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Fom 990-PF

Department of the Treasury
Internal Revenue Service

Treated as a Private Foundation

Return of Private Foundatic..s
or Section 4947(a)(1) Nonexempt Charitable Trust

Note The foundation may be able to use a copy of this return to satisty state reporting requirements

OMB No 1545-0052

2012

Open Yo public Inspéection

For calendar year 2012 or tax year beginning , and ending
Name of foundation A Employer identification number
THE BUSH FOUNDATION 41-6017815
Number and street {or P O box number if mail I1s not delivered to street address) Roonvsuite

101 FIFTH STREET EAST,

SUITE 2400

B Telephone number

(651) 227-0891

City or town, state, and ZIP code

C i exemption application 1s pending, check here > D

ST. PAUL, MN 55101
G Check all that apply E] Imitial return
[:] Final return
Address change

[:J Inihial return of a former public chanty

D Amended return
D Name change

D 1. Foreign organizations, check here P[:]
2 Foreign organtzations meeting the 85% test
Checl hers and attach compatation oo P ]

H Check type of organization
[:l Section 4947(a)(1) nonexempt chantable trust D Other taxable private foundation

Section 501(c)(3) exempt private foundation

E If private foundation status was terminated
under section 507(b){1)(A), check here »[ ]

I Fair market value of all assets at end of year
(from Part I, col (c), ine 16)
782,950,936,

>3

J Accounting method

[:] Other (specify)
(Part I, column (d) must be on cash basis )

D Cash

Accrual

F If the foundation is in a 60-month termination
under section 507(b){1)(B), check here »[ ]

[ Part [] Analysis of Revenue and Expenses

(The totat of amounts in columns (b), (¢}, and (d) may not

(a) Revenue and

(b) Net investment

(U) Disbursements

(C) Adjusted net for chantable purposes

25

Contributions, gifts, grants paid

14,424,732,

20,362,450.

necessanly equal the amounts In column (a) ) expenses per books income income (cash basis only)
1 Contnbutions, gifts, grants, etc , received
2 Check P> if the foundabon 15 not required to attach Sch B
3 ieemten sevngs and temperay 14,041, 14,041, STATEMENT 2
4 Dwidends and interest from securities 5,285,357., 15,810,227. STATEMENT 3
5a Gross rents
b Net rental income or (loss)
o 6a Net gain or (loss) from sale of assets not on line 10 2 2 4 5 7 5 4 4 6 6 b MN’? 1
2| bSsmeprtra 28,588,767, B ST T
% 7 Capital gain net income (from Part iV, tine 2) 2 8 7 588 7 767. gXL""wi‘_‘_‘i ) booe b =
| 8 Netshort-term capital gain 3
8 Income modifications ol NOV 1 8 BBld Iy
10a gr:gsas"(s’azé?ss retums ¥ E
D Less Cost of goods sold P T Bt N IR s N
¢ Gross profit or (loss) (WA WG A AR w i
11 Other income 136,635.~11,113,502. 0.STATEMENT 9
12 Total. Add nes 1 through 11 28,011,499.] 33,299,533, 0.
13 Compensation of officers, directors, trustees, etc 1 7 0 1 6 7 0 32 . 1 2 3 7 0 O 1 . O . 89 3 7 0 3 1 .
14 Other employee salaries and wages 3,038,503. 309,927. 0., 2,728,576.
,, |15 Pension plans, employee benefits 806,192. 76,556. 0. 729,636.
2 116a Legal fees STMT 98,199. 20,251. 0. 77,948.
§ b Accounting fees STMT 74,807. 14,961. 0. 59,846.
& 3| c Other professional fees STMT 5,354,591.] 1,177,462. 0., 4,177,129.
=  £[17 Interest
e B(18 Taxes STMT 2,256,280. 21,387. 0. 242,996.
= %' 19 Depreciation and depletion 20,987. 20,987. 0.
@2 El20 Occupancy 308,350. 61,670. 0. 246,680.
% 2|21 Travel, conferences, and meetings 317,289. 17,945. 0. 299,344,
= E 22 Printing and publications 147,290. 33. 0. 147,257.
€) |23 Other expenses STMT 1,269,552, 49,248. 0. 1,220,304.
% ‘§ 24 Total operating and administrative
Zé §' expenses Add lines 13 through 23 14,708,072, 1,893,428. 0.1 10,822,747.
5,

26

Total expenses and disbursements

Add hnes 24 and 25

29,132,804.

1,893,428.

0./ 31,185,197.

27

d Excess of revenue over expenses and disbursements

b Net investment income (f negative, enter -0-)

Subtract line 26 from line 12

¢ Adjusted net InCOme (f negative, enter -0-)

-1,121,305.

31,406,105.

0.

223501
12-05-12

LHA For Paperwork Reduction Act Notice, see Instructions
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Form 990-PF (2012)

THE BUSH FOUNDATION

41-6017815

Page 2

Balance Sheets

Attached schedules and amounts tn the descnption
column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

{c) Fair Market Value

Assets

1

L I -

n
12
13
14

15

16

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

198.

200.

200.

82,978.

36,118.

36,118.

Less allowance for doubtful accounts

Pledges receivable P

Less allowance for doubtful accounts P

Grants receivable

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

Other notes and loans receivable »

Less allowance for doubtful accounts P

Inventones for sale or use

Prepaid expenses and deferred charges

Investments - US and state government obligations STMT 11
Investments - corporate stock STMT 12
Investments - corporate bonds

Investments - land, buildings, and equipment: basts

53,765.

123,691.

123,691.

71,204,556.

87,188,631.

87,188,631.

90,985,657.

107,045,547.

107,045,547.

>
Less accumutated depreciation |

Investments - mortgage loans
Investments - other
Land, bulldings, and equipment basis P> 380,651.

STMT 13

573,575,361.

571,774,008.

571,774,008.

Less accumulated depreciabion > 362 ’ 624.

32,515.

18,027.

18,027.

Other assets (describe ™ STATEMENT 14,

4,978,227,

16,764,714.

16,764,714.

Total assets (to be completed by all filers)

740,913,257.

782,950,936.

782,950,936,

Liabilities

17
18
18
20
21
22

23

Accounts payable and accrued expenses

Grants payabie

Deferred revenue

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

Other iabilities (describe B> STATEMENT 15)

334,616.

535,496.

18,759,526.

13,285,367.

3,911,110.

3,793,377,

Total liabilities (add lines 17 through 22)

23,005,252,

17,614,240.

Net Assets or Fund Balances

24
25
26

27
28
29
30

3

Foundations that follow SFAS 117, check here »
and complete lines 24 through 26 and hines 30 and 31.
Unrestncted

Temporanly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31

Caprtal stock, trust principal, or current funds

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

> [ ]

Total liabilities and net assets/fund balances

717,908,005.

765,336,696.

717,908,005.

765,336,696.

740,913,257.

782,950, 936.

Analysis of Changes in Net Assets or Fund Balances

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

(must agree with end-of-year figure reported on prior year's return) 14717,908,005.
2 Enter amount from Part I, line 27a 2 -1,121,305.
3 Otherincreases not included in line 2 (itemize) P> SEE STATEMENT 10 |3 48,549,996.
4 Addlines1,2,and 3 4| 765,336,696.
5 Decreases notincluded in hne 2 {itemuze) P 5 0.
6 Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part 1, column (b), line 30 6| 765,336,696.

Form 990-PF (2012)

223511
12-05-12
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Form 990-PF (2012)

THE BUSH FOUNDATION

41-6017815 Page 3

[ Part IV| Capital Gains and Losses for Tax on Investment Income

(a) List and descnbe the kind(s) of property sold (e g , real estate,

(DLI-I

ow acquired

(d) Date sold

Purchase (cz Date acqutred
2-story brick warehouse, or common stock, 200 shs MLC Co ) D - Donation mo , day, yr) (mo , day, yr)

1a NET REALIZED GAINS - SEE STATEMENT 18 P

b

c

d

e

() ross s prc () Deprciton shoves () ot or thr s o G o)

a 28,588,767. 28,588,767.
b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gans (Col (h) gain minus
T — s s iiony ool s 04 o

a 28,588,767.
b

c

d

e

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 I, line 8, column (c)

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

If gan, also enter in Part |, line 7
it (loss), enter -0-in Part i, ine 7

28,588,767.

3

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 distnbutable amount of any year in the base penod?

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

[ ves No

1 Enter the appropriate amount in each column for each year, see the instructions before making any entries

a
Base pe(n())d years
Calendar year (or tax year beginning In)

{b)
Adjusted qualifying distributions

(c)
Net value of nonchantable-use assets

d
Dlstnbtstu)m ratio
(col (b)dvided by col (c))

2011 29,668,661. 745,406,002. .039802

2010 31,346,991. 700,270,257. .044764

2009 35,983,862. 653,596,762. .055055

2008 39,804,861. 805,205,937. .049434

2007 42,541,548. 890,732,276. .047760

2 Total of ine 1, column (d) 2 .236815
3 Average distribution ratio for the 5-year base penod - divide the total on ine 2 by 5, or by the number of years

the foundation has been in existence If less than 5 years 3 .047363

4 Enter the net value of nonchantable-use assets for 2012 from Part X, line 5 4 747,340,042.

5 Multiply iine 4 by line 3 5 35,396,266.

6 Enter 1% of net iInvestment income (1% of Part [, line 27b) 6 314,061.

7 Add lines 5 and 6 7 35,710,327.

8 Enter qualifying distributions from Part XI1, hne 4 8 31,185,197.

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

See the Part VI instructions

223521 12-05-12
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Form 990-PF (2012) THE BUSH FOUNDATION . 41-6017815 Page 4
[Part VI{ Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described n section 4940(d)(2), check here P> [:] and enter “N/A" on line 1
Date of ruhing 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 B> [__] and enter 1% 1 628,122.
of Part I, ine 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign orgamizations enter 4% of Part |, line 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2 0.
3 Addlines 1and 2 3 628,122.
4 Subtitie 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 ine 4 from line 3 If zero or less, enter -0- 5 628,122.
6 Credits/Payments
a 2012 estimated tax payments and 2011 overpayment credited to 2012 6a 325,000.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) B¢ 200,000.
d Backup withholding erroneously withheld 6d
7 Totalcredits and payments Add lines 6a through 6d 7 525,000.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 1s attached 8 7,481.
9 Taxdue !fthe total of ines 5 and 8 1s more than line 7, enter amount owed > | 9 110,603.
10 Overpayment If ine 7 1s more than the total of iines 5 and 8, enter the amount overpaid > 10
Enter the amount of ine 10 to be_Credited to 2013 estimated tax P Refunded P | 11
| Part Vii-A | Statements Regarding Activities
1a Duning the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indwrectly) for political purposes (see instructions for definition)? 1b X
If the answer Is “Yes" to 1aor 1b, attach a detailed description of the activities and coples of any matenals published or
distnbuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed durnng the year
(1) Onthe toundation P § 0 . (2) Onfoundation managers » § 0.
e Enter the reimbursement (it any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers P> $ 0.
2 Has the foundation engaged In any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detalled 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? /f "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? gh | X
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satistied either
® By language In the governing mstrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain 1n the governing instrument? 6 X
7 Diud the foundation have at least $5,000 i assets at any time durning the year? 7 X
If "Yes," complete Part ll, col (c), and Part XV.
8a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) P
MN
b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation g | X
g Is the foundation claiming status as a private operating foundation within the meaning of section 4342()(3) or 4942(j)(5) for calendar
year 2012 or the taxable year beginning in 2012 (see mstructions for Part XIV)? If "Yes, " complete Part XIV 9 X
10 Did any persons become substantial contnbutors durlng the tax year” If "Yes " attach a schedule listing their names and addresses 10 X
Form 990-PF (2012)
223531
12-05-12
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Form 990-PF (2012) THE BUSH FOUNDATION 41-6017815 Page 5
[Part VII-A | Statements Regarding Activities (continued)
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) n X
12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
It “Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption apphcation? 13 X

Website address » WWW .BUSHFOUNDATION.ORG

14 The books are incare of » GREG KEANE

Telephone no P (651) 227-0891

Locatedat » 101 FIFTH STREET EAST, SUITE 2400, ST. PAUL, MN zip+4 55101

15 Section 4947(a)(1) nonexempt chantable trusts filing Form 990-PF in lteu of Form 1041 - Check here
and enter the amount of tax-exempt interest recetved or accrued during the year »| 15 |

»[ |

N/A

16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authornity over a bank,
secunties, or other financial account in a foreign country?
See the Instructions for exceptions and filing requirements for Form TD F 90-22 1 If *Yes," enter the name of the foreign
country P>

16

Yes

No
X

| 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, uniess an exception applies.
12 Durning the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? D Yes No
(2) 8orrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? I: Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? L Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes |:] No
(5) Transfer any income or assets to a disqualified person {or make any of either avatlable
for the benefit or use of a disqualrfied person)? D Yes No
(6) Agree to pay money or property to a government official? (Exception. Check “No"
if the foundation agreed to make a grant to or to employ the official for a peniod after
termination of government service, If terminating within 90 days ) E] Yes No
b If any answer 1s "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)?
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 2012?
2 Taxes on fallure to distnbute iIncome (section 4942) (does not apply for years the foundation was a private operating foundation
defined 1n section 4942())(3) or 4942(j)(5))
a At the end of tax year 2012, did the foundation have any undistributed iIncome (hines 6d and 6e, Part XII1) for tax year(s) beginning
before 2012? [ ves No
If "Yes,” st the years P> , , ,
b Are there any years histed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistnbuted income? (If applying section 4942(a)(2) to all years histed, answer "No” and attach
statement - see instructions ) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years hsted in 2a, list 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? (1 ves No
b If“Yes," did it have excess business hotdings in 2012 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969, (2) the lapse of the 5-year penod (or longer period approved by the Commussioner under section 4943(c)(7)) to dispose
of holdings acquired by gift or bequest, or (3) the lapse of the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C,
Form 4720, to determine iIf the foundation had excess business holdings in 2012 ) N/ A
43 Did the foundation invest during the year any amount 1n a manner that wouid jeopardize its charitable purposes?
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy betore the first day of the tax year beginning in 20122

Yes

No

1b

1c

2h

3b

4a

X

ab

X

Form 990-PF (2012)

223541
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Form 990-PF (2012) THE BUSH NDATION 41-6017815 Page 6
[ Part Vii-B | Statements Regarding Activities for Which Form 4720 May Be Kequired (continued)
§a Dunng the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e})? (] Yes No
(2) Infiuence the outcome of any specific public election (see section 4955), or to carry on, directly or indirectly,
any voter registration drive? :] Yes No
(3) Prowide a grant to an individual for travel, study, or other similar purposes? Yes D No
(4) Provide a grant to an organization other than a chantable, etc , organization described 1n section
509(a)(1), (2), or (3), or section 4940(d)(2)? Yes [ No
(5) Provide for any purpose other than religious, charitable, scientific, iterary, or educational purposes, or for
the prevention of cruelty to children or amimals? [:] Yes No
b If any answer Is “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53 4945 or In a current notice regarding disaster assistance (see instructions)? 5b X
Organizations relying on a current notice regarding disaster assistance check here > l___]
¢ Ifthe answer Is “Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? Yes |:] No
If “Yes, " attach the statement required by Regulations section 53.4945-5(d).
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums on
a personal benefit contract? L] Yes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shefter transaction? |:] Yes No
b If *Yes,* did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7h
gg%'rgrz:‘t:)?gylégg’u; r%ff(lzc::r:?;algltr;gtors, Trustees, Foundation Managers, Highly
1 List all officers, directors, trustees, foundation managers and their compensation.
(b) Title, and average | (c) Gompensation | (d)Contbutonsto {e) Expense
(a) Name and address hours per week devoted (M not paig, | c™Pioyeelenelitplans [ account, other
0 position enter -0-} compensation allowances
SEE STATEMENT 16 1016032.| 62,917. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
{b) Titte, and average (d) contnbutons to {e) Expense
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation | S™P9ee beneitolans | account, other
devoted to position compensation allowances
SUSAN HEEGAARD - 101 FIFTH STREET VICE PRES., EDUCATIONAL ACHIEVEMENT
EAST, SUITE 2400, ST PAUL, MN 55101 40.00 220,500.; 32,846. 0.
JAIME PINKHAM - 101 FIFTH STREET VICE PRES., NATIVE SELF-DETERMINATI
EAST, SUITE 2400, ST PAUL, MN 55101 40.00 220,500.] 31,907. 0.
JOHN OTTERLEI - 101 FIFTH STREET CHIEF INVESTMENT OFFICER
EAST, SUITE 2400, ST PAUL, MN 55101 40.00 218,545.] 31,927. 0.
CATHERINE JORDAN - 101 FIFTH STREET DIRECTOR OF ADVANCING SOLUTIONS
EAST, SUITE 2400, ST PAUL, MN 55101 40.00 148,526.; 23,262. 0.
JUNE NORONHA - 101 FIFTH STREET SENIOR MGR, NATIVE SELF-DETERMINATI
| EAST, SUITE 2400, ST PAUL, MN 55101 40.00 144,425.} 22,507. 0.
1 Total number of other employees paid over $50,000 » l 20
Form 990-PF (2012)
\
\
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Form 990-PF (2012) THE BUSH ! OUNDATION

41—6017815 Page 7

information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors (continued)

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

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

{c) Compensation

ACCENTURE LLP
PO BOX 70629, CHICAGO , IL 60673 CONSULTING

770,000.

HABERMAN & ASSOCIATES, INC. - 430 FIRST
AVENUE N, SUITE 216, MINNEAPOLIS, MN 55401 CONSULTING

582,421.

GRASSROOTS SOLUTIONS, INC. - 2828 UNIVERSITY
AVE SE, SUITE 150, MINNEAPOLIS, MN 55414 CONSULTING

391,012.

HEZEL ASSOCIATE LLC - 731 JAMES STREET, SUITE
410, SYRACRUSE, NY 13203 CONSULTING

337,450.

ASHOKA - 1700 NORTH MOORE ST.,STE 2000,
ARLINGTON, VA 22209 CONSULTING

285,000.

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

> 12

[Part IX-A| Summary of Direct Charitable Activities

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

Expenses

1 N/A

| 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 lines 1 through 3 |

0.

223561
12-05-12
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Form 990-PF (2012) THE BUSH QUNDAT ION

41-6017815 Page 8

Minimum Investment Return (Al domestic foundations must complete this part. Foreign foundations, see instructions )

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

13

746,743,454.

a Average monthly fair market value of securities

b Average of monthly cash balances 1b 11,792,864.

¢ Fair market value of all other assets 1c 184,537.

d Total (add lines 1a, b, and c) 1 758,720,855,

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

1c (attach detailed explanation) | 1e | 0.

2 Acquisition indebtedness applicable to fine 1 assets 2 0.
3 Subtract line 2 from line 1d 3 758,720,855,
4  Cash deemed held for chanitable activities Enter 1 1/2% of line 3 (for greater amount, see instructions) 4 11,380,813.
5 Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here and on Part V, line 4 5 747,340,042,
6 Minimum investment return. Enter 5% of line 5 6 37,367,002,

Part Xi Distributable Amount (see instructions) (Section 4942()}(3) and ())(5) private operating foundations and certain

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

1 Minimum nvestment return from Part X, ine 6 1 37,367,002,
2a Tax on investment income for 2012 from Part V1, hine 5 2a 628,122.

b Income tax for 2012 (This does not include the tax from Part VI ) 2h

¢ Add lines 2aand 2b 2 628,122.
3 Distnibutable amount before adjustments Subtract ling 2¢ from line 1 3 36,738,880.
4 Recoveres of amounts treated as qualitying distnibutions 4 463,559.
5 Add lines 3 and 4 5 37,202,439,
6 Deduction from distnibutable amount (see instructions) 6 0.
7 Distributable amount as adjusted Subtract line 6 from hine 5_Enter here and on Part XIII, hne 1 7 37,202,439.
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes

a Expenses, contributions, gifts, etc - total from Part I, column (d), hine 26 ) 12 31,185,197.

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

a Suitabiity test (prior IRS approval required) 3a

b Cash distnbution test (attach the required schedule) 3b
4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, ne 8, and Part X111, line 4 4 31,185,197.
5 Foundations that qualfy under section 4940(e) for the reduced rate of tax on net investment

income Enter 1% of Part 1, line 27b 5 0.

6 Adjusted qualifying distributions Subtract hne 5 from line 4 6 31,185,197.

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

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

THE BUSH !OUNDATION

41—6017815 Page 9

Part XHI | Undistributed Income (see instructions)

1 Distnbutable amount for 2012 from Part X1,
line 7
2 Undistnbuted income, if any, as of the end of 2012
a Enter amount for 2011 only
b Total for prior years
3 Excess distributions carryover, If any, to 2012
a From 2007

{a)
Corpus

(b)
Years pnor to 2011

(e)
2011

(d)
2012

37,202,439.

4,924,206.

b From 2008

¢ From 2009

d From 2010

e From 2011

t Total of hines 3a through e
4 Quahfying distnibutions for 2012 from
PartXil,inea ¢ 31,185,197.

a Applied to 2011, 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 2012 distributable amount

e Remaining amount distributed out of corpus

8 Excess distnbutions carryover applied to 2012
(if an amount appears in column (d), the same amount
must be shown in column (a) )

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

a Comus Add lines 31, 4c, and 4e Subtract ine 5
b Prior years' undistnibuted income Subtract
line 4b from line 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 Itne 6¢ from line 6b Taxable
amount - see instructions
e Undistributed income for 2011 Subtract line
4a from line 2a Taxable amount - see instr
f Undistnbuted income for 2012 Subtract
lines 4d and 5 from line 1 This amount must
be distributed 1n 2013
7 Amounts treated as distnbutions out of
corpus to satisfy requirements imposed by
sectton 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2007
not apphed on hne 5 or line 7
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from hine 6a
10 Analysis of fine 9
a Excess from 2008

4,924,206.

26,260,991.

O.

10,941,448.

h Excess trom 2009

¢ Excess from 2010

d Excess from 2011

e Excess from 2012

223581
12 05-12

12211030 766845 BUSH
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Form 990-PF (2012) THE BUSH lOUNDATION 41-6017815 Page 10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a pnvate operating
foundation, and the ruling 1s effective for 2012, enter the date of the ruling >
b Check box to indicate whether the foundation Is a private operating foundation descrbed in section E:] 4942())(3) or [:] 4942())(5)
2 a Enterthe lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mmimum (a) 2012 (b) 201 (c) 2010 (d) 2009 (e) Tota!

investment return from Part X for
each year listed

b 85% of line 2a

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

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

e Qualfying distributions made directly
tor active conduct of exemnpt activities

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

(2) Value of assets qualifying
under section 4342())(3)(B)(1)

b “Endowment” alternative test - enter
2/3 of mimimum investment return
shown in Part X, line 6 for each year
listed

t "Support” alternative test - enter

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

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

(3) Largest amount of support from
an exempt organization
{4) Gross investment income
| Part XV | Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)
1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only if they have contributed more than $5,000) (See section 507(d)}(2) )

NONE

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

NONE

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

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

a The name, address, and telephone number or e-mail of the person to whom applications should be addressed
VARIES BY PROGRAM, PLEASE SEE OUR WEBSITE.

b The form in which applications should be submitted and information and matenals they should include
VARIES BY PROGRAM, PLEASE SEE OUR WEBSITE.

¢ Any submission deadlines
VARIES BY PROGRAM, PLEASE SEE OUR WEBSITE.

d Any restrictions or imitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors
VARIES BY PROGRAM, PLEASE SEE OUR WEBSITE.

223801 12-05-12 Form 990-PF (2012)
10
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Form 990-PF (2012) THE BUSH !OUNDATION

41-60

17815  page11

[Part XV]| Supplementary Information (continued)

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

Recipient

Name and address (home or business)

It recipient 1s an individual,
show any relationship to
any foundation manager
or substantial contributor

Foundation
status of
recipient

Purpose of grant or
contnibution

Amount

a Paid dunng the year

SEE ATTACHED SCHEDULE 19

20,362,450,

Total » 3a 20 362 450,
b Approved for future payment
SEE ATTACHED SCHEDULE 19
5 605,258,
Total > 3 5 605,258,
Form 990-PF (2012)
223611
12-05-12

12211030 766845 BUSH
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Form 990-PF (2012) THE BUSH FOUNDATION

41-6017815  page12

Analysis of Income-Producing Activities

Unrelated business income

Enter gross amounts unless otherwise indicated Excluded by section 512, 513, or 514 (e)
" éﬁ\)ess () E;((I'c’?u_ (0) Related or exempt
1 Program service revenue code Amount Sode Amount function income

a
b
C
d
e
1
g Fees and contracts from government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash
nvestments 14 14,041.

4 Dividends and interest from securities

5 Net rental income or {loss) from real estate
a Debt-financed property
b Not debt-financed property

6 Net rental income or (loss) from personal
property

7 Other investment income

8 Gain or (loss) from sales of assets other
than inventory

9 Net income or (loss) from special events

10 Gross profit or {loss) from sales of inventory

11 Other revenue
a OTHER INVESTMENT INCOME

14 5,285,357.

18 22,575,466.

b INCLUDING PARTNERSHIPS 531390 -630,526.] 14 767,161.

c

d

e
12 Subtotal Add columns (b}, (d), and (e) -630,526. 28,642,025. 0.
13 Total. Add line 12, columns (b, (d), and (&) 13 28,011,499,

(See worksheet 1n line 13 instructions to verify calculations )

Part XVI-B Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported in column (e) of Part XVI-A contributed importantly to the accomphshment of
v the foundation’s exempt purposes (other than by providing funds for such purposes)
223621

12-05-12
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41-6017815

Form 990-PF (2012) THE BUSH FOUNDATION Page 13
| Part XVl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations
1 Did the orgamization directly or indirectly engage in any of the following with any other organization described in section 501(c) of Yes| No
the Code (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a 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 ot assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1h(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans orloan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1h(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1¢ X

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

() Line no

{b) Amount involved (c) Name of noncharitable

exempt organization

(d) Descnption of transfers, transactions, and shanng arrangements

N/A

2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations descnbed

in sectton 501(c) of the Code (other than section 501(c)(3)) or In section 527?
h I "Yes,” complete the following schedule

D Yes No

(a) Name of organization

(b) Type of organization

(c) Description of relationship

N/A

Under penaltigg of penury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge
Sign and belef{tis Oye, correct, and compl tir/)eclér{)n of preparer (other than taxpayer) 1s basedjpn al} information of which preparer has any knowledge x?a’rr:hv?rlllﬁsthﬂspcr::rtehrls
r's / A ] / shown below (see instr)?
Here } 1\ ’,\ ] | 6/ 3 ’ CFO (X1 Yes No
Signature of officer or trustee Date Title
Prnint/Type preparer's name Preparer's signature Date Check |:] if | PTIN
\ self- employed
Paid GEORGIA AKINS < |10)31] 17 P00950359
Preparer |fmsname » RYAN J. TERRY, LTD. - FrmsEIN > 41-1654490
Use Only
Fum's address » 600 INWOOD AVENUE NORTH, SUITE 160
OAKDALE, MN 55128 Phoneno 651-636-3806
Form 990-PF (2012)
223622
12-05-12
13
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THE BUSH FOUNDATION

41-6017815

FORM 990-PF

GAIN OR (LOSS) FROM SALE OF ASSETS

STATEMENT 1

(B) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
NET REALIZED GAINS - SEE STATEMENT 18 PURCHASED
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
28,588,767. 6,013,301. 0. 0. 22,575,466.

CAPITAL GAINS DIVIDENDS FROM PART IV

TOTAL TO FORM 990-PF, PART I,

LINE 6A

0.

22,575,466.

FORM 990-PF

INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 2

SOURCE
INTEREST - SEE STATEMENT 17

TOTAL TO FORM 990-PF, PART I, LINE 3,

COLUMN A

AMOUNT

14,041.

14,041.

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 3

SOURCE

INTEREST AND DIVIDENDS - SEE
STATEMENT 17

TOTAL TO FM 990-PF, PART I, LN 4

12211030 766845 BUSH

CAPITAL GAINS COLUMN (A)
GROSS AMOUNT DIVIDENDS AMOUNT
5,285,357. 0. 5,285,357,
5,285,357. 0. 5,285,357.
14 STATEMENT(S) 1, 2, 3
2012.04040 THE BUSH FOUNDATION BUSH 1




THE BUSH FOUNDATION

41-6017815

FORM 990-PF

LEGAL FEES

STATEMENT 4

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 98,199. 20,251. 0. 77,948.
TO FM 990-PF, PG 1, LN 16A 98,199. 20,251. 0. 77,948.
FORM 990-PF ACCOUNTING FEES STATEMENT 5
(B) (B) (<) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 74,807. 14,961. 0. 59,846.
TO FORM 990-PF, PG 1, LN 16B 74,807. 14,961. 0. 59,846.

FORM 990-PF

OTHER PROFESSIONAL FEES

STATEMENT 6

DESCRIPTION

INVESTMENT MANAGEMENT
GRANTS CONSULTING
ADMINISTRATIVE AND
COMPUTER CONSULTANTS
PARTNERSHIP/CONTRACTS
CONSULTING

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

12211030 766845 BUSH

(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
PER BOOKS MENT INCOME NET INCOME PURPOSES
1,143,615. 1,143,615. 0. 0.
2,567,795. 0. 0. 2,567,795.

169,234. 33,847. 0. 135,387.
1,473,947. 0. 0. 1,473,947.
5,354,591. 1,177,462. 0. 4,177,129.

15 STATEMENT(S) 4, 5, 6

2012.04040 THE BUSH FOUNDATION
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THE BUSH FOUNDATION

41-6017815

FORM 990-PF TAXES STATEMENT 7
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
PAYROLL TAXES 264,383. 21,387. 0. 242,996.
EXCISE AND UNRELATED
BUSINESS INCOME TAX 1,991,897. 0. 0. 0.
TO FORM 990-PF, PG 1, LN 18 2,256,280. 21,387. 0. 242,996.
FORM 990-PF OTHER EXPENSES STATEMENT 8
(B) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
POSTAGE 9,590. 1,918. 0. 7,672.
SUPPLIES 24,680. 4,936. 0. 19,744.
INSURANCE 33,296. 6,659. 0. 26,637.
TELEPHONE 29,509. 5,902. 0. 23,607.
ARTWORK 2,500. 500. 0. 2,000.
OTHER 24,179. 3,830. 0. 20,349.
ASSETS EXPENSED FOR PROGRAMS 59,822. 0. 0. 59,822.
MEMBER DUES & SUBSCRIPTIONS 92,101. 679. 0. 91,422.
SPECIAL EVENTS 336. 67. 0. 269.
PRESIDENTIAL
SEARCH/TRANSITION 171,529. 17,153. 0. 154,376.
REPAIRS AND MAINTENANCE 65,921. 7,604. 0. 58,317.
MEETING
SPONSORSHIPS/CONVENINGS 756,089. 0. 0. 756,089.
TO FORM 990-PF, PG 1, LN 23 1,269,552. 49,248. 0. 1,220,304.

FORM 990-PF

OTHER INCOME STATEMENT 9

DESCRIPTION

OTHER INVESTMENT INCOME INCLUDING PARTNERSHIPS

TOTAL TO FORM 990-PF, PART I,

12211030 766845 BUSH

(&)
REVENUE
PER BOOKS

136,635.

LINE 11, COLUMN A 136,635.

16 STATEMENT(S) 7, 8, 9
2012.04040 THE BUSH FOUNDATION BUSH 1




THE BUSH FOUNDATION . .

41-6017815

FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES

STATEMENT 10

DESCRIPTION

NET UNREALIZED GAINS ON INVESTMENTS

TOTAL TO FORM 990-PF, PART III, LINE 3

AMOUNT

48,549,996.

48,549,996.

FORM 990-PF U.S. AND STATE/CITY GOVERNMENT OBLIGATIONS

STATEMENT 11

U.S. OTHER

FATR MARKET

DESCRIPTION GOV'T GOV'T  BOOK VALUE VALUE
US GOVERNMENT DEBT SECURITIES X 87,188,631. 87,188,631.
TOTAL U.S. GOVERNMENT OBLIGATIONS 87,188,631. 87,188,631.
TOTAL STATE AND MUNICIPAL GOVERNMENT OBLIGATIONS
TOTAL TO FORM 990-PF, PART II, LINE 10A 87,188,631. 87,188,631.
FORM 990-PF CORPORATE STOCK STATEMENT 12
FAIR MARKET
DESCRIPTION BOOK VALUE VALUE
CORPORATE STOCK 107,045,547. 107,045,547.
TOTAL TO FORM 990-PF, PART II, LINE 10B 107,045,547. 107,045,547.
FORM 990-PF OTHER INVESTMENTS STATEMENT 13
VALUATION FAIR MARKET
DESCRIPTION METHOD BOOK VALUE VALUE
MONEY MARKET TRUSTS AND SHORT-TERM FMV
INVESTMENTS 9,273,632. 9,273,632.
REAL ESTATE FMV 96,978,391. 96,978,391.
PRIVATE EQUITY LIMITED PARTNERSHIPS FMV 186,431,915. 186,431,915.
HEDGE FUNDS FMV 237,314,164. 237,314,164.
EQUITY LIMITED PARTNERSHIPS FMV 41,775,906. 41,775,906.
TOTAL TO FORM 990-PF, PART II, LINE 13 571,774,008. 571,774,008.
17 STATEMENT (S) 10, 11, 12, 13
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THE BUSH FOUNDATION

41-6017815

FORM 990-PF OTHER ASSETS

STATEMENT 14

BEGINNING OF

END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE
ACCRUED DIVIDEND AND INTEREST 284,493. 182,394. 182,394.
OTHER RECEIVABLES 1,287. 42,819. 42,819.
UNSETTLED TRADES RECEIVABLE 4,232,323. 16,441,427. 16,441,427.
FEDERAL EXCISE, UNRELATED

BUSINESS INCOME AND DEFERRED TAX

RECEIVABLE 460,124. 98,074. 98,074.
TO FORM 990-PF, PART II, LINE 15 4,978,227. l16,764,714. 16,764,714.

FORM 990-PF OTHER LIABILITIES

STATEMENT 15

DESCRIPTION

ACCRUED VACATION PAY

PAYABLE FOR SECURITIES WITH
SETTLEMENTS PENDING

MISCELLANEOUS LIABILITES

OTHER

DEFERRED FEDERAL EXCISE TAXES

EXCISE AND UNRELATED BUSINESS INCOME
TAX PAYABLE

TOTAL TO FORM 990-PF, PART II, LINE 22

18
12211030 766845 BUSH

BOY AMOUNT

EOY AMOUNT

114,166. 143,862.
1,765,517. 219,902.
8,504. 13,153.
322,923. 99,917.
1,700,000. 2,900,000.
0. 416,543.
3,911,110. 3,793,377.

STATEMENT ( S)
2012.04040 THE BUSH FOUNDATION

14, 15
BUSH 1



THE BUSH FOUNDATION . 41-6017815

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 16
TRUSTEES AND FOUNDATION MANAGERS
) EMPLOYEE
TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
PETER HUTCHINSON PRESIDENT, JANUARY
101 FIFTH STREET EAST, SUITE 2400 40.00 271,600. 15,752. 0.
ST PAUL, MN 55101
ROBERT BRUININKS PRESIDENT, MARCH-AUGUST
101 FIFTH STREET EAST, SUITE 2400 40.00 164,978. 0. 0.
ST PAUL, MN 55101
JENNIFER REEDY PRESIDENT, SEPTEMBER-DECEMBER
101 FIFTH STREET EAST, SUITE 2400 40.00 123,333. 14,729. 0.
ST PAUL, MN 55101
GREGORY KEANE CFO
101 FIFTH STREET EAST, SUITE 2400 40.00 222,789. 32,436. 0.
ST PAUL, MN 55101
JENNIFER ALSTAD DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 16,000. 0. 0.
ST PAUL, MN 55101
PETER BELL DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 1,333. 0. 0.
ST PAUL, MN 55101
DUDLEY COCKE DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 12,000. 0. 0.
ST PAUL, MN 55101
DWIGHT GOURNEAU DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 4,000. 0. 0.
ST PAUL, MN 55101
ESPERANZA GUERRERO-ANDERSON DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 12,000. 0. 0.
ST PAUL, MN 55101
ANOTHONY HEREDIA DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 9,333. 0. 0.
ST PAUL, MN 55101
CURTIS JOHNSON DIRECTOR
101 FIFTH STREET EAST, SUITE 2400 3.00 16,000. 0. 0.
ST PAUL, MN 55101
19 STATEMENT(S) 16

12211030 766845 BUSH

2012.04040 THE BUSH FOUNDATION
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THE BUSH FOUNDATION

DR. ERIC JOLLY
101 FIFTH STREET EAST,
ST PAUL, MN 55101

DR. ROBERT J. JONES
101 FIFTH STREET EAST,
ST PAUL, MN 55101

JAN K. MALCOLM
101 FIFTH STREET EAST,
ST PAUL, MN 55101

SENATOR TIM MATHERN
101 FIFTH STREET EAST,
ST PAUL, MN 55101

PAMELA MORET
101 FIFTH STREET EAST,
ST PAUL, MN 55101

WENDY NELSON
101 FIFTH STREET EAST,
ST PAUL, MN 55101

PETER PENNEKAMP
101 FIFTH STREET EAST,
ST PAUL, MN 55101

CATHERINE V. PIERSOL
101 FIFTH STREET EAST,
ST PAUL, MN 55101

MICHAEL SOLBERG
101 FIFTH STREET EAST,
ST PAUL, MN 55101

DEE THOMAS
101 FIFTH STREET EAST,
ST PAUL, MN 55101

IRVING WEISER
101 FIFTH STREET EAST,
ST PAUL, MN 55101

TOTALS INCLUDED ON 990-PF, PAGE 6,

12211030 766845 BUSH

SUITE

SUITE

SUITE

SUITE

SUITE

SUITE

SUITE

SUITE

SUITE

SUITE

SUITE

2400

2400

2400

2400

2400

2400

2400

2400

2400

2400

2400

2012.04040 THE BUSH FOUNDATION

. 41-6017815
DIRECTOR
3.00 16,000. 0. 0.
DIRECTOR
3.00 16,000. 0. 0.
DIRECTOR, CHAIR JANUARY-AUGUST
3.00 19,000. 0. 0.
DIRECTOR
3.00 16,000. 0. 0.
DIRECTOR, CHAIR AUGUST-DECEMBER
3.00 17,000. 0. 0.
DIRECTOR
3.00 16,000. 0. 0.
DIRECTOR
3.00 16,000. 0. 0.
DIRECTOR
3.00 12,000. 0. 0.
DIRECTOR
3.00 9,333. 0. 0.
DIRECTOR
3.00 9,333. 0. 0.
DIRECTOR
3.00 16,000. 0. 0.
PART VIIT 1,016,032. 62,917. 0.
20 STATEMENT(S) 16
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THE BUSH FOUNDATION

STATEMENT 17

SAINT PAUL MINNESOTA 41-6017815
FOR TAX YEAR ENDED 123112
FORM 880PF PART 1, LINE 3 - INTEREST ON CASH EQUIVALENTS
COLUMN A COLUMN 8 COLUMN C
CASH EQUIVALENT FUND (Temp Cash) 1794 1794
Operatons Interest 46 46
Interest on tax refunds 11848 11849
INTEREST EARNING CHECKING ACCOUNT 351 351
14 041 14 041 [
PART 1 LINE 4 INTEREST ON SECURITIES
Abbey Capital L] 5619
Adage Capital Partners 0 5410
Advent internatonal GPE V1 0 82658
Advent Internabonal VI {8057 1527
Canaan Vill ] 13 088
Chicago Equity 441528 441528
Canaan Parmners IX ] 57
Caputal Today Chuna Il ] 54
Coral IV o 2
Coral V [ 170
Davidson Kempner o 1305 185
DFJ Element 0 12485
Element Partners o 13 471
Fidelity Real Estate Growth Fund It o 381449
Garnson Special Opportunibes [ 143 755
Global Infrastructure Partners ] 365618
Greenpark Il 0 49233
Harbourvest Venture Partners IV Partnership [ £54
Harbourvest Int) Private Equity lil  Dwect 0 1
Harbourvest Intl Private Equity lll - Parnership [} 7 447
Harbourvest Partners VI Venture [} 8 163
Harbourvest Partners VIl Buyout ] 8635
Institutonal Venture Pastners Xil ) 83
Insttutonal Venture Partners Xilt L] 309
Invention Development Fund I LLC 0 2869
Inventon Development Fund I/CRP XIll Annex ] 1185
Kenneady Value 504 504
MBK Partners [} 3746
MBK ] 2689
Metopolitan West 265 51 26551
Northsky (Piper) Vonture Fund II 0 11688
Narthsky (Piper} LBO Fund i [} 29367
Quantum Energy V 0 2993
Resource Land Fund IV 0 575
Sequora VINl o 45
Sequoia Capital Franchise Fund o 2550
Sequoia Growth il AlV 0 58
Sequoia Growth it Q 13373
Sequoia Capetal XIt 0 7125
Sequoia Capital US Growth {V o 2618
Sequoia Capital India Growth il ] 70
Sequoia lsrael V [} 1
Sequaia Capital US Growth Fund V 0 87
Sequoia Capital US Ventre 2010 o 750
Sequoia US Venture 2012 Seed Fund [} 19
Sequoia China Venture 2012 0 18
Sequoia China IV 0 15
Seguora China Growth 2010 0 28%
Sequora Capital Giobat Growth ] ?
Sequoia US XIV 0 n
Siguler Guff 0 28 032
Silchester 0 9
Square Mile Il 0 258
Square Mile 11} 0 33624
Sun Capital V 0 62 401
T Rowe Prce 1 1
Walton Sueet | 0 427
Walton Street Il 0 7520
Waltan Street I [ 347
Walton Street |V [} 8530
Walton Street V o 24 642
Walton Street VI o 64 682
Weliington Trust 1] 73,228
TOTAL INTEREST ON SECURITIES 3699, 508 33 519,985 30
PART 1 LINE 4 - DIVIDENDS ON SECURITIES
COLUMN A COLUMN B COLUMNC
DIVIDENDS
Prologis (AMB) Alhance } 1800 000 1 600 000
Adage Capilal Partners o 1333699
Advent International GPE V1 o 136 474
Dawvidson Kempner 0 140 195
Fidehty Real Eslate Growth Fund (I ] B 017
Globat Infrastructure Partners 0 2 876 359
Greenpark il 0 7170
Harbourvest Venture Partners IV Parmership 0 9
Hrbourvest Int1 Prrv Equity I} Plishp 0 60
Harbourvest Int1 Private Equity Ill  Partnership 0 24056
Harbourvest Partners VI Ventute o 97 044
Harbourvest Partners Vil Buyout o 126 754
Insututonal Venture Partners X1 ] 4218
Kennedy Value 850 850 850 850
MBK o 1104178
MKP Credit i} 384 384
Northsky (Piper) Venture Fund Il 0 43760
Nortnsky {Piper} LBO Fund Il 0 92 065
PIMCO 1181496 1181496
Resource Land Fund IV 0 143
Sequoia Capital Franchise Fund 0 31979
Sequoia Growth 1 0 15 464
Sequoia Capital US Venture 2010 ] 9
Sequoia US Venture 2012 Seed Fund 0 1
Sequoia Chuina Growth 2010 0 187
Siguler Gutt o 45 161
Sichester o 897 195
Square Mile I} 0 385700
Sun Capital V 0 70310
Temporary Cash 2 2
Walton Street IV o 40 341
Watton Street V o 1
Wvalton Street VI [ 169918
Wellington Trust 51190 0
William Blawr 901 927 801 927
LESS ACCRUED DIV AT END OF YEAR Q (74 576)
PLUS ACCRUED DIV AT BEG OF YEAR 0 79 693
TOTAL DIVIDENDS 4 585 849 12 290 242 [1]
TOTAL INTEREST & DIVIDENDS
ON SECURITIES 5285357 15 810 227 0

STATEMENT 17
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THE BUSH FOUNDATION STAT& 18

SAINT PAUL, MINNESOTA 416017815
FOR TAX YEAR ENDED 12/31/12

FORM 990PF, PART 1, LINE 6 AND 7 - NET GAIN {LOSS) FROM SALE OF ASSETS

COLUMN A COLUMN B
ADVISOR
Abbey Capital 4,491,657 966,330
Adage Capital Partners o] 1,586,798
Advent GPE VI 932,073 743774
Ascend Partners |l 1,893,188 1893,188
Axial Capital {2,389 460} (2,389,460)
Canaan Ptr VIl 851734 1,321 887
Chicago Equity (78,219) (78,219)
Coral Partners IV {185 243) 1]
Coral Panners V (510 626) (337,123)
Dawvidson Kempner 1] 3,174,503
Emerging Sovereign 280,438 280,438
Fidelity Growth Il (768,744) 116,478
Garnson Spec Op (129,101) (602,490)
Gtobal infrastructure (CS GIP) 3,983,592 ¢}
Greenpark it (437,809) 129,240
Harbourvest int'l Pir Il - Partnership (377) (212,961)
Harbourvest Venture IV - Ptnr (113 036) (31,139}
HV intl PE 11 75404 (23,221)
HV Intt PE Ill Ptnr o 228,298
HV VII - Venture 1,105,540 554,765
HV Vil - Buyout 0 366,526
Institutional Venture XI| 2,754,508 2,756,980
Invention tnvestment I/CRP XIl) Annex 0 53,874
VP Xl 588,136 588,136
JMB 13 206 13,206
Kennedy Vatue 3,763,250 3,763,250
Magnetar Cap {1,486 141) {1 486,141)
MBK 513,607 505,881
MBK Il 413,498 364,094
Metropolitan West 700319 700,319
MKP Credit II 9156 492 915,492
Northsky (Piper) Venture Fund 1| 1,275.272 531,124
Northsky (Piper) LBO Fund li 0 401,890
Pacific Road Resources (52,438) (52 438)
Permal PE II 629,590 629,590
Permal PE Ili 1,570,218 1,670,218
PIMCO 482,710 482,710
Quantum Energy V 0 26 603
Resource Land Holding 46 155,891
Sequoia Capital Franchise 50,998 20,842
$equoia Growth Il AIV 704,178 842,267
Sequoia Growth il ] (2,800)
Sequoia IV 567 733 605,074
Sequaia Fund VIl (83 187) (5,734)
Sequoia XI 993 558 1021,816
Sequota US Growth V 34610 46,286
Sequoia US Venture 2010 29 650 8799
Sequoia US Venture 2010 Seed Fund 0 971
Sequoia China Growth 2010 (2,096) (10 884)
Sequoia China Venture 2010 (14,135) (1,911)
Sequoia India Growth I (159,127) (154,676)
Siguler Guff 0 309,530
Silchester 151 731 1,136 996
Square Mite i 0 25,029
Square Mile 1l [¢] 1,201 182
Standard Pacific 1,035,776 1,035,776
Sun Capital V (134,975) {5,069)
T Rowe Price (19.619) (19,619)
Temporary 5,273 5,273
Walton | 89,108 231,265
Walton IV 1,586,294 2,382,767
Walton Street Capital il 200 282 (310)
Walton V (2,627,493) (122,395)
Walton VI (916,141) 377,797
Wellington Global 764 489,157
Built In Gains (Losses) 0 (437,153)
SUBTOTAL $ 22,575,466 28,588,767

THE FOUNDATION IS REPORTING THE NET GAIN FROM SECURITIES/INVESTMENTS TRANSACTIONS OBTAINING
THE DETAIL OF GROSS SALES PRICE ON A TRANSACTION-BY-TRANSACTION BASIS WOULD REQUIRE SUBSTANTIAL
ADDITIONAL ACCOUNTING COSTS AND EFFORT THE FOUNDATION IS AUDITED BY INDEPENDENT CPA'S AND THE
GAIN OR LOSS AND COST FIGURES ARE REGULARLY RECONCILED TO CUSTODIAN'S RECORDS THE DETAIL IS
ULTIMATELY AVAILABLE IN THE FOUNDATION'S RETAINED RECORDS

ARTI, LINES 10 aand b

THE REQUIRED DETAIL OF EACH SECURITY HAS BEEN OMITTED THE CREATION OF THIS SCHEDULE WOULD
REQUIRE SUBSTANTIAL ADDITIONAL ACCOUNTING COSTS AND EFFORTS THE DETAIL 1S ULTIMATELY AVAILABLE
IN THE FOUNDATION'S RETAINED RECORDS

STATEMENT 18
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THE BUSH FOUNDATION STATEMENT 20
SAINT PAUL, MINNESOTA 55101 41-6017815
FOR TAX YEAR ENDED 12/31/12
FORM 990PF, PART | - DEPRECIATION AND PART Il, LINE 14 - ACCUMULATED DEPRECIATION
12/31/2012 12/31/2012

DESCRIPTION COSTOR CURRENT YR ACCUM
OF PROPERTY BASIS DEPRECIATION DEPREC
ASSETS NOT USED DIRECTLY IN CARRYING OUT CHARITABLE PURPOSE
FURNITURE & FIXTURES $ 242,102 $ 12,213 3 224,786
LEASEHOLD IMPROVEMENTS 138,549 8,774 $ 137,838
LEASED EQUIPMENT 0 0 0

TOTALS $380,651 $20.987 $362,624

* ALL DEPRECIABLE ASSETS LISTED ARE NON-CHARITABLE USE, INVESTMENT RELATED ASSETS
THEREFORE, 100 PERCENT OF DEPRECIATION EXPENSE IS CONSIDERED INVESTMENT EXPENSE

STATEMENT 20 N \Bush Foundation\2012 Returns\Tax workpapers\2012TAX WORKBOOK




BUSH FOUNDATION

E.ILN. # 41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

1.

Grantee:

Lakota Oyate Wakanyeja Owicakiyapi
PO Box 604

E Hwy 18/IHS Compound

Pine Ridge, SD 57770

Date Paid in Current Tax Year: $0.00 paid in 2012

Total Paid:

August 22, 2008:  $175,000.00
August 21, 2009:  $286,950.00
August 20, 2010:  $303,304.00
TOTAL: $765,254.00

Purpose: Build the program and financial capacity of Lakota Oyate Wakanyeja

Owicakiyapt, the first tribally chartered child and family welfare organization in the United

States

Amount of Grant Spent by Grantee: $765,240.56 of Bush funds spent as of
December 31, 2011.

Diversion:

To the knowledge of the foundation, and based on the report furnished by the grantee,

no part has been used for other than its intended purpose.

Dates of Report(s) Received from Grantee:
February 27, 2009

August 3, 2009

January 11, 2010

March 11, 2011

March 14, 2011

March 2, 2012

Verification (Optional and when applicable)
The Bush Foundation reviewed the Grant Report on March 2, 2012 but did not

undertake any verification of the grantee’s reports as there has not been any reason to

doubt their accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #25525

STATEMENT 21

1 OF 7




BUSH FOUNDATION

E.I.N. # 41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

1.

Grantee:

Absolutely!Aberdeen
416 Production St N
Aberdeen, SD 57401

Date Paid in Current Tax Year: $10,000 paid on December 20, 2012
Total Paid: $10,000 paid on December 20, 2012

Purpose: South Dakota Regional Systems Engagement Pilot Team --
Absolutely!Aberdeen

Amount of Grant Spent by Grantee: $0 of Bush funds spent as of December 20, 2012
Diversion:

To the knowledge of the foundation, and based on the report furnished by the grantee,
no part has been used for other than its intended purpose.

Dates of Report(s) Received from Grantee:
February 28, 2013

Verification (Optional and when applicable)
The Bush Foundation reviewed the Grant Report on February 28, 2013 but did not

undertake any verification of the grantee’s reports as there has not been any reason to
doubt their accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #28258

STATEMENT 21 2 OF 7




BUSH FOUNDATION

E.ILN. # 41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)
INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS
1. Grantee:
John T. Vucurevich Foundation
2800 Jackson Bivd Ste 410
Rapid City, SD 57702
1. Date Paid in Current Tax Year: $50,000 paid on December 20, 2012
2. Total Paid: $50,000 paid on December 20, 2012

3. Purpose: Expansion and replication of Collaboratives for Change that enhance the
vitality of towns and promote the well-being of participants of all ages.

4. Amount of Grant Spent by Grantee: $0 of Bush funds spent as of December 31, 2012

5. Diversion:

To the knowledge of the foundation, and based on the report furnished by the grantee,

no part has been used for other than its intended purpose.

6. Dates of Report(s) Received from Grantee:
February 21, 2013

7. Verification (Optional and when applicable)
The Bush Foundation reviewed the Grant Report on February 22, 2013 but did not

undertake any verification of the grantee’s reports as there has not been any reason to

doubt their accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #28249

STATEMENT 21

3 OF 7



BUSH FOUNDATION

E.ILN. # 41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

1.

Grantee:

Gallup

901 F St NW
Washington, DC 20008

Date Paid in Current Tax Year: $0 paid in 2012
Total Paid: $15,000 paid on 12/22/2011

Purpose: Building a Plan for Early Identification and Development of Highly Successful
Teachers

Amount of Grant Spent by Grantee: $5,000 of Bush funds spent as of 10/26/2012.
NOTE: $10,000 has been refunded to the Bush Foundation as of 11/26/2012. The
remaining $60,000 of this grant has been cancelled as of 11/27/2012.

Diversion:
To the knowledge of the foundation, and based on the report furnished by the grantee,
no part has been used for other than its intended purpose.

Dates of Report(s) Received from Grantee:
10/26/2012 — final report
3/2/2012 — interim report

Verification (Optional and when applicable)

The Bush Foundation reviewed the Grant Report on 11/27/2012 but did not undertake
any verification of the grantee’s reports as there has not been any reason to doubt their
accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #27837

STATEMENT 21 4 OF 7




BUSH FOUNDATION

E.ILN. # 41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)
INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

1. Grantee:
South Dakota Nonprofit Association
PO Box 456
Vermillion, SD 57069-0456

2. Date Paid in Current Tax Year:
$50,000 paid on 4/19/2012
$50,000 paid on 10/18/2012

3. Total Paid:
$50,000 paid on 9/29/2011
$50,000 paid on 4/19/2012
$50,000 paid on 10/18/2012

4. Purpose: Build a strong statewide nonprofit sector to accomplish organizational
missions through leadership training, technical assistance and connections to tools and
data that could advance solutions to tough problems

5. Amount of Grant Spent by Grantee: $150,000 of Bush funds spent as of 12/31/2012

6. Diversion:
To the knowledge of the foundation, and based on the report furnished by the grantee,
no part has been used for other than its intended purpose.

7. Dates of Report(s) Received from Grantee:
February 29, 2012
March 1, 2013
March 28, 2013

8. Verification (Optional and when applicable)
The Bush Foundation reviewed the Grant Reports on March 4, 2013 and April 1, 2013

but did not undertake any verification of the grantee’s reports as there has not been any
reason to doubt their accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #27707

STATEMENT 21 5 OF 7




BUSH FOUNDATION

E.ILN. # 41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

1.

Grantee:

East Central Minnesota Pride
55333 Elmcrest Ave

Pine City, MN 55063

Date Paid in Current Tax Year: $0 paid in 2012
Total Paid: $500 paid on September 1, 2011
Purpose: Minnesota Community Pride Showcase
Amount of Grant Spent by Grantee:

$125 of Bush funds spent as of December 31, 2011

$375 of Bush funds spent between January 1 — December 31, 2012
$500 of Bush funds spent as of December 31, 2012

Diversion:

To the knowledge of the foundation, and based on the report furnished by the grantee,

no part has been used for other than its intended purpose.
Dates of Report(s) Received from Grantee:

March 22, 2012

February 22, 2013

Verification (Optional and when applicable)

The Bush Foundation reviewed the Grant Report on February 22, 2013 but did not
undertake any verification of the grantee’s reports as there has not been any reason to

doubt their accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #27696

STATEMENT 21
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BUSH FOUNDATION

E.ILN. #41-6017815

ATTACHMENT TO 2012 FORM 990-PF
RETURN OF PRIVATE FOUNDATION

STATEMENT REQUIRED BY REG. §53.4945-5(d)

INFORMATION WITH RESPECT TO EXPENDITURE RESPONSIBILITY GRANTS

1.

Grantee:

John T. Vucurevich Foundation
2800 Jackson Blvd Ste 410
Rapid City, SD 57702

Date Paid in Current Tax Year: $0 paid in 2012

Total Paid:

December 30, 2009: $144,000
August 18, 2011; $104,000
TOTAL: $248,000

Purpose: Develop a unified and responsive Black Hills Mental Health/Substance Abuse
System that is sustainable, promotes prevention, encourages service collaboration and

information sharing among state and local agencies, and is replicable

Amount of Grant Spent by Grantee:
$248,000 of Bush funds spent as of December 31, 2012

Diversion:
To the knowledge of the foundation, and based on the report furnished by the grantee,
no part has been used for other than its intended purpose.

Dates of Report(s) Received from Grantee:
February 24, 2010

November 22, 2010

January 24, 2011

February 15, 2011

July 12, 2011

November 9, 2011

December 20, 2011

March 1, 2012

February 27, 2013

Verification (Optional and when applicable)
The Bush Foundation reviewed the Grant Report on February 28, 2013 but did not

undertake any verification of the grantee’s reports as there has not been any reason to
doubt their accuracy or reliability (Reg. 53.4945-59(c)).

Bush Foundation Grant #26459

STATEMENT 21
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THE BUSH FOUNDATION

E.I.LN. #41-6017815

ATTACHMENT TO 2012 FORM 990-PF
PART VII-A, LINE 12

STATEMENT 22

The Bush Foundation contributed $500,000 to a non-permanent donor advised fund with the South
Dakota Community Foundation in 2012. The Foundation treated the distribution as a qualifying
distribution that will accomplish a purpose described in section 170(c)(2)(b} as it will be used for
exclusively religious, charitable, scientific, literary or educational purposes.

The Bush Foundation contributed $500,000 to a non-permanent donor advised fund with the North
Dakota Community Foundation in 2012. The Foundation treated the distribution as a qualifying
distribution that will accomplish a purpose described in section 170(c)(2)(b) as it will be used for
exclusively religious, charitable, scientific, literary or educational purposes.

STATEMENT 22



