) Borrow money from, lend money 1o, or otherwise extend credit to (or accept it from) " ”
a disqualfied person? El Yes No L . .
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes No e .
{(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? D Yes No OIS B
(5) Transfer any income or assets to a disqualified person (or make any of either available N o
for the benefit or use of a disqualified person)? D Yes No |° - ’ 5
(6) Agree to pay money or property to a government official? (Exception Check "No* o
if the foundation agreed to make a grant to or to employ the official for a period after C '
termnation of government service, if terminating within 90 days.) D Yes No |
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations [ ) s
sectton 53 4941(d)-3 or in a current notice regarding disaster assistance? See instructions N/A 1b
Organizations relying on a current notice regarding disaster assistance, check here > D 'x\‘ 4 "
¢ Did the foundation engage In a prior year n any of the acts described in 1a, other than excepted acts, that were not corrected N
before the first day of the tax year beginning in 20177 1ic X
2 Taxes on fallure to distnbute ncome (section 4942) (does not apply for years the foundation was a private operating foundation A IS T
defined in section 4942())(3) or 4942())(5)) o !
a At the end of tax year 2017, did the foundation have any undistributed income (Iines 6d and 6e, Part XIIl) for tax year(s) beginning B L
before 20177 [ Yes No o
If"Yes," Iist the years p> , , s <
b Are there any years listed in 2a for which the foundation 1s notapplying the provisions of section 4942(a)(2) (relating to incorrect BN C
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer “No" and attach ! [{
staternent - see instructions.) N/A 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed n 2a, list the years here. N .
> ; ; ; B (R
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time N
during the year? L1 ves No . !
b If"Yes," did 1t have excess business holdings in 2017 as a result of {1} any purchase by the foundation or disqualified persons after L
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 NE I
of holdings acquired by gift or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding pertod? (Use Schedule C, 5 N
Form 4720, to determine if the foundation had excess business holdings in 2017.) N/A 3b
4a Did the foundation invest duning the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any mvestment in a prior year (but after December 31, 13969) that could jeopardize its chartable purpose that O R |
had not been removed from jeopardy before the first day of the tax year beginning in 2017? 4b X
Form 990-PF (2017)

-

723541 01-03-18
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Form 990-PF (2017) * W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 6
{ Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a During the year, did the foundation pay or incur any amount to . Yes| No
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? |:| Yes No Ll ’l
(2} Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly, o . N
any voler registration drive? I::] Yes No . K
(3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes No : 1. ‘
(4) Provide a grant to an orgamization other than a charitable, etc., orgamization described in section ' e '
4945(d)(4)(A)? See instructions Cves Xne | ., |
(5) Provide for any purpose other than religious, charitable, scientific, literary, or educational purposes, or for B ‘-
the prevention of cruelty to children or animals? ] ves No [~ . .
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described m Regulations t !
section 53 4945 or 1n a current notice regarding disaster assistance? See instructions N/A 5b
Organizations relying on a current notice regarding disaster assistance, check here [ [ | 5
¢ Hf the answer 15 “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained ! ,
expenditure responsibility for the grant? N/A [ Jves [ No B N
If "Yes," attach the statement required by Regulations section 53 4945-5(d) N !
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on N '
a personal benefit contract? ] ves No d ]
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 K | 7T
7a Atany ime during the tax year, was the foundation a party to a prohibited tax shelter transaction? ,:] Yes No . _':
b If "Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b

[Part VIl | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors

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

o) Title, andka\éera € (c) (IJ'ompenssnon emo%gglg#e'}ﬂﬁa'ﬁs (e) Ex ense
0urs per week devote not paid, account, other
(a) Name and address fo position (eme,qo_) Zhg deferted allowances
SEE STATEMENT 13 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]) contrdutons to {e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation em”'ggg"d"eﬂ,;‘f,ﬁ{,"‘ans account, other
devoted to position compensation allowances
NONE
Total number of other employees paid over $50,000 > | 0

Form 990-PF (2017)

723551 01-03-18 |
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10391022 791007 61-1233038

Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 7

['Part VIl Y| Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

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

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

(c) Compensation

NONE

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

['l?art IXZA“] 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
number of organizations and other beneficiaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

[[Part'1X:B | Summary of Program-Related Investments

Describe the two largest program-related nvestments 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

1

Total. Add lines 1 through 3 ' »

0.

723561 01-03-18
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038 Page 8

[RartiX§| Minimum Investment Return (Al domestic foundations must complete this part Foreign foundations, see nstructions )

1

2
3
4
5
6

o a O o o

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

Average of monthly cash balances

Fair market value of all other assets

Total (add lines 1a, b, and ¢)

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

1c (attach detailed explanation) I 1e I

1a 29,852,392,
1b 286,126.
1c

1d 30,138,518.

Acquisition indebtedness applicable to line 1 assets

Subtract line 2 from line 1d

Cash deemed held for charitable activities. Enter 1 1/2% of ine 3 (for greater amount, see instructions)
Net value of noncharitable-use assets. Subtract line 4 from line 3. Enter here and on Part V, line 4
Minimum investment return Enter 5% of ne 5

0.

30,138,518.

452,078.

29,686,440.

mmg.wm.

1,484,322,

|1Rai:t?)_<ll| Distributable Amount (see instructions) (Section 4942(j)(3) and (})(5) private operating foundations and certain

foreign organizations, check here p [:] and do not complete this part.)

2

~N O U s W

Mimimum investment return from Part X, line 6
Tax on investment income for 2017 from Part Vi, ine 5 2a

17,386.

1,484,322.

Income tax for 2017. (This does not include the tax from Part VI.) 2b

156.

Add lines 2a and 2b

Distributable amount before adjustments. Subtract line 2¢ from line 1

Recoveries of amounts treated as qualifying distrnibutions

Add lines 3 and 4

Deduction from distributable amount (see instructions)

Distributable amountas adjusted. Subtract line 6 from line 5. Enter here and on Part X, ne 1

N
o

17,542.

1,466,780.

0.

1,466,780.

0.

~Njojola|lw

1,466,780.

{RartiXilj| Qualifying Distributions (see instructions)

1
a
b

Amounts paid (including administrative expenses) to accomplish charitable, etc , purposes:

Expenses, contributions, gifts, etc - total from Part |, column (d), ine 26

Program-related investments - total from Part IX-B

Amounts paid to acquire assets used (or held for use) directly i carrying out charitable, etc., purposes
Amounts set aside for specific charitable projects that satisfy the

Sustability test (prior IRS approval required)

Cash distribution test (attach the required schedule)

Qualifying distributions Add hines 1a through 3b Enter here and on Part V, line 8; and Part XllI, hne 4
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

income Enter 1% of Part I, ine 27b

Adjusted qualifying distributions Subtract line 5 from line 4

12 1,709,381.
1b 0.
2

[ ]
3a
3b
4 1,709,381.
5 17,386.
6 1,691,995.

Note: The amount on hne 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

723571 01-03-18

10391022 751007 61-1233038
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 9

Part Xlll | Undistributed Income (see instructions)

(a)
Corpus

(b)
Years prior to 2016

(c)
2016

(d)
2017

1 Distributable amount for 2017 fram Part XI,
ne 7

1,466,780.

2 Undistnibuted income, if any, as of the end of 2017
a Enter amount for 2016 only

ot T R

Lty

b Total for prior years

3 Excess distributions carryover, if any, to 2017:
afrom 2012
bFrom 2013
cFrom 2014
dFrom 2015
eFrom 2016

11,221.
7,892.

205,084.

t Total of lines 3a through e

4 Qualfying distributions for 2017 from
PartXil,ine4: »$__1,709,381.}
aApplied to 2016, but not more than line 2a

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

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

d Applied to 2017 distributable amount

1,466,780.

eRemaining amount distributed out of corpus

242,601.

5 Excess distributions carryover applhed to 2017

0.

0.

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

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

a Corpus Add hines 3f, 4¢c, and 4e Subtract line 5

466,798.

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

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

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

e Undistributed income for 2016 Subtract line
4a from ine 2a Taxable amount - see Instr.

t Undistributed mcome for 2017 Subtract
lines 4d and 5 from line 1. This amount must
be distributed in 2018

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)

8 Excess distributions carryover from 2012
notapplied on hine 5 or ne 7

9 Excess distnbutions carryover to 2018
Subtract hines 7 and 8 from fine 6a

10 Analysis of ine 9

aExcess from 2013
bExcess from 2014
¢ Excess from 2015
dExcess from 2016
e Excess from 2017

11,221.

7,892,

205,084.

242,601.

723581 01-03-18

10391022 791007 61-1233038
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Form 990-PF (2017)

W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

Page 10

[{Part:XIV;| Private Operating Foundations (see instructions and Part Vil-A, question 9)

N/A

1 a If the foundation has received a ruling or determination letter that it 1S a private operating
foundation, and the ruling 1s effective for 2017, enter the date of the ruling

b Check box 1o indicate whether the foundation 15 a private operating foundation described in section

2 a Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for
each year listed

b 85% of ine 2a

¢ Qualfying distributrons from Part XII,
ling 4 for each year listed

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

e Quabfying distributions made directly

for active conduct of exempt actvities.

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(j)(3)(B)(1)
b “Endowment" alternative test - enter
2/3 of mimimum investment return
shown in Part X, line 6 for each year
Iisted

¢ “Support® alternative test - enter:

(1) Total support other than/)goss
investment income (interest,
dividends, reptsyfayments on
securitigs-dans (section
5124)(5)), or royalties)
upport from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(m)

(3) Largest amount of support from
an exempt organization
(4) Gross investment income

()

-,

>
[_Ta942¢)3) or [T 4942((5)
Tax year Prior 3 years d
N (2)2017 [0)2076 ©)2075 [d)2014 (e) Total
N\ e

N

/

e

e

S~

|}Part<'),(,\l/,£] Supplementary Information (Complete this part only

at any time during the year-see instructions.)

f the foundation had $5,000 or more in assets

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 foundatron who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of a partnership or

other entity) of which the foundation has a 10% or greater interest

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here if the foundation only makes contributtons 1o preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc., to individuals or organizations under other conditions, complete items 2a, b, ¢, and d

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

N/A

b The form 1n which applications should be submitted and information and materials they should include:

N/A

¢ Any submission deadlines:
N/A

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

N/A

723601 01-03-18

10391022 7391007 61-1233038
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 11
[:PartiXV;| 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 Foundation Purpose of grant or
any foundation manager status of contribution Amount

or substantial contributor recipient

Name and address (home or business)

a Paid duning the year

ACHIEVEMENT CENTERS FOR CHILDREN AND N/A PUBLIC GENERAL EXEMPT PURPOSE
FAMILIES FOUNDATION
555 WEST 4TH STREET
DELRAY BEACH, FL 33444 500.

BERKSHIRE SCHOOL 2 PUBLIC GENERAL EXEMPT PURPOSE
245 N UNDERMOUNTAIN ROAD
SHEFFIELD, MA 01257 78,000,

BETHESDA-BY-THE-SEA N/a PUBLIC GENERAL EXEMPT PURPOSE
141 S. COUNTY ROAD
PALM BEACH, FL 33480 3,000,

BOMB MAGAZINE N/A PUBLIC GENERAL EXEMPT PURPOSE
80 HANSON PLACE, SUITE 703
BROOKLYN, NY 11217 10,000,

BROOKS SCHOOL ANNUAL FUND N/A PUBLIC GENERAL EXEMPT PURPOSE
1160 GREAT POND ROAD
NORTH ANDOVER, MA 01845 1,500,

Total SEE CONTINUATION SHEET(S) > 3a 1,696,166,
b Approved for future payment

NONE

Total > 3b 0.
Form 990-PF (2017)

723611 01-03-18
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Form 990-PF (2017) W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 12

|Bart!XVIZA)| Analysis of Income-Producing Activities

Unrelaled business income Excluded by section 512, 513, or 514 (e)
T
(b} Exch,. (d) Refated or exempt

sion

Amount cods Amount function income

Enter gross amounts unless otherwise indicated

(a)
Business
1 Program service revenue code

a

© a O o

t
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dvidends and interest from securities 14 349,196.
5 Net rental income or (loss) from real estate” T | R | D | R
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income 01 148,792.
8 Gain or (loss) from sales of assets other
than inventory 18 1,438,136.
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) I 0./ 1,936,124. 0.
13 Total Add line 12, columns (b), (d), and (e) 13 1,936,124.
(See worksheet in line 13 instructions to verify calculations.)

{RartiXVIzBJ| 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)
N /A
723621 01-03-18 Form 990-PF (2017)
12
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Form 990-PF (2017) ° W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 Page 13
[ Part XVII | Information Regarding Transfers to and Transactions and Relationships With Noncharitable
Exempt Organizations

1 D the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) Yes| No
(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 . 1a(1) X
(2) Other assets 1a(2) X
b Other transactions: [
(1) Sales of assets to a noncharitable exempt organization 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
{4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X
d If the answer to any of the above 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)Line no (b) Amount involved {c) Name of noncharitable exempt organization (d) Descripion of transfers, transactions, and sharing arangements
N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described
in section 501(c) (other than section 501(c}(3)) or in section 5277 :] Yes @ No
b 1f "Yes," complete the following schedule.
(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 schedutes and statements, and to the best of my knowledge
and belief, 1t 1s true, correct, and comglate Declaration of preparer (other than taxpayer) 1s based on all information of which preparer has any knowledge

Here P Atuwast (\ | nft]ig ) TREASURER

ay the iIscuss this
return with the preparer
shown below? See instr

Yes D No

Signature of officer or trustee Date ° Title
Print/Type preparer's name Preparer's signature Date Check [__J i TPTIN
' : self- employed

Paid BERNARD LABELLE Mé‘:% itf24(zem P00665446
Preparer [frm'sname » BESSEMER TRUST Frm'sEIN > 13-2792165
Use Only

Firm's address » 630 FIFTH AVENUE

NEW YORK, NY 10111-0333 Phoneno. 212-708-9100

Form 990-PF (2017)

723622 01-03-18
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CONTINUATION FOR 990-PF, PART IV

W L. LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038 PAGE 1 OF 1
[Part IV | capital Gains and Losses for Tax on Investment Income
{a)Listand describe the kind(s) of property sold, e g, real estate, (b?ﬁi-lolg”:ljracct?aus'ged {c) Date acquired| (d) Date sold
2-story brick warehouse; or common stock, 200 shs MLG Co. D - Donation | (mMo- day,yr.) | (Mo, day,yr.)

1a PUBLICLY TRADED SECURITIES P VARIOUS |VARIOUS
b PUBLICLY TRADED SECURITIES P VARIOUS WARIOUS
¢ PUBLICLY TRADED SECURITIES P VARIQUS [VARIQUS
¢ PUBLICLY TRADED SECURITIES P VARIQUS [VARIOQOUS
e PUBLICLY TRADED SECURITIES P VARIQUS [VARIOUS

f PUBLICLY TRADED SECURITIES P VARIOUS VARIOUS
g ST MORGAN STANLEY P VARIQUS [VARIOUS
h LT MORGAN STANLEY P VARIOUS [VARIOQUS

i PARTNERSHIP ST GAINS P VARIOUS [VARIQUS

| PARTNERSHIP LT GAINS P VARIOUS [VARIOUS
k PARTNERSHIP 1231 GAINS P VARIOQUS WWARIOUS
| CAPITAL GAINS DIVIDENDS

m

n

0

e B TR e

a 1,284,285. 1,288,897. <4,612.
b 951,107. 949,759. 1,348.
c 225,517, 247,117. <21,600.
d 1,214,621. 1,008,135. 206,486.
e 2,225,924, 2,155,184. 70,740.
f 3,154,687. 2,307,788. 846,899.
9 65,864. 60,124. 5,740.
h 328,975. 320,762. 8,213.
I 1,140. 1,140.
| 94,578. 94,578.
k 33,694. 33,694.
i 195,510. 195,510.
m

n

0

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

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

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

(k) Excess of col. (1)
over col. (J), If any

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

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

but not less than "-0-)

<4,612.

1,348.

<21,600.

206,486.

70,740.

846,899.

5,740.

8,213.

1,140.

94,578.

33,694.

195,510.

o3 |~|x|—-|-Izlo|=|o|alo|o|=

It I Partl, ine 7
2 Capital gain netincome or (net capital loss) {1 82?5’)? §§t§{‘-‘-?5.'--",n %ran, l.";l?\e 7 2

1,438,136.

If gain, also enter in Part I, ine 8, column (c)
If (loss), enter "-0-"in Part I, ine 8

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

7235891
04-01-17
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: W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

['RPart:XV,| Supplementary Information

3 Grants and Contributions Paid During the Year {Continuation)

Recipient If recipient 1s an individual,
show any relationship to Foundation Purpose of grant or Amount
tatus of contribution
ame and address (home or business any foundation manager s
Name ( ) or substantial contributor recipient

CENTRAL PARK CONSERVANCY N/A PUBLIC GENERAL EXEMPT PURPOSE
14 E 60TH ST FLOOR 8
NEW YORK, NY 10022 6,000,
FISHERS ISLAND CONSERVANCY N/A ¥UBLIC GENERAL EXEMPT PURPOSE
P.0O. BOX 553
FISHERS ISLAND, NY 06390 100,
FLORIDA COALITION FOR PRESERVATION N/a PUBLIC GENERAL EXEMPT PURPOSE
235 NE 6TH AVENUE
DELRAY BEACH, FL 33483 1,000,
FOCUSED ULTRASOUND FOUNDATION N/a PUBLIC GENERAL EXEMPT PURPOSE
1230 CEDARS COURT SUITE 206
CHARLOTTESVILLE, VA 22903 36,252,
FRIENDS OF THE HIGH LINE N/A PUBLIC ENERAL EXEMPT PURPOSE
820 WASHINGTON STREET
NEW YORK, NY 10014 500,
HACK CVILLE N/A PUBLIC CENERAL EXEMPT PURPOSE
313 2ND STREET S.E., SUITE 207
CHARLOTTESVILLE, VA 22902 5,000,
HENRY L. FERGUSON MUSEUM N/A PUBLIC GENERAL EXEMPT PURPOSE
P.O. BOX 554
FISHERS ISLAND, NY 06390 100.
IFKHM N/A PUBLIC FENERAL EXEMPT PURPOSE
623 FIFTH AVENUE, 24TH FLOOR
NEW YORK, NY 10022 6,000,
ISLAND HEALTH PROJECT N/A PUBLIC FENERAL EXEMPT PURPOSE
P.O. BOX 344
FISHERS ISLAND, NY 06390 11,100,
LOCAL FOOD HUB N/a PUBLIC [GENERAL EXEMPT PURPOSE
PO BOX 4647
CHARLOTTESVILLE, VA 22905 6,000,

Total from continuation sheets 1,603,166,

723631
04-01-17

10391022 791007 61-1233038
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W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

[E—F}art‘sx_\lr;] Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If reciprent 1s an individual,
show any relationship to Foundallofn Purpose of grant or Amount
me an r home or busin any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
MADISON HOUSE N/A PUBLIC FENERAL EXEMPT PURPOSE
170 RUGBY ROAD
CHARLOTTESVILLE, VA 22903 5,000,
MEMORIAL SLOAN-KETTERING CANCER N/A PUBLIC GENERAL EXEMPT PURPOSE
CENTER
P.O. BOX 27106
NEW YORK, NY 10087 1,000,
METROPOLITAN MUSEUM OF ART N/A PUBLIC GENERAL EXEMPT PURPOSE
1000 FIFTH AVENUE
NEW YORK, NY 10028 158,600,
METROPOLITAN OPERA N/A PUBLIC GENERAL EXEMPT PURPOSE
30 LINCOLN CENTER PLAZA
NEW YORK, NY 10023 7,400,
NEUE GALERIE NEW YORK N/A PUBLIC GENERAL EXEMPT PURPOSE
1048 FIFTH AVENUE
NEW YORK, NY 10028 815,
NEW YORK PHILARMONIC N/a PUBLIC [CENERAL EXEMPT PURPOSE
10 LINCOLN CENTER PLAZA
NEW YORK, NY 10023 1,200,
SPEED ART MUSEUM N/A PUBLIC [GENERAL EXEMPT PURPOSE
2035 SOUTH THIRD STREET
LOUISVILLE, KY 40208 50,000,
ST, JAMES' CHURCH N/A PUBLIC [GENERAL EXEMPT PURPOSE
865 MADISON AVENUE
NEW YORK, NY 10021 3,000,
ST, JOHN'S CHURCH /A PUBLIC GENERAL EXEMPT PURPOSE
2319 E. BROAD STREET
RICHMOND, VA 23223 1,200,
SWEET BRIAR COLLEGE L/A PUBLIC [GENERAL EXEMPT PURPOSE
P.O. BOX 1057
SWEET BRIAR, VA 24595 400,000,
Total from continuation sheets
723631
04-01-17
16
10391022 791007 61-1233038 2017.04030 W L LYONS BROWN JR CHARITAB 61-12331



) ‘ W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038

['Part’XV:{ Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)
Recipient If recipient1s an individual,
show any relationship to Foundanofn Purpose of grant or Amount
tatus o contribution
me and address (home or business any foundation manager S
N ( ) or substantial contributor recipient
THE AMERICAN AUSTRAIN FOUNDATION N/A PUBLIC GENERAL EXEMPT PURPOSE
150 E 42ND STREET, 42ND FLOOR
NEW YORK, NY 10017 4,460,
THE COLONNADE CLUB N/A PUBLIC [GENERAL EXEMPT PURPOSE
PAVILLION VII--WEST LAWN
CHARLOTTESVILLE, VA 22903 5,000,
THE FRICK COLLECTION N/A PUBLIC [GENERAL EXEMPT PURPOSE
1 E 70TH STREET
NEW YORK, NY 10021 147,185,
THE FUND FOR PARK AVENUE N/A * PUBLIC GENERAL EXEMPT PURPOSE
445 PARK AVENUE
NEW YORK, NY 10022 2,000,
THE MUSEUM OF MODERN ART N/A PUBLIC GENERAL EXEMPT PURPOSE
11 WEST 53 STREET
NEW YORK, NY 10022 5,477.
THE NEW YORK BOTANICAL GARDEN N/A PUBLIC GENERAL EXEMPT PURPOSE
2900 SOUTHERN BLVD
NEW YORK, NY 10458 2,500,
THE PARAMOUNT THEATRE OF N/A PUBLIC ENERAL EXEMPT PURPOSE
CHARLOTTESVILLE INC
PO BOX 2309
CHARLOTTESVILLE, VA 322902 1,000,
THE SALZBURG FESTIVAL SOCIETY N/A PUBLIC GENERAL EXEMPT PURPOSE
509 MADISON AVENUE
NEW YORK, NY 10022 1,350,
THE THOMAS JEFFERSON FOUNDATION p/A PUBLIC GENERAL EXEMPT PURPOSE
P.O. BOX 217
CHARLOTTESVILLE, VA 22902 5,000,
THE UNIVERSITY OF GEORGIA FOUNDATION N/A PUBLIC GENERAL EXEMPT PURPOSE
394 SOUTH MILLEDGE AVE, SUITE 100
ATHENS, GA 30602 35,000,
Total from continuation sheets
723631
04-01-17
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‘ W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

[[Rart:XV.| Supplementary Information

3 Grants and Contributions Paid During the Year (Continuation)

Recipient If recipientis an individual,
show any relationship to Foundation Purpose of grant or Amount
n r home or busin any foundation manager status of contribution
Name and address (home or business) or substantial contributor recipient

THE VIRGINIA ATHLETICS FOUNDATION N/A PUBLIC [GENERAL EXEMPT PURPOSE

PO BOX 400833

CHARLOTTESVILLE, VA 22904 4,500,

THE WILDLIFE CONSERVATION SOCIETY N/A PUBLIC GENERAL EXEMPT PURPOSE

2300 SOUTHERN BOULEVARD

BRONX, NY 10460 7,500.

UNIVERSITY OF VIRIGNIA N/a PUBLIC GENERAL EXEMPT PURPOSE

P.O. BOX 400314

CHARLOTTESVILLE, VA 22904 88,666,

UVA COLLEGE OF ARTS & SCIENCES ANNUAL [N/A PUBLIC GENERAL EXEMPT PURPOSE

FUND

2410 OLD IVY ROAD, SUITE 100

P.O. BOX 400801, VA 22904 23,377.

UVA CURRY SCHOOL FOUNDATION N/A PUBLIC [GENERAL EXEMPT PURPOSE

417 EMMET STREET SOUTH

CHARLOTTESVILLE, VA 22904 5,000,

UVA DARDEN SCHOOL FOUNDATION N/A PUBLIC GENERAL EXEMPT PURPOSE

100 DAREN BLVD

CHARLOTTESVILLE, VA 22903 30,000,

UVA FUND - N/A PUBLIC FENERAL EXEMPT PURPOSE

P.O. BOX 400314

CHARLOTTESVILLE, VA 22904 - 20,000,

UVA LAW SCHOOL FOUNDATION N/A PUBLIC GENERAL EXEMPT PURPOSE

580 MASSIE ROAD

CHARLOTTESVILLE, VA 22903 12,500,

UVA - RAVEN SOCIETY N/a PUBLIC GENERAL EXEMPT PURPOSE

P.O. BOX 400314

CHARLOTTESVILLE, VA 22904 500,

UVA THE COLLEGE FOUNDATION N/A PUBLIC GENERAL EXEMPT PURPOSE

P.O. BOX 400801

CHARLOTTESVILLE, VA 22904 5,073,

Total from continuation sheets
723631 *
04-01-17
18 -
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‘ W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

[Part XV,| Supplementary Information

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

Recipient If recipient is an individual,
show any relationship to Foundalu}n Purpose of grant or Amount
tatus o contribution
Name and address (home or busin any foundation manager N
amea ( siness) or substantial contributor recipient
UVA THE FRANK BATTEN SCHOOL OF N/A PUBLIC GENERAL EXEMPT PURPOSE
LEADERSHIP AND PUBLIC POLICY
P.O. BOX 400331
CHARLOTTESVILLE, VA 22904 6,750,
WESTMINISTER SCHOOL N/A PUBLIC GENERAL EXEMPT PURPOSE
995 HOPMEADOW STREET
SIMSBURY, CT 06070 150,061,
WESTMINISTER ANNUAL FUND N/Aa PUBLIC GENERAL EXEMPT PURPOSE
995 HOPMEADOW STREET
SIMSBURY, CT 06070 10,000,
WINTERTHUR MUSEUM ANNUAL FUND N/A PUBLIC GENERAL EXEMPT PURPOSE
5105 KENNETT PIKE
WILIMGTON, DE 19735 25,000,
WINTERTHUR MUSEUM, GARDEN & LANDSCAPE N/A PUBLIC GENERAL EXEMPT PURPOSE
5105 KENNETT PIKE
WILIMGTON, DE 19735 105,000,
WOODBERRY FOREST SCHOOL N/A PUBLIC GENERAL EXEMPT PURPOSE
898 WOODBERRY ROAD
WOODBERRY FOREST, VA 22989 200,000,

Total from continuation sheets

723631
04-01-17
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W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038

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
BESSEMER DIVIDENDS 457,399. 195,510. 261,889. 261,889.,
BESSEMER INTEREST 47,604. 0. 47,604. 47,604.
MORGAN STANLEY
DIVIDENDS 39,694. 0. 39,694. 39,694.
MORGAN STANLEY
INTEREST 9. 0. 9. 9.
TO PART I, LINE 4 544,706. 195,510. 349,196. 349,196.
FORM 990-PF OTHER INCOME STATEMENT 2
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
PARTNERSHIP INT/DIVS 117,650. 117,650.
PARTNERSHIP OTHER INCOME - NON
PASSIVE 30,429. 30,429.
FEDERAL REFUND 713. 0.
TOTAL TO FORM 990-PF, PART I, LINE 11 148,792. 148,079.
FORM 990-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 7,700. 0. 7,700.
T0 FM 990-PF, PG 1, LN 16A 7,700. 0. 7,700.
22 STATEMENT(S) 1, 2, 3

10391022 791007 61-1233038 2017.04030 W L. LYONS BROWN JR CHARITAB 61-12331



W L LYONS BROWN JR CHARITA

BLE FOUNDATION 61-1233038

FORM 9390-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FINANCIAL SERIVCE FEES 5,500. 0. 5,500.
TO FORM 990-PF, PG 1, LN 16B 5,500. 0. 5,500.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 5
(n) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
INVESTMENT SERVICE FEES -
BESSEMER 73,758. 73,758. 0.
INVESTMENT SERVICE FEES -
MORGAN STANLEY 12,225. 12,225, 0.
ADR FEES 13,996. 13,996. 0.
TO FORM 990-PF, PG 1, LN 16C 99,979. 99,979. 0.
FORM 990-PF TAXES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
2016 BALANCE DUE WITH
990-T 1,460. 0. 0.
2017 3RD QTR ESTIMATED TAX
PAYMENT - 990-PF 10,000. 0. 0.
2016 EXTENSION PAYMENT 12,000. 0. 0.
STATE TAX WITHHELD ON
OWGREF 265. 265. 0.
FOREIGN TAXES PAID 14,823. 14,823. 0.
TO FORM 990-PF, PG 1, LN 18 38,548. 15,088. 0.
23 STATEMENT(S) 4, 5, 6
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W L LYONS BROWN JR CHARITABLE FOUNDATION 61-1233038

FORM 990-PF OTHER EXPENSES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
KENTUCKY FILING FEE 15. 0. ' 15.
PARTNERSHIP INVESTMENT
EXPENSES 81,724. 81,724. 0.
PARTNERSHIP NONDEDUCTIBLE 85. 0. 0
TO FORM 990-PF, PG 1, LN 23 81,824, 81,724. 15.
FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES STATEMENT 8
DESCRIPTION AMOUNT
BOOK TO TAX ADJUSTMENT 8,371.
FROM W.L. LYONS BROWN FDN 61-0598511 PURSUANT TO IRC SEC.
507(B)(2) 167,708.
TOTAL TO FORM 990-PF, PART III, LINE 3 176,079.
FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS STATEMENT 9
U.S. OTHER FATR MARKET
DESCRIPTION GOV'T GOV'T BOOK VALUE VALUE
FIXED US OBLIGATIONS- BESSEMER X 1,661,170. 1,641,222,
TOTAL U.S. GOVERNMENT OBLIGATIONS 1,661,170. 1,641,222.

TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS

TOTAL TO FORM 990-PF, PART II, LINE 10A 1,661,170. 1,641,222.

24 STATEMENT(S) 7, 8, 9
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W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

FORM 990-PF CORPORATE STOCK

STATEMENT 10

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
US LARGE CAP - BESSEMER SEE ATTACHED 6,651,620. 9,081,153,
LARGE CAP STRATEGIES-BESSEMER SEE ATTACHED 1,575,499. 2,091,371.
GLOBAL SMALL & MID CAP BESSEMER SEE ATTACHED 669,887. 112,901.
STRATEGIC OPPORTUNITIES-BESSEMER SEE ATTACHED 683,374. 759,088.
GLOBAL STOCKS-MORGAN STANLEY SEE ATTACHED 1,231,269. 1,464,874.
ETFS AND CTFS-MORGAN STANLEY 47,394. 61,518.
369,838 SHS BROWN FORMAN CORP CL B 47,122. 25,396,775.
51,529 SHS BROWN FORMAN CORP CL A 19,429. 3,464,8009.
TOTAL TO FORM 990-PF, PART II, LINE 10B 10,925,594. 42,432,489.
FORM 990-PF CORPORATE BONDS STATEMENT 11
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
FIXED CORP BDS - BESSEMER SEE ATTACHED 1,056,272. 1,050,166.
INTERNATIONAL - BESSEMER SEE ATTACHED 125, 401. 125,448.
LARGE CAP SELECT - BESSEMER SEE ATTACHED 2,497,037. 2,939,0009.
TOTAL TO FORM 990-PF, PART II, LINE 10C 3,678,710. 4,114,623.
FORM 990-PF OTHER INVESTMENTS STATEMENT 12
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
ALT INV-OW GLOBAL RE FD-BESSEMER COST
SEE ATTACHED 61,168. 167,052.
ALT INV-OW PRIVATE EQUITY SEE COST
ATTACHED 297,987. 364,280.
ALT INV-OW GLOBAL RA FD - SEE COST
ATTACHED 94,745. 133,014.
ALT INV-PE FUND 14 COST <4,734.> <5,470.
ALT INV-FIFTH AVE OFFSHORE TECH GRO COST
FD C-S5 - SEE ATTACHED 335,000. 360,853.
ALT INV-GREEN SPRING 1 COST 160, 744. 269,264.
ALT INV-GREEN SPRING 2 COST 193,680. 407, 466.
ALT INV-SANDERSON INT'L FD cosT 3,360,055. 4,007,157.
TOTAL TO FORM 990-PF, PART II, LINE 13 4,498,645. 5,703,616.
25 STATEMENT(S) 10, 11, 12
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W L LYONS BROWN JR CHARITABLE FOUNDATION

61-1233038

FORM 990-PF PART VIII

- LIST OF OFFICERS, DIRECTORS

TRUSTEES AND FOUNDATION MANAGERS

STATEMENT 13

NAME AND ADDRESS

ALICE CARY BROWN
500 WEST JEFFERSON ST, STE
LOUISVILLE, KY 40202

STUART R. BROWN
500 WEST JEFFERSON ST, STE
LOUISVILLE, KY 40202

W.L. LYONS BROWN III
500 WEST JEFFERSON ST, STE
LOUISVILLE, KY 40202

A. CARY BROWN EPSTEIN
500 WEST JEFFERSON ST, STE
LOUISVILLE, KY 40202

W.L. LYONS BROWN JR.
500 WEST JEFFERSON ST, STE
LOUISVILLE, KY 40202

2800

2800

2800

2800

2800

TITLE AND COMPEN-
AVRG HRS/WK SATION

EMPLOYEE
BEN PLAN EXPENSE
CONTRIB ACCOUNT

PRESIDENT/DIRECTOR
5.00

SECRETARY/TREASURER
5.00

DIRECTOR
5.00

DIRECTOR
5.00

DIRECTOR
5.00

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

10391022 791007 61-1233038

0. 0
0 0
0 0
0 0
0 0.
0 0

26
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W L LYONS BROWN JR CHARITABLE FOUNDATION
PERIOD ENDED 12/31/2017
EIN 61-1233038
FORM 930-PF

Supplemental Schedule of Information

PART V, Quilification Under Section 4940(e) for Reduced Tax On Net Investment Income

As shown on Part |ll, line 3, assets of the W L. Lyons Brown Foundation (EIN 61-0598511) were received pursuant

to IRS Code Section 507(b)(2) Under Section 507(b)(2), and an agreement among the directors of the

W L Lyons Brown Foundation, the base perod and distribution ratio shown on Part V of the W L Lyons Brown Foundation,
as transferor, are carned over to Part V of the W L Lyons Brown Jr Charitable Foundation at 25%

W.L. Lyons Brown Foundation W.L. Lyons Brown Jr. Char Foundation
Adjusted Qualifying Distributions Adjusted Qualifying Distributions

Tax Year @100% @25% Prior to Transfer Post Transfer
2016 $ 4,469,705 $ 1,117,426 $ 1,349,900 $ 2,467,326
2015 $ 4,158,014 $ 1,039,504 $ 1,236,654 $ 2,276,158
2014 $ 3,417,457 $ 854,364 $ 1,247,210 $ 2,101,574
2013 $ 2,801,741 $ 700,435 $ 1,174,960 $ 1,875,395
2012 $ 2,333,804 $ 583,451 $ 1,056,398 $ 1,639,849
W.L. Lyons Brown Foundation W.L. Lyons Brown Jr. Char Foundation

Net Value of Noncharitable-use Assets Net Value of Noncharitable-use Assets

Tax Year @100% @25% Prior to Transfer Post Transfer
2016 $ 86,549,079 $ 21,637,270 $ 23,145,676 $ 44,782,946
2015 $ 90,262,959 $ 22,565,740 $ 25,799,861 $ 48,365,601
2014 $ 84,662,338 $ 21,165,585 $ 25,361,257 $ 46,526,842
2013 $ 68,742,909 $ 17,185,727 $ 23,519,918 $ 40,705,645
2012 $ 58,459,380 $ 14,614,845 $ 21,895,023 $ 36,509,868

Part XIli, Line 3e, Excess Distribution Carryover

The W L Lyons Brown Foundation did not have any Excess Distribution Carryover to tax year 2017 to be transferred to the
WL Lyons Brown Jr Charitable Foundation



