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990-P F Return of Private Foundation | OMB No_1545.0052
Fom or Section 4947(a)(1) Nonexempt Charitable Trust 2@1 2
Treated as a Private Foundation

Dapartment of the Treasury

Intamal Revenue Servica Note. The foundation may be able to use a copy of this retumn to salisfy state reporting requirements Open to Public Inspection
For calendar year 2012 or tax year beginning , 2012, and ending , 20
Name of foundation A Employer identification number
. H. E. BUTT FOUNDATION 74-1239819
Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B Telephone number (see instructions)

(830) 792-1246

P.0. BOX 290670
City or town, state, and ZIP code

C If exemption appiication is
pending, checkhere « « « = « « & »D

KERRVILLE, TX 78029-0670

G Check all thatapply. || Initial return || Inttial return of a former public charity | p 1 roreign arganizatons, check hers blj
Final return . Amended return 2 Foreign organizations meeting the
Address change Name change e nockpreand atac [ ]
H_Check type of organization® [i] Section 501(c)(3) exempt private foundation R
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation under section SO7(b)(1)(A). check here . P>
| Fair market value of all assets atend |J Accounting method I_I Cash I_XI Accrual E If the foundation is i & 60-month termination
of year (from Part Il, col (c), line D Other (specfy) __ under section 507(b)(1)(B), check here , P> l:]
16) » $ 227,363,262, (Part I, column (d) must be on cash basis )
d) Disbursements
m Q;L?Lyzl;;fng?: g&ﬂ%&"ﬁfﬁ’)’ﬂfj (sd)(The (a;;ee‘r’gg';ep::d (b) Net investment {c) Adjusted net ( )for charitable
may not necessanly equal the amounls in books income income purposes
column (a) (see instructions) ) (cash basis only)
1  Contnbutons, gifts, grants, etc , received (attach schedule) , 15,776,139.
2 one L g/l ot
3 Interest on savings and temporary cash investments
4 Dividends and interest from secunties . . . . 3,409, 040. 3,409,040. 3,409,040.
5a Grossrents . o v v v s v s s e n s e w0
b Net rental income or (loss)
g 6a Net gain or (loss) from sale of assets not on Iine 10 -1,978,912.
E| © oreeneninosa 46,499,895,
é 7 Capital gain net income (from Part IV, line 2) .
8 Net short-term captalgan . . . . ... ..
9 Income modifications » » - = ¢ ¢ 2 e 00 e
10 @ Gross sales less retums
and allowances = = « « -
b Less Cost of goods sold ,
¢ Gross profit or (loss) (attach.schedule) | , | .
11 Other incoma (attach schedule) ATCH, 1. 381,613. 491,432. 491,432.
12 Total ﬁgdlmg§1throuah'1'1z.: D ... 17,587,880. 3,900,472. 3,900,472.
13  Compensation of officers, directors, lmslee;, etc |, 251,203. 251,203.
'y 14 Other employee salaries andwages . .. . . 3,196,226. 3,196,226.
@/15  Pension plans, employes benefits , , , . , , 413,401. 413,401.
8l16a Legal fees (altach schedule) , , , , . .. .. 29,690. 29,690.
@l b Accounting fees (attach schedule)ATCH . 2 . 16,950. 3,390. 3,390. 13,560.
2 ¢ Other professional fees (attach schedule), *, 206,676. 206,676. 206,676.
Bl17 nterest. ATCH 4. .. .. ........ 133,637. 133,637. 133,637.
g 18 Taxes (attach schedule) (see Instructions ATCH . S, , 337,168. 335,591.
‘E|19 Depreciation (attach schedule) and depletion, 845,244.
220 OCCUPANCY & & v v v 4 a4 st v v e e s
2|21 Travel, conferences, and meetings , . . . . . 63,523. 63,523.
; 22 Prnting and publications , . . . . .. .. . 38,773. 38,773.
&P g 23 Other expenses (attach schedule) ATCH .6 . 3,399.644. 3,399,644.
& B 24 Total operating and administrative expenses.
o § Add ines 13 through 23 . .« . . . . . ... 8,932,135, 343,703, 343,703. 7,741,611.
[?\\‘j 26 Contributions, gifts, grantspaid . , . . . .. 589,360. 589,360. %’\
' 26 Total expenses and disbursements Add lines 24 and 25 9,521,495, 343,703. 343,703. 8,330,971.
C>D 27  Subtract line 26 from line 12
= a Excess of over exp and disbu .. 8,066,385.
2 b Net investment income (if negative, enter -0-) 3,556,769.
U; ¢ Adjusted net income (if negative, enter -0-). . 3,556,769.
; g‘s;‘l;‘:: :ogperwork Reductlon Act Notice, see instructions. *ATCH 3 Form 990-PF (2012)
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Form 890-PF (2012) H. E. BUTT FOUNDATION 74-1239819 Page 2

Attached schedules and amounts in the Beginning of year End of year
Balance Sheets ggns:l:lr'\)go:n;?l(usnég ﬁ.ﬁ?ﬂﬂnﬂil"{ ond-ofyear {a) Book Value (b) Book Value {c) Fair Market Value
1 Cash - non-interest-bearing . , . . . e e e 172,733. 365,436. 365,436.
- 2 Savnngéathemporarycash|nvestments e e e 111,742,160. 18,067,442. 18,067,442.
3 Accounts receivable P_____________}_QZLO__2_4_6__
Less allowance for doubtful accounts » 988,495. 1,010, 246. 1,010, 246.

4 Pledges recevable »__ __ __ _ _ ___ _____________
Less allowance for doubtfutaccounts ®» _ _ _
Grantsreceivable , , ., . ..., ..........

6 Recevables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions) , , . .

7  Other notes and loans receivable (attach schedule) »

Less allowance for doubtful accounts P

% 8 Inventonesforsaleoruse . . . . .. R 76,960. 51,306. 51,306.
@ 9 Prepaid expenses and deferredcharges.. . . . . . ... ... 48,686. 146,876. 146,876.
< 10 a Investments - US and state govemment obligations (attach scheduls), ,
b Investments - corporate stock (attach schedule) ATCH 7 43,617,646, 161,451,292, 164,682,981,
¢ Investments - corporate bonds (attach schedule)lnt'_l'(_'—'f‘_1 _8_ .. 25,154,715. 2,337,286. 2,336,044.
11 Investments - land, bulldings, »

and equipment basis P e e e
Less accumulated depreciation P
{altach schedule) @ = = mcemec e

12 Investments -mortgageloans . . .+ ¢« ¢« ¢ v 4 0 n 000 e e

13 Investments - other (attach schedule) , , , . ATCH 9 6,203,036. 6,997,836. 10,215,913.
4 Land, buldings, and
1 Equlpmg:ﬂlbgaflind d " >_ _—————— _2_6.. 215 _2_6_8_ -

088 accumuial spreciation

(attach schoduley . P » 12,133,529, 11,281,366, 14,781,739. 30,487,018.

15  Other assets (descnbe P

16 Total assets (o be completed by all filers - see the

instructions Also,seepagei.iteml) , . . ... ....... 199,285,797. 205,209,459, 227,363,262.
17 Accounts payable and accrued expenses _, . _ . _ . . .. .. 145,730. 411,035.
18 Grantspayable , , ., , .. C e e e e ..
$|19 Deferredrevenue ., , .. ......... e e
:‘_f 20 Loans from officers, directors, trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable (attach schedule)
<122  Other habilities (deseribe » ____ )
23  Total labilitles (add ines 17 through 22) . e e 145,730. 411, 035.

Foundations that follow SFAS 117, check here NE|
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestricted . . . & v v v v s i b e s e e e e 199,140,067, 204,798,424,
25 Temporarlyrestricted |, ., ..., 00000,
26 Permanently restricted | e e e e s e h e e e

Foundations that do not follow SFAS 117
check here and complete lines 27 through 31. » D

27  Capital stock, trust principal, or current funds

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

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

Net Assets or Fund Balances

30 Total net assets or fund balances (see instructions), . . . , . 199,140,067. 204,798,424,
31 Total [llabllitles and net assets/fund balances (see
INSLIUCHONS) v v v ¢ o v v o v o v v o v e u s 199,285, 797. 205,209, 459.

Analysis of Changes in Net Assets or or Fund Balances
Tota! net assets or fund balances at beginning of year - Part |l, column (a), ine 30 (must agree with
end-of-year figure reported on prior year's return) |, |
Enter amount from Partf, ine27a . . . . .. .. ... e e
Other increases not included in line 2 (temizey»__
Addlln9512and3-----u-a- « * e o 2 s # ¢ 2 s e v o2 & = & » = = s ® e or e o e & & s e @
Decreases not included in ne 2 (:temnze) > ATCH 10

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

-

199,140,067.
8,066,385.

207,206,452.

2,408,028.
204,798,424.
Form 990-PF (2012)
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H. E. BUTT FOUNDATION 74-1239819

Form 990-PF (2012) Page 3
Capital Gains and Losses for Tax on Investment iIncome
. (a) List and describe the kind(s) of property sold (e g , real estate, &'Z?,ﬁf?.?é a‘%&?&% (d) Date sold
- 2-story brick warehouse, or common stock, 200 shs MLC Co) Slm‘,’, (mo, day, yr.) (mo, day, yr)

1a SEE PART IV SCHEDULE

b H

c

d

[

(o rss s v (0 Dopractor toned o) Cost o over o G (o

a

b

c

d

e

Compilete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Co! (h) gan minus
D e o

a

b

c

d

e

. If gain, also enter in Part|, line 7
2 Capttal gain net income or (net capital loss) g }

If (loss), enter -0- n Part |, Ine 7
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gain, also enter in Part I, ine 8, column (c) (see instructions) If (loss), enter -0- In }
Partl line 8 . . . . . . . . . . i e e e e i e e ae e ee e 3 -26,706.
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 )

2 -1,978,912.

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

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base penod? D Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropriate amount in each column for each year, see the instructions before makunj any entries
(a) (d)
(b) (c)
cmandag::&ge‘:::eﬁ ::Innlng n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col ?tlj‘g&lg;nbvggl )
2011 12,014,603. 87,361,716. 0.137527
2010 8,124,248. 69,574,052, 0.116771
2009 6,376,956. 59,324,485, 0.107493
2008 6,328,076. 58,675,322. 0.107849
2007 4,988,319, 41,081, 246. 0.121426
2 Totalofline 1, colmn(d) . . .. .. .. .. ... ...\ 2 0.591066
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if lessthan5years , ., , .. ... ... 3 0.118213
4 Enter the net value of noncharitable-use assets for 2012 from Part X, line5 = = = . 4 176,262,835,
§ Multplylinedbyline3 | 5 20,836,559.
6 Enter 1% of net investment income (1% of Part |, ine 27b) . . . . . ... ... ...... 6 35,568.
7 AddlmesSand6, e 7 20,872,127.
8 Enter qualfying distrbutions from Part XIl, tine4 ..., 8 12,677,365,

If ine 8 15 equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate. See the
Part VI instructions

%%'}m 1000 Form 990-PF (2012)
7668FD 1184 11/14/2013 3:26:36 PM Vv 12-7F 60004397 PAGE 4



Form 990-PF (2012) H. E. BUTT FOUNDATION 74-1239819 Page 4

1a

b

- - B W VU N

a o o s

7
8
9

10
11

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

Exempt operating foundations descnbed in section 4840(d)(2), check here | 2 I_—_’ and enter "N/A"onlne1 , , .
Date of ruliag or determination letter _ _ _ _ _ _ _ _ ____ ___ {attach copy of letter if necessary - see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

71,135.

here » D andenter 1% of Part |, ne27b , . . . . . . .. .. . .\ e
All ofher domestic foundations enter 2% of line 27b. Exempt foreign organlzat|ons enter 4% of
Part |, line 12, col (b).

Tax under section 511 (domestic section 4947 (a)(1) trusts and taxable foundations only Others enter -0-) . , .,
Addlinestand2, , ., . ....... e e e et e e e e e e e s

71,135.

Subtitle A (income) tax (domestic section 4347(a)(1) trusts and taxable foundations only Others enter -0-) , , .,

(20 €S [ I { X

Tax based on investment income. Subtract line 4 from line 3 Ifzeroorless,enter-0- , , . . . ... ... ..

71,135.

Credits/Payments
2012 estimated tax payments and 2011 overpayment credited to 2012, , , , | 6a 154,537.
Exempt foreign organizations - taxwithheldatsource, . ., . . .. ... ... 6b
Tax paid with application for extension of time to file (Form 8868), _ , ., . . . [_6¢
Backup withholding erroneously withheld | | . , . 6d

Total credits and payments Addlines6athrough8d . « « ¢ v v v o s v v o o o e 0t st v 0 o 0 s s 0 0 s s 7

154,537.

Enter any penatty for underpayment of estimated tax Check here D If Form 2220 1s attached , . . . ... 8

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

83,402.

>
Overpayment. If line 7 1s more than the total of iines 5 and 8, enter the amountoverpald , ., , , . . ... . »| 10
Enter the amount of line 10 to be Credited to 2013 estimated tax » 83,402. Refunded »| 11

ELRUIDY Statements Regarding Activities

1a

10

During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it participate
orintervene tn any political Campaign? , |, . . . . . it i i e e e e e e e e e e e e
Did 1t spend more than $100 during the year (either directly or indirectly) for pohtical purposes (see Instructions for the
defintion)? | . L . ... e e e s e e e e e e e e e
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals published or
distributed by the foundation in connection with the activities

Dud the foundation file Form 1120-POL forthis year? | . . . . . . 0 v v s s e v e e e e e v e e v e as e e e e e e
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year

(1) On the foundation &) (2) On foundation managers | &

Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers P $
Has the foundation engaged in any activities that have not previously been reported tothe IRS?, |, | . . .
If "Yes," attach a detailed descnption of the activities

Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation,
or bylaws, or other similar instruments? If "Yes, ” attach a conformed copy of the changes
Did the foundation have unrelated business gross income of $1,000 or moreduringtheyear?. . . . . . . . v v v v v v v v »
If "Yes," has 1t filed a tax return on Form 990-T forthisyear? , _ , . . . ... e e e e e e e e e e e e e e e e e
Was there a liquidation, termination, dissolution, or substantial contraction during the year?, | . .
If “Yes, " attach the statement required by General Instruction T

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language In the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain in the governINg INStrUMBNt? . . . . . . v v v v v v b o s o o e o s s o e o o s s ¢ s s aewas
Did the foundation have at least $5,000 in assets at any time during the year? If “Yes," complete Part li, col (c), and Part XV
Enter the states to which the foundation reports or with which 1t I1s registered (see instructions) »

If the answer 1s "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 explanalion , . . . . v v v v v v v o v o s o t 2 ¢ 2 o « s »
Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2012 or the taxable year beginning in 2012 (see instructions for Part XIV)? If "Yes," complete
Part XIV | e e i e e et e e e e e e e e e et e e

Did any persons become substantial contributors during the tax year? If “Yes," attach a schedule listing their names and
addresses

Yes | No

1a

ib

ic

4a

ab

b Bl ke

8b

10

X

JSA

Form 990-PF (2012)
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- Form 980-PF (2012) H. E. BUTT FOUNDATION 74-1239819 Page 5
GELRIDY Statements Regarding Activities (continued)

11 At any time during the vyear, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section $12(b){(13)? If "Yes," attach schedule (see instructions , , . . . e e e e e e e e e e e e 11 X
12 Did the foundatlon make & distribution to a donor advised fund over which the foundation or a dlsquahﬁed
person had advisory privileges? {f "Yes,” attach statement (see instructions) , . . . ... ... .. ... P . ¥ 4 X
. 13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicaton?, . ., . |13 | X
Website address »___ _ _ WWW.HEBUTTFOUNDATION.ORG __ _ ___ .
14 Thebooksaremncareof B F. DWIGHT LACY = Telephoneno » __ ___ 830-896-2505
Locatedat »7139 EARL GARRETT STREET KERRVILLE, TX _________________ ZP+a 78028 ___
15 Section 4947(a)(1) nonexempt chantable trusts filing Form 930-PF in lieu of Form 1041 -Checkhere . . . . . . . . . . . e e e e F-[:r
and enter the amount of tax-exempt interest received or accruedduringtheyear, . . . . . . v v v ¢ o ¢ v v v o « >| 15
16 At any time during calendar year 2012, did the foundation have an interest in or a signature or other authority Yes | No

over a bank, securities, or other financial cCOUNt IN @ fOreIGN COUNIIY?, & & v v v v v o v o o o o o o o o oo o v v eees..l186]X

See the Instructions for exceptions and filing requirements for Form TD F 90-221 If "Yes," enter the name of

the foreign country p

Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation {either directly or indirectly)

(1) Engage in the sale or exchange, or leasing of property with a disqualified person? , , ., .. .. . l:' Yes No

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . . v . h h e e e e e e e e e e e e e e e

(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person?, , . . . ...

(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , , ., ., ... .

(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualifiedperson)?. . . . . ... ... .... e e e e e e,

(6) Agree to pay money or property to a government official? (Exceptlon. Check "No" if the
foundation agreed to make a grant to or to employ the official for a period after

termination of government service, if terminatingwithin90days ), . . . .. ... .. .« . . . Yes No
b If any answer i1s "Yes" to 1a(1)-(6), did any of the acts fal to qualify under the exceptions described in Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructons)? . . . . . . . .. .. v ea o 1h X
Organizations relying on a current notice regarding disaster assistance checkhere, . . . . . . R 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 beginningin 20127 , ., . . . . . v v v v v v o o o v v« F R I 1 X

2 Taxes on falure to distnbute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942(;)(3) or 4342(j)(5))
a At the end of tax year 2012, did the foundation have any undistributed iIncome (hnes 6d and
60, Part XIlIT) for tax year(s) beginning before 20127, | . . . . . v v v v v v e e e e e e e e Yes No
If "Yes," list the years P>
b Are there any years listed in 2a for which the foundation 1s not applying the prowisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer "No" and attach statement-seeinstructions) , . . . . . . . . ¢ . c v v v v v o s s W h e e s s ..l 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here

3a Dud the foundation hold more than a 2% direct or indirect interest in any business enterprise
atanytimedunngtheyear? . , , . ... ... .... ... e e DYes No
b If “Yes," did it have excess business holdings in 2012 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commusstoner under section 4843(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings in 2012 ) . . . . . . v v v v v e v e v s« . e e e e et e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize |ts chantable purposes? . . .. ... . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its

charnitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in_2012? . 4b X
Form 990-PF (2012)
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Form 990-PF (2012) H. E. BUTT FOUNDATION

74-1239819

Page 6

GELRAIR:] Statements Regarding Activities for Which Form 4720 May Be Required (continued)

5a Duning the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . . . . D Yes No
- ({2) Influeﬁcq the outcome of any specific public election (see section 4955), or to carry on,
No
No

directly or indirectly, any voterregistration dnve? . . . . . . . . . . st e e e e e e e e Yes
(3) Rrowide a grant to an individual for travel, study, or other similar purposes?. . , . . . . + v . . . Yes
D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, hterary, or educational
purposes, or for the prevention of cruelty to childrenoranimals?, . . . . . . v v v v v o v o v . D Yes No

(4) Provde a grant to an organization other than a chartable, etc, orgamzation described in
section 509(a)(1), (2), or (3), or section 4940(d)(2)? (seenstructions) , . . . . . . . . . . . . .
b If any answer 1s “Yes" to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions described In

Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? e e e e e e e 5b
Organizations relying on a current notice regarding disaster assistance checkhere, ., . ., .. ... .. .. e e e e . PD

¢ If the answer 1s "Yes" to question 5a(4), does the foundation clam exemption from the tax
because it maintained expenditure responsibility forthegrant? ., . . . . ., . .. . . . v e e w .. Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)

6a Did the foundation, duning the year, receive any funds, directly or indirectly, to pay premiums
on apersonal benefitcontract?, , . ., .., ........... ..., .............DYGS N°

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? . . . . . ... e ...} 6b
If “Yes" to 6b, file Form 8870

7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? | D Yes No

b _If "Yes," did the foundation receive any proceeds or have any net income attributable to the transactlon? ..... 7b

Part Vil Contractors

Infgrmatlon About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees

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

(b) Title, and average

(c) Compensatlon

(d) Contributions to

{e) Expense account,

(a) Name and address hours per week if not paid, employee benefit plans
devoted Eo position { entereo -) and dpalgnw compansation other allowances
ATCH 11 251,203. (g 0

2 Compensation of five highest-paid employees

"NONE."

(other than those included on line 1 - see instructions). If none, enter

(a) Name and address of each employee paid more than $50,000

(b) Title, and average
hours per week
devoted to position

{c) Compensation

(d) Contributions to
employee benefit
plans and deferred

{e) Expense account,
other allowances

compensation
ATCH 12 T TTTTTTTTTTTTTTT 577,149. 9 0
Total number of other employees paid over $50.000 ... .... e et e e esse.s e e ... 28
Form 990-PF (2012)
JsA
2E1480 1 000
7668FD 1184 11/14/2013 3:26:36 PM vV 12-7F 60004397 PAGE 7



H. E. BUTT FOUNDATION 74-1239819

Form 890-PF (2012)

Page 7

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

and Contractors (continued)

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

(a) Name and address of each person paid more than $50,000 (b) Type of service {c) Compensation
3
ATCH 13 T TTTtTvreTtmmmmmmmmmmmm 4,441,470.
Total number of others receiving over $50,000 for professionalservices . . . . . . . . . . o v i i v o v o 4 . » 26
U TN Summary of Direct Charitable Activities
List the foundation's four largest direct chantable activities dunng the tax year Include relevant statistical information such as the number of
Expenses
organizations and other beneficianes served, conferences convened, research papers produced, etc
1_SEE_STATEMENT 16 __ e
______________________________________________________________________ 1,407,520.
2 SEE_STATEMENT 16 __
___________________________________________________________________________ 2,441,127
3 _SEE_STATEMENT 16 __ _ _ _ e
_________________________________________________________________________ 957,003 .
4 SEE _STATEMENT 16 __ .
- T 3,033,894.
GELUREE] Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
1 _NONE
2

3 NONE e
Total. Add lines 1 through 3 . . . . . . . o . . o o i i i e e e i e e e e e e e e e e e e e e e e e e e »
Form 990-PF (2012)
JSA

2E 1485 1 000
7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397
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H. E. BUTT FOUNDATION

Form 880-PF (2012)

74-1239819
Page 8

see instructions.)

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

1 Far market value of assets not used (or held for use) directly n carrying out chartable, etc,
purposes: )
a_ Average monthly fair market value of securities . . . . . . ... ............. e 1a 80,440,861.
b Average of monthly cashbalances, ., . . .. ... ... ...... ... ... .. ... .. ... 1b 98,506,180.
c Fair market value of all other assets (see instructions) . . . . . .. ... .. ... ... ... .. .. ic
d Total(add Ines 13,0, a00C) . | . . . .. .. ... ...t 1d 178,947,041, |
e Reduction clamed for blockage or other factors reported on ines 1a and
1c (attach detailed explanation) . . . . . . ... ... ...... 1e |
2 Acquisttion indebtedness applicable tolne tassets . 2
3 SUbtraCt hne 2 frOm Ilne 1d ........................................ 3 178 ! 947 ! 041 -
4 Cash deemed held for chantable activities. Enter 1 1/2% of line 3 (for greater amount, see
INSIUCONS). | . . ettt e e e e e e e e e e e e e 4 2,684,206.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and onPartV,lne4 | § 176,262,835.
6 Minimum investment return. Enter 5% offine 5 . . . .. ... e, 6 8,813,142,
Distributable Amount (see Instructions) (Section 4942(j)(3) and (1)(5) private operating
foundations and certain foreign organizations check here » and do not complete this part )
1 Minmum investment returnfrom Part X, line 6. . . . . . . .. ... i i i i e e 1
2a Taxoninvestment income for 2012 from Part VI, line 5 = . . . 2a
b Income tax for 2012. (This does not include the tax from PartVi) | 2b
c Add Iines 2a and 2b --------------------------------------------- 2c
3 Distributable amount before adjustments. Subtract line 2¢c fromhned . . . . ... ......... 3
4 Recoveries of amounts treated as qualfying distrbutons |, . . . .. .. .. ... ... . . ... ... 4
5 Add Ilnes 3 and 4 ---------------------------------------------- 5
6 Deduction from distributable amount (see instructions) . . . . ... L. 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xlll,
HNE T ¢ ¢ v o o @ o o o s o o v o s a o s 6 o o s s s o s o s o v s o s o o ot o o o o n n e e n e 7
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes
a Expenses, contributions, gifts, etc. - total from Part |, coumn(d), lne26 . . . . .. . ....... 1a 8,330,971.
b Program-related investments - total from Partix-8 . 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out chartable, etc.,
PUIPOSES | L e e e e 2 4,346,394,
3 Amounts set aside for specific charitable projects that satisfy the
a Suitability test (prior IRS approvalrequired) _ . . . . L 3a
b Cash distribution test (attach the requiredschedule) . . . . .. ... ... . .. . ... ..... 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on PartV, line 8, and Part Xlil, ine 4 |, , . | 4 12,677,365.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) , . . . . . . . . . v v v i i e, 5 0
6  Adjusted qualifying distributions, Subtractine 5 from line4_ . . . . . . ... .. .. .. .. ... 6 12,677,365.
Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualfies for the section 4840(e) reduction of tax in those years
Form 990-PF (2012)
JSA
2E1470 1 000

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397
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H. E. BUTT FOUNDATION 74-1239819

Form 990-PF (2012) Page 9
EI(®AR Undistributed Income (see instructions)

. . (a) (b) (©) (d)
1 Distributable amount for 2012 from Part X, Corpus Years prior to 2011 2011 2012

a Enter amountfor201ionly , .. .......

b Total for pnoryears: 20_10 20 09 20 08
3 Bxcess distributions carryover, if any, to 2012
From 2007 _ , ., .,
From 2008 , ., . ..
From 2009
From 2010
From 2011 , , . ...
Total of ines 3a throughe , , . ... ... ..
4 Qualfying distributions for 2012 from Part X,

ined » $
a Apphed to 2011, but not more thanline 2a , , ,

- 0o a o U e

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

¢ Treated as distributions out of corpus (Elsction
required -see instructions) , . ., .. ... ...
d Applied to 2012 distributable amount | |, , , .
e Remaining amount distributed out of corpus ,
5 Excess distributions 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 Corpus Add lines 3f, 4c, and 4e. Subtract line 5

b Prior years' undistributed income. Subtract
hnedbfromlne2b . . .. .......
¢ Enter the amount of prior years' undistributed
income for which a notice of defictency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . . . . ... . .

d Subtract line 6¢c from line 6b. Taxable
amount - seeinstructions _ _ ., , . .. .. ...

e Undistributed income for 2011 Subtract line
4a from lhne 2a Taxable amount - see
INStruclions « 4+ « v ¢ v ¢ v ¢ v o s s a0 s .

f Undistributed income for 2012 Subtract lines
4d and 5 from line 1 This amount must be
distnbutedin2013 ., . ... ... .....

7 Amounts treated as distributions out of corpus

to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see nstructions)

8 Excess distributions carryover from 2007 not
applied on line 5 or line 7 (see instructions) | , |
9 Excess distributions carryover to 2013.
Subtract lines 7 and 8 from hne 6a 0
10 Analysis ofine 9
Excess from 2008 . , .
Excess from 2009 , , ,
Excess from 2010 . . .
Excess from 2011 ., , .
Excess from 2012 , . .

® Q6 oo

Form 990-PF (2012)

JSA

2E1480 1 000
7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397 PAGE 10



Form 990-PF (2012) H. E. BUTT FOUNDATION 74-1239819 Page 10
CURAA Private Operating Foundations (see instructions and Part VII-A, question 9)

LE:]

b
2a

If the foundation has received a ruling or determination letter that it is a private operating

foundation, and the ruling is effective for 2012, enter the dateof theruting ., . . . . . . .. ... »

Check box to [ndlcate whether the foundation I1s a private operating foundation described in section m 4942())(3) or I I 4942(j)(5)
Enter the lesser of the ad- Taxyear Prior 3 years (e) Total

Justed riet Income from Part (a) 2012 {b) 2011 {c) 2010 {d) 2009

{ or the minimum investment

retum from Part X for each

yearlisted = . ., 3,556,769, 2,872,438. 2,333,439. 296,754. 9,059,400.
85% oflne2a ., ... . 3,023,254, 2,441,572. 1,983,423, 252,241. 7,700,490.
Qualitying distributions from Part

XIl, line 4 for each year listed 12,677,365. 12,014,603. 8,124,248. 6,088,808. 38,905,024.
Amounts included in line 2¢ not

used directly for active conduct

of exompt auivton o ¢ o @ . 589,360. 350,323. 347,772. 140,100. 1,427,555.
Qualifyng  distributions  made

directly for active conduct of

exempt activites Subtract line

2dfomine2e . . . . . . 12,088,005. 11,664,280. 7,776,476. 5,948,708. 37,477,469.

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

(1) vaueofallassets . .
{2) Vvalue of assets qualifying
under section
48420)BYN. . - . .
"Endowment™ alternative test-
enter 2/3 of minimum invest-
ment retum shown in Part X

e 8 for each yearlisted 5,824,379. 2,912,054. 2,319,135. 1,977,483. 13,033,051.

“Support” altemative test - enter

(1) Total support other than
gross Investment income
{interest, dwdends, rents,
payments on secuntles
loans (section 512(a)(5)),
or royaltes), . ., , .

{2) Support from general
public and § or more
exempt organzations as
provided in section 4942
[(1ec) (<)1) R

(3) Largest amount of sup-
port from an exempt
organgston | , , , ,

4) Gross mvastment income ,
m Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see instructions.)

Information Regarding Foundation Managers:

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).)

HOWARD E. BUTT, JR.

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

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

Check hereb 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

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

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

Any submission deadlines’

Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors.

JSA
2E 1490 1 000

Form 990-PF (2012)
7668FD 1184 11/14/2013 3:26:36 PM vV 12-7F 60004397 PAGE 11



H. E. BUTT FOUNDATION 74-1239819
Form 990-PF (2012) Page 11
11942 Supplementary Information (continued)
3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient "srhe:v:f 1;?,', 'i?:&‘i'ﬁg”ﬂ F;”;:S:'g}" Purpose of grant or Amount
Name and address (home or business) Zany foundation manager | recipient contribution
a Paud dunng the year
ATCH 14
L) & | I S ST R » 3a 589, 360.
b Approved for future payment
e & | P U PP » 3b
Form 990-PF (2012)
JSA
2E14981 1000

7668FD 1184 11/14/2013 3:26:

36 PM V 12-7F

60004397

PAGE 12



H. E. BUTT FOUNDATION 74-1239819

Form 990-PF (2012) Page 12
GELIRAYNY Analysis of Income-Producing Activities
Enter gross amounts uniess otherwise indicated Unrelated business income Excluded by section 512, 513, or 514 (e)
) A b Related or exempt
. () (b) () {d) function income
1 Program servica revenue Business code Amount Exclusion code Amount (See instructions )
a L
b
c
d
o

f

g Fees and contracts from government agencies
Membership dues and assessments |
Interest on savings and temporary cash investments
Dividends and interest from securities _ . | ., 14 3,409,040.
Net rental income or (loss) from real estate

a Debt-financed property , , . ... .. ..
b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income 14 4,509.

b WN

Gain or (loss) from sales of assets other than inventory 18 -1,978,912.
Net income or (loss) from special events . ., .

W o ~N;

10 Gross profit or (loss) from sales of inventory. .
11 Other revenue a

b ATCH 15 -109,819. 486,923,
[4
d
e
12 Subtotal Add columns (b), (d), and(e) . . . . -109,819. 1,921,560.
13 Total. Addline 12, columns(b), (d), and (). , . . . . . .. i ittt it e s e e ... 13 1,811,741.

(See worksheset in line 13 instructions to venfy calculations )

EL P 4YE:-] 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
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )

JSA Form 990-PF (2012)

2E1492 1 000
7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397 PAGE 13




Form 990-PF (2012) H. E. BUTT FOUNDATION

74-1239819 Page 13

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

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

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

organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of
() Cash | e e e 1a{1) X
(2) Otherassets | | . . . . . . . . 1a(2) A

b Other transactions

(1) Sales of assets to a noncharitable exempt organization |, . . . . . . . . . ... . e 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization , . . . . .. .. .. .. ... ... . ... ... 1b(2) X
(3) Rental of facilities, equipment, orotherassets . . . . . . . . . . ... .. . ., 1b(3) X
(4) Reimbursement arrangements . . . . .. L L L e e e 1b(4) X
{5) Loans or loan guarantees |, . . . . . . .. .. e e e e 1h(5) b
(6) Performance of services or membership or fundraising solictations . , . . . .. .. ... ... .. ... ... 1b(6) A
¢ Sharing of facilities, equipment, mailing lists, other assets, orpaidemployees , ., . . ... . ... .. ... .... ic ) S

d If the answer to any of the above 1s "Yes," complete the following schedule Column (b) should always show the farr 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 orgamization

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

N/A

N/A

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

described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277

b If "Yes," complete the following schedule

D Yes No

(a) Name of organization

(b} Type of organization

(c) Description of relationship

Under penaltes of penury, | dedare that | have examined ihis retum, including accempanying schedules and statements, and to the best of my knowledge and behef it is truo,
Sig n correct, and complete Declaration of preparer {other than taxpayer) i1s based on all information of which preparer has any knowledge
Here | P . Ef Qray |11-19-2513 P semicr v P wih the. proparer shown_below
Signature of officer or t d— Date Title (sce nstructions)? Yos [:I No|
Paid Print/Type preparer's name Preparer’s signature Date Check u f | PTIN
p ISTEWART GOODSON | Qtonad Hooden, P4 1171413 self-employed) P00084462
reparer | wsname P ERNST & YOUNG U.S. LLP Frm's EIN B> 34-6565596
Use Only [Fim's address » P.O. BOX 2938
SAN ANTONIO, TX 78299-2938 |Phoneno 210-228-9696
Form 990-PF (2012)
JSA
2E1493 1 000
7668FD 1184 11/14/2013 2:14:34 PM vV 12-7F 60004397 PAGE 14




Schedule B Schedule of Contributors OMB No_1545-0047

(Form 990, 990-EZ,

or 990-PF)

Department of the Treasury
Intemal Revenue Senvice

» Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@ 1 2

Name of the organization
H. E. BUTT FOUNDATION

74-1239819

Employer identification number

Organization type (check one)

Filers of: Section:

Form 990 or 990-EZ D 501(c)( ) (enter number) organization
D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
D 527 political organization

Form 990-PF 501(c)(3) exempt private foundation

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

D 501(c)(3) taxable private foundation

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

General Rule

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

Special Rules

[

[

]

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

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

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

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part |V, line 2 of its Form 990, or check the box on line H of its Form 990-EZ or on
Part [, line 2 of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 390-PF)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF.

JSA
2E1251 1 000

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397
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Schedule B (Form 890, 890-EZ, or 980-PF) (2012)

Page 2

Name of organization H. E. BUTT FOUNDATION

Employer identification number

74-1239819

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)

' (b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
_.1_) H. E. BUTT GROCERY COMPANY _______________ Person
Payroll
P.0._ BOX 839339 ———___5.800,000. Noncash

SAN ANTONIO, TX 78283

(Complete Part ll if there is
a noncash contribution )

(a)

(b)

()

{d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
- -2_| B._E. BUTT GROCERY coMPANY _______________ Person
Payroll
P.0. BOX 839999 eee_____866,258. | Noncash

SAN ANTONIO, TX 78283

(Complete Part Il if there I1s
a noncash contribution )

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__3_| MR._AND MRS. HOWARD E. BUTT, JR. _________ Person
Payroll
P.O._BOX 290670 ———___8,200,000. [ Noncash

(Complete Part Il if there is
a noncash contribution )

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
--4_| MR. AND MRS. STEPHEN W. BUTT _____________ Person
Payroll
P.O. BOX 839999 100,000 Noncash

SAN ANTONIO, TX 78283

(Complete Part Il if there is
a noncash contribution )

(a)

(b)

(]

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
_.5_| MR. AND MRS. HOWARD E. BUTT, III1 _________ Person
Payroll
P.O. BOX 839999 —eoo--__100,000. | Noncash

SAN ANTONIO, TX 78283

(Complete Part Il f there 1s
a noncash contribution.)

(a)

(b)

()

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
__&_| MR. AND MRS. DAVID ROGERS _ ______ _______ Person
Payroll
P.O. BOX 250670 e—————___50.000. | Noncash

KERRVILLE, TX 78029

(Complete Part Il if there 1s
a noncash contribution )

JSA
2E1253 1000

7668FD 1184 11/14/2013 3:26:36 PM

vV 12-7F

Schedule B (Form 990, 990-EZ, or 890-PF) (2012)
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Schedule B (Form 880, 990-EZ, or 990-PF) (2012)

Page 2

Name of organization H. E. BUTT FOUNDATION

Employer identification number

74-1239819
Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
__J_| LAITY RENEWAL FOUNDATION _ _______________ Person
Payroll
P.O. BOX 230670 _ _ __ __ _ o ___ C—__2.,855,741. | Noncash
(Complete Part |l if there is
KERRVILLE, TX 78023 a noncash contribution.)
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e o m o e Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Ty pe of contribution
e | Person
Payroll
__________________________________________________________ Noncash
(Complete Part |l if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
Uy Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il f there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Ty pe of contribution
e o - Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contribution )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
e | e Person
Payroll
__________________________________________________________ Noncash
(Complete Part li if there 1s
—————————————————————————————————————————— a noncash contribution.)
JSA Schedule B (Form 990, 980-EZ, or 990-PF) (2012)
2E1253 1 000

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F
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Schedule B (Form 990, 890-EZ, or 980-PF) (2012)

Pege 3

Name of organization H. E, BUTT FOUNDATION

Employer identiflcation number

74-1239819

[EXT Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a) No.* b (©) d
from Description of nor(ic)ash roperty given FMV (or estimate) Date :ec):elved
Part | P property ¢ {see Instructions)
EMPLOYEE HEALTH INS., FOOD, GROCERIES, _______
2 AND SUPPLIES FOR USE IN SUPPORTING THE

866,258.

VARIOUS

(a) No.
from
Part |

(b)

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

(d)

Date received

(a) No.
from
Part |

(b)

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

(d)
Date received

(a) No.
from
Part |

{b)

Description of noncash property given

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

{d)

Date received

{a) No.
from
Part |

(b)
Description of noncash property given

(c)
FMV (or estimate)
(see Instructions)

(d)

Date received

{a) No.
from
Part |

(b)

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

(d} :
Date received

JSA
2E1254 1 000

7668FD 1184 11/14/2013 3:26:36 PM

vV 12-7F

Schedule B (Form 9980, 990-EZ, or 990-PF) (2012)
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Schedule B (Form 990, 890-EZ, or 880-PF) (2012)

Page 4

Name of organization H, E. BUTT FOUNDATION

Employer identification number

74-1239819

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

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

Use duplicate copies of Part Il if additional space is needed.

(a) No.
from
Part |

(b) Purpose of gift

{c) Use of glft

Transferee's name, address, and ZIP + 4

(e} Transfer of gift

(a) No.
from
Part |

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part|

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

(a) No.
from
Part |

Transferee's name, address, and ZIP + 4

(e) Transfer of gift

JSA
2E1255 1 000

7668FD 1184 11/14/2013 3:26:36 PM

vV 12-7F

Schedule B (Form 990, 990-EZ, or 990-PF) (2012)
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SCHEDULED Capital Gains and Losses OMB No 1545-0092
(Form 1041) > Attach to Form 1041, Form 5227, or Form 990-T.
Department of the Treasury P Information about Schedule D (Form 1041) and its separate instructions Is at @@ 1 2
Intemal Revenue Seruce www.irs.gov/form1041.
Name of estate or trust ~ Employer identification number
H. E.,BUTT FOUNDATION 74-1239819
Note: Form 5227 filers need to complete only Parts | and Il
Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or {loss) for
Description of i b) Dat ed Date sold Cost or other basi
(Example(:)ooe:hca:gs%Aoprzrfg?r:dyof "2 Co) ¢ me Sy yr) ((:1)0 ey 1) {d) Sales price (e)(s:: instructions) SU‘;‘;:&"C’,‘Q';;’,{::"N)
1a
b Enter the short-term gain or (loss), if any, from Schedule D-1,lme1b _ . . . ... ... ..., ... 1b -26,706.
2 Short-term capital gain or (loss) from Forms 4684, 6252,6781,and 8824 . ... . .. ... ..... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estatesortrusts | 3
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2011 Capital Loss
Carryover Worksheet | L e 4 )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f). Enter here and on line 13,
column(3)ontheback. . . .. .. ... .. .. .. e e e e e e > | 5 -26,706.
YR Long-Term Capital Gains and Losses - Assets Held More Than One Year
(N Galn or (loss) for
Description of b) Dat ired Date sold Cost or other b
o Mo e Tyt z ooy || 0t | @seepnes | @Conomaerhens | Do ontreyoar
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1,lne6b_ . . . . ... .. ... .. .. ... 6b | -1,952,206.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 == . . . .. ... .. 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estatesortrusts _ . . . . . .. 8
9 Captalgandistrbutions | L 9
10 Ganfrom Form 4797, Partl e e e 10
11 Long-term capital loss carryover. Enter the amount, if any, from Ine 14 of the 2011 Capital Loss
Carryover Worksheet | L 11 |( )
12 Net long-term gain or (loss). Combine lines 6a through 11 1n column (f). Enter here and on iine 14a,
COlUMN (3) 0N the DaCK . . . . o . o vt i i e u e e u e e e e e s s e e e e e e e e e e e > | 12 -1,952,206.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041. Schedule D (Form 1041) 2012
Jsa

2F1210 2 000
7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397 PAGE 40



Schedule D (Form 1041) 2012 Page 2

Summary of Parts 1and Il (1) Beneficiaries' (2) Estate’s
Caution: Read the instructions before completing this part (see instr.) or trust's (3) Total
13 . Netshort-fermgainor(loss) . . . ... .. ... ... ..., 13 -26,706.
14 Net Iong-terrh gain or (loss):
a Totalforyear ... . ... ..... ... ... .. ..., 14a -1,952,206.
b Unrecaptured section 1250 gain (see line 18 of the wrksht), , . . . 14b
c28%rategain, . .. ... ... e 14c
15 Total net gain or (loss). Combine lines 13and 14a , , , . ... » |15 -1,978,912.

Note: If ine 15, column (3), 1s a net gain, enter the gain on Form 1041, line 4 (or Form 990-T, Part | line 4a) If lines 14a and 15, column (2), are net
gams, go to Part V, and do not complete Part IV If line 15, column (3), i1s a net loss, complete Part IV and the Capital Loss Canyover Worksheet, as

necessary.
m& Capital Loss Limitation

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

Note: If the loss on line 15, column (3), i1s more than $3,000, or if Form 1041, page 1, lne 22 (or Form 890-T, line 34), i1s a loss, complete the Capital
Loss Canyover Worksheet in the instructions to figure your capital loss camyover.

Tax Computation Using Maximum Capital Gains Rates

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

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

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

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

Form 990-T trusts. Complete this part only if both ines 14a and 15 are gains, or qualified dividends are included In income in Part |
of Form 990-T, and Form 990-T, line 34, is more than zero. Skip this part and complete the Schedule D Tax Worksheet in the instructions
if either line 14b, col. (2) or line 14c, col. (2) 1s more than zero

17 Enter taxable income from Form 1041, ine 22 (or Form 990-T,lne 34) , . {17
18 Enter the smaller of ine 14a or 15 in column (2)
butnotlessthanzero, . , ... ... ....... 18
19 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified
dividends included in income in Part | of Form 990-T), , | 19
20 Addlnes18and19 , . . . . .. ... ... ... 20

21 If the estate or trust 1s filing Form 4952, enter the
amount from line 4g; otherwise, enter-0-, , ., » | 21

22 Subtractline 21 from line 20 If zero orless, enter-0- , . ., ... ....... 22
23 Subtract ine 22 from line 17 If zero orless, enter-0- , . . . ... ... ... 23
24  Enter the smaller of the amountonline 17 0r$2400 _ _ . . . . .. ..... 24

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

No. Enter the amountfromhne 23, . . . . . ... ... .. ... .... 25
26 Subtractlne25fromline 24, , . . . . ... .. . ., 26
27  Are the amounts on lines 22 and 26 the same?
Yes. Skip lines 27 thru 30, go to lina 31 D NO. Enter the smaller of fine 17 or line 22 27
28 Enter the amount from line 26 (If ine 26 is blank, enter-0-) . . . . . . 28
29 Subtractline 28 fromline 27 . 29
30 Multiply ine 20 by 15% (15) L . L e e 30
31 Figure the tax on the amount on line 23 Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) , . . . . . ... ... ... ..... 31
32 Addlines30and 31 e 32
33 Figure the tax on the amount on line 17. Use the 2012 Tax Rate Schedule for Estates and Trusts
(see the Schedule Ginstructions in the instructions for Form 1041) . . . .. ... .. ... ... 33
34 Tax on all taxable income. Enter the smaller of line 32 or line 33 here and on Form 1041, Schedule
G.line 1a(or Form 990-T, ine 36) . . . v . 4 v v v v e o o et o o o s oo e e e e e e s e 34

Schedule D (Form 1041) 2012

JSA
2F1220 2 000

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397 PAGE 41



SCHEDULE D-1 Continuation Sheet for Schedule D OMB No_1545-0062
(Form 1041) (Form 1041)
Department of the Treasury P> Attach to Schedule D to list additional transactions for lines 1a and 6a. 2@ 1 2
Intemat Revenue Sarvice » Information about Schedule D (Form 1041) and its separate instructions is at www./rs.gov/form1041.
Name of estate or trust Employer identification number
H. E..BUTT FOUNDATION 74-1239819
Short-Term Capital Gains and Losses - Assets Held One Year or Less
Description of property (E ! (b) Date Date sold (e) Cost or other basis () Galn or (loss)
(8)1 O(B)s:h p7'?ﬁ ngffgdrzsz}ggg ° ( m?)cqt;‘al;,ef’yr) ((:1)0 .ad:y?zr ) () Sales price (see instructions) Subtract (e) 1('rom (d)
ta ST CAPITAL GAIN THRU FROST
BANK VARIOQUS VARIOUS 578,701. 605,409. -26,708.
ST GAIN THRU DCM PRIVATE
EQUITY FUND III, LLC VARIOQUS VARIQUS 2, 2.
ib_Total. Combine the amounts in column (f). Enter here and on Schedule D, line1b . . . . .. .. ........... -26,706.
For Paperwork Reduction Act Notlce, see the Instructlons for Form 1041. Schedule D-1 (Form 1041) 2012
JSA

2F1221 2 000
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Schedule D-1 (Form 1041) 2012

Page 2

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

Employer identification number

Longd-Term Capital Gains and Losses - Assets Held More Than One Year

(b) Date

00 ah 7% prfored of - G0y acquired (mo. day o) @ sdespnce | (0o e cions, © | sditract o fom
] s {mo, day, yr)
6a M&T CUSTODIAL ACCT -
MUTUAL FUDS VARIOUS 08/21/2012 45,422,521. 46,635,814. -1,213,293.
PARTIAL REDEMPTION -
COLLINS CAPITAL VARIOQUS 01/31/2012 7,103. 7,376. -273.
PARTIAL REDEMPTION -
COLLINS CAPITAL VARIOUS 04/30/2012 9,275, 9,930. -655.
PARTIAL REDEMPTION -
COLLINS CAPITAL VARIOQUS 07/31/2012 13,600. 14,342. -742.
PARTIAL REDEMPTION -
COLLINS CAPITAL VARIOQUS 10/31/2012 6,873. 7,096. -223.
CAPITAL GAIN DISTRIBUTION
- FROST MGMT AGENCY VARIOQOUS VARIOQUS 257. 257.
CAPITAL GAIN DISTRIBUTION
- WTIA ENHANCED CASH ACCT | VARIOUS VARIOQUS -717,198. -717,198.
SALE OF 2008 KAWASAKI
PRAIRE 36 12/31/2008 12/31/2012 1,500. 776. 724.
LT CAPITAL GAIN THRU FROST
BANK VARIOUS VARIQUS 1,174,761. 1,198,064. -23,303.
SALE OF 1989 CUSTOM FORD
F-250 12/31/1989 12/31/2012 1,058. 1,058.
SALE OF 1998 FORD VAN
E-350 12/31/1998 12/31/2012 700. 700.
SALE OF 1997 FORD F-250 12/31/1997 12/31/2012 760. 760.
CAPITAL GAIN DISTRUBTION -
OTHER VARIOUS VARIOQOUS -18. -18.
6b_Total. Combine the amounts in column (f). Enter here and on Schedule D, ne6b ., . . . . .. . ... oo v v oo -1,952,206.

JSA

2F 1222 2 000

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F
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E. BUTT FOUNDATION

FORM 990-PF - PART IV

74-1239819

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\gENT INCOME

Kind of Property Description or] Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad) basis Excess of Gain
price less allowed/ other as of as of FMV over or
" allowable basis 12/31/69 12/31/69 ad) basis (loss)
M&T CUSTODIAL ACCT - MUTUAL FUDS P VARIOUS 08/21/2012
PROPERTY TYPE: SECURITIES
45422521 . 46635814. -1213293
PARTIAL REDEMPTION - COLLINS CAPITAL P| VARIOUS 01/31/2012
PROPERTY TYPE: SECURITIES
7,103. 7,376. -273.
PARTIAL REDEMPTION - COLLINS CAPITAL p| VARIOUS 04/30/2012
PROPERTY TYPE: SECURITIES
9,275. 9,930. -655
PARTIAL REDEMPTION - COLLINS CAPITAL P{ VARIOUS 07/31/2012
PROPERTY TYPE: SECURITIES
13,600. 14,342. -742
PARTIAL REDEMPTION - COLLINS CAPITAL P| VARIOUS 10/31/2012
PROPERTY TYPE: SECURITIES
6,873. 7,096. -223.
CAPITAL GAIN DISTRIBUTION - FROST MGMT A |P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
257. 257.
ST CAPITAL GAIN THRU FROST BANK P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
578, 701. 605,409. -26,708
CAPITAL GAIN DISTRIBUTION - WTIA ENHANCE P| VARIOQUS VARIOUS
PROPERTY TYPE: SECURITIES
-717,198. -717,198.
SALE OF 2008 KAWASAKI PRAIRE 36 Pl 12/31/2008 | 12/31/2012
PROPERTY TYPE: OTHER
1,500. 776. 724 .
ST GAIN THRU DCM PRIVATE EQUITY FUND III P| VARIOUS VARIOQUS
PROPERTY TYPE: OTHER
2. 2.
LT CAPITAL GAIN THRU FROST BANK P| VARIOQUS VARIOUS
PROPERTY TYPE- SECURITIES
1,174,761. 1,198,064. -23,303.
RETIREMENT OF 1994 CHEVROLET P| VARIOUS VARIOUS
PROPERTY TYPE: OTHER
JSA
2E1730 1 000
7668FD 1184 11/15/2013 10:06:08 AM V 12-7F 60004397 PAGE 15



H E. BUTT FOUNDATION

FORM 990-PF - PART IV

74-1239819

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI\QENT INCOME

Kind of Property Description or] Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Adj basis Excess of Gain
price less allowed/ other as of as of FMV over or
X | allowable | basis 12/31/69 12/31/69 adj basis (loss)
SALE OF 1989 CUSTOM FORD F-250 Pl 12/31/1989 | 12/31/2012
PROPERTY TYPE: OTHER
1,058. 1,058.
SALE OF 1998 FORD VAN E-350 P| 12/31/1998 | 12/31/2012
PROPERTY TYPE: OTHER
700. 700.
SALE OF 1997 FORD F-250 P| 12/31/1997 | 12/31/2012
PROPERTY TYPE: OTHER
760. 760.
CAPITAL GAIN DISTRUBTION - OTHER P| VARIOUS VARIOUS
PROPERTY TYPE. SECURITIES
-18. -18.
TOTAL GAIN(LPSS) ... et e -1978912 .
JSA
2E1730 1 000
7668FD 1184 11/15/2013 10:06:08 AM V 12-7F 60004397 PAGE 16



H.

E. BUTT FOUNDATION

FORM 990-PF - PART IV

74-1239819

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Kind bf Property Description orf Date Date sold
. D acquired
Gross sale Depreciation Cost or FMV Ad] basis Excess of Gain
price Ie§s allowed/ other as of as of FMV over or
4_ex | allowable basis 12/31/69 12/31/69 ad basis _{loss)
M&T CUSTODIAL ACCT - MUTUAL FUDS P VARIOUS 08/21/2012
PROPERTY TYPE: SECURITIES
45422521. 46635814 -1213293.
PARTIAL REDEMPTION - COLLINS CAPITAL P} VARIOQUS 01/31/2012
PROPERTY TYPE: SECURITIES
7,103. 7,376. -273.
PARTIAL REDEMPTION - COLLINS CAPITAL P| VARIOUS 04/30/2012
PROPERTY TYPE: SECURITIES
9,275. 9,930. -655.
PARTIAL REDEMPTION - COLLINS CAPITAL P| VARIQUS 07/31/2012
PROPERTY TYPE: SECURITIES
13,600. 14,342 -742.
PARTIAL REDEMPTION - COLLINS CAPITAL P! VARIOUS 10/31/2012
PROPERTY TYPE: SECURITIES
6,873. 7,096. -223.
CAPITAL GAIN DISTRIBUTION - FROST MGMT A P| VARIOQUS VARIOQOUS
PROPERTY TYPE- SECURITIES
257. 257.
ST CAPITAL GAIN THRU FROST BANK P| VARIOUS VARIOQUS
PROPERTY TYPE: SECURITIES
578,701. 605,4009. -26,708.
CAPITAL GAIN DISTRIBUTION - WTIA ENHANCE P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
-717,198. ~-717,198.
SALE OF 2008 KAWASAKI PRAIRE 36 Pl 12/31/2008 12/31/2012
PROPERTY TYPE: OTHER
1,500. 776 . 724 .
ST GAIN THRU DCM PRIVATE EQUITY FUND III P| VARIOUS VARIOUS
PROPERTY TYPE: OTHER
2. 2.
LT CAPITAL GAIN THRU FROST BANK P| VARIOUS VARIOUS
PROPERTY TYPE: SECURITIES
1,174,761. 1,198,064. -23,303.
RETIREMENT OF 1994 CHEVROLET P VARIOUS VARIOUS
PROPERTY TYPE: OTHER
|
\
JSA
2E1730 1000
7668FD 1184 11/15/2013 10:06:08 AM V 12-7F 60004397 PAGE 15




H. E.

BUTT FOUNDATION

FORM 990-PF - PART IV

74-1239819

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTthNT INCOME

Kind df Property Description or] Date Date sold
N D acquired
Gross sale Depreciation Cost or FMV Ad] basis Excess of Gamn
price legs allowed/ other as of as of FMYV over or
4 expenses of sale | allowable basis 12/31/69 12/31/69 ad) basis (loss)
SALE OF 1989 CUSTOM FORD F-250 Pl 12/31/1989 12/31/2012
PROPERTY TYPE: OTHER
1,058. 1,058.
SALE OF 1998 FORD VAN E-350 Pl 12/31/1998 12/31/2012
PROPERTY TYPE: OTHER
700. 700.
SALE OF 1997 FORD F-250 P| 12/31/1997 12/31/2012
PROPERTY TYPE. OTHER
760. 760.
CAPITAL GAIN DISTRUBTION - OTHER P| VARIOUS VARIOQUS
PROPERTY TYPE: SECURITIES
-18. -18.
TOTAL GAIN(LSS) oot i et it e e e e e et e et e e e e e e e -1978912.
JSA
2E1730 1000
7668FD 1184 11/15/2013 10:06:08 AM V 12-7F 60004397 PAGE 16



H. E. BUTT FOUNDATION

FORM 990PF, PART I - OTHER INCOME

DESCRIPTION
MISCELLANEOUS INCOME
PARTNERSHIP INCOME

7668FD 1184 11/14/2013 3.26:36 PM

74-1239819

ATTACHMENT 1

REVENUE
AND NET ADJUSTED
EXPENSES INVESTMENT NET
PER BOOKS INCOME INCOME
4,509. 4,509. 4,5009.
377,104. 486,923. 486,923.
TOTALS 381,613 491,432 491,432
ATTACHMENT 1
vV 12-7F 60004397 PAGE 22



H. E. BUTT FOUNDATION

FORM 990PF, PART I - ACCOUNTING FEES

74-1239819

ATTACHMENT 2

REVENUE
AND NET ADJUSTED
EXPENSES INVESTMENT NET CHARITABLE
DESCRIPTION PER BOOKS INCOME INCOME PURPOSES
ERNST & YOUNG LLP - AUDIT SVCS 16,950. 3,390. 3,390. 13,560.
TOTALS 16,950, 3,390 3,390 13,560

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397

ATTACHMENT 2
PAGE 23




H. E. BUTT FOUNDATION

FORM 990PF, PART I - OTHER PROFESSIONAL FEES

74-1239819

ATTACHMENT 3

REVENUE
AND NET ADJUSTED
EXPENSES INVESTMENT NET
DESCRIPTION PER BOOKS INCOME INCOME
INVESTMENT FEES 206,676. 206,676. 206,676.
TOTALS 206,676 206,676 206,676

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397

ATTACHMENT 3
PAGE 24




H. E. BUTT FOUNDATION

FORM 990PF, PART I - INTEREST EXPENSE

74-1239819

ATTACHMENT 4

REVENUE
AND NET ADJUSTED
EXPENSES INVESTMENT NET
DESCRIPTION PER BOOKS INCOME INCOME
INTEREST EXPENSE 133,637. 133,637. 133,637.
TOTALS 133,637 133,637 133,637

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F

60004397

ATTACHMENT 4
PAGE 25




H E. BUTT FOUNDATION 74-1239819

ATTACHMENT 5

FORM 830PF, PART I - TAXES

REVENUE
AND

EXPENSES CHARITABLE
DESCRIPTION PER_BOOKS PURPOSES
PAYROLL TAXES 223,760. 223,760.
PROPERTY TAXES 11,831. 11,831.
EXCISE TAXES 100,000. 100,000.
FEDERAL TAXES WITHHELD 1,577.

TOTALS 337,168 335,591

ATTACHMENT 5
7668FD 1184 11/14/2013 3.26.36 PM V 12-7F 60004397 PAGE 26



H. E. BUTT FOUNDATION

FORM 990PF, PART I - OTHER EXPENSES

DESCRIPTION

CONSULTANTS

DUES & SUBSCRIPTIONS
CAMP & OFFICE REPAIRS/MAINT.
CAMP & OFFICE SUPPLIES
GENERAL INSURANCE
TELEPHONE & UTILITIES
MISCELLANEOUS

GRAPHIC DESIGN

PROMOTION OF LAY RENEWAL
WEBSITE MAINTENANCE
POSTAGE AND SHIPPING
AIRTIME - RADIO
COMPUTER/IT EXPENSE
WRITERS/EDITORS/SPEAKERS
MEDIA RESTORATION

GROUP SUPPORT

STAFF RECRUITING/HIRING
CONFERENCES/EDUCATION
HONORARIUMS/EVENTS/RES. TRAVEL
OVERHEAD

PRODUCTION - GENERAL
LEASE EXPENSE

BANK FEES

TOTALS

REVENUE
AND
EXPENSES

PER BOOKS

1,421,558,
25,216.
338,396.
122,757.
434,840.
156,361.
29,042.
3,910.
230,158.
124,888,
29,112.
1,162,473,
72,444.
38,284.
32,340.
12,212.
41,127.
44,113,
23,180.
-969,938.
18,815.
7,965,
391,

3,399,644

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397

74-1239819

ATTACHMENT 6

CHARITABLE
PURPOSES

1,421,558.
25,216.
338,396.
122,757.
434,840.
156,361.
29,042.
3,910.
230,158.
124,888.
29,112.
1,162,473.
72,444.
38,284.
32,340.
12,212.
41,127.
44,113.
23,180.
-969,938.
18,815.
7,965.
391.

3,399,644

ATTACHMENT 6
PAGE 27



H E. BUTT FOUNDATION

FORM 990PF, PART II - CORPORATE STOCK

DESCRIPTION

KEELEY SMALL CAP VALUE FUND
VANGAURD WINDSOR II

T. ROWE PRICE GROWTH STOCK FUN
NUVEEN WINSLOW LG CAP GROWTH F
MATTHEWS ASAIN GROWTH & INCOME
H-E-B PREFERRED STOCK
OPPENHEIMER DEVELOPING MKTS FD
DODGE & COX INTERNATIONAL STOC
ARTIO INTERNATIONAL EQUITY FUN
RECEIVABLE ACQUISITION COMPANY
ING GLOBAL REAL ESTATE FUND
ALPINE INTERNATIONAL REAL ESTA
DIMENSIONAL/DFA EMERGING MKTS
M&T CUSTODIAL ACCT

WTIA ENHANCED CASH ACCT

M&T CUSTODIAL - MUTUAL FUNDS

TOTALS

7668FD 1184 11/14/2013 3.26:36 PM V 12-7F

74-1239819

ATTACHMENT 7

ENDING ENDING

BOOK_VALUE FMV
5,873,555. 5,873,555,
448. 448.
6,855,756. 6,855,954,
60,350,333. 60,580,569.
88,371,200. 91,372,455.

_ 161,451,292,  __ 164,682,981

ATTACHMENT 7
60004397 PAGE 28



H. E. BUTT FOUNDATION

FORM 990PF, PART II - CORPORATE BONDS

DESCRIPTION

PIMCO TOTAL RETURN FUND
WESTERN ASSET CORE PLUS BOND F
ALLIANZ AGIC CONVERT. FUND

T. ROWE PRICE HIGH YIELD FUND
FROST NATL ST BD. CUST. AGENCY

TOTALS

7668FD 1184 11/14/2013 3.26 36 PM

vV 12-7F

ATTACHMENT 8

ENDING ENDING
BOOK VALUE FMV

2,337,286. 2,336,044.

2,337,286 2,336,044

60004397

74-1239819

ATTACHMENT 8
PAGE 29



H E BUTT FOUNDATION 74-1239819

ATTACHMENT 9

FORM 990PF, PART II - OTHER INVESTMENTS

ENDING ENDING

DESCRIPTION BOOK VALUE FMV
LUTHER KING PRIVATE DISCIPLINE 1,634,120. 1,748,606.
COLLINS CAPITAL LOW VOLATILITY 89,684. 92,162.
PINE GROVE INSTITUTIONAL PARTN 1,045,167, 3,223,175.
TITAN MASTERS FUND 1,500,000. 1,666,821.
PERMAL PRIVATE EQUITY FUND 1,051,539. 1,568,623.
US GOV'T PROP INCOME & GROWTH 1,542,837. 1,796,334.
DCM PRIVATE EQUITY FUND III 134,489. 120,192.
TOTALS 6,997,836 10,215,913,

ATTACHMENT 9
7668FD 1184 11/14/2013 3-26:36 PM V 12-7F 60004397 PAGE 30



H. E. BUTT FOUNDATION 74-1239819

ATTACHMENT 10

FORM 990PF, PART III - OTHER DECREASES IN NET WORTH OR FUND BALANCES

DESCRIPTION AMOUNT
CHANGE IN PARTNERSHIP BASIS 2,408,028.
TOTAL 2,408,028,

7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397

PAGE 31



H. E BUTT FOUNDATION

Vv -

NAME AND ADDRESS

HOWARD E. BUTT, JR.
P.O. BOX 290670
KERRVILLE, TX 78029-0670

BARBARA DAN BUTT
P 0. BOX 290670
KERRVILLE, TX 78029-0670

DEBORAH BUTT ROGERS
P.0O. BOX 290670
KERRVILLE, TX 78029-0670

DAVID M. ROGERS

TITLE AND AVERAGE HOURS PER
WEEK DEVOTED TO POSITION

PRESIDENT
5.00

VP/SEC-TREAS
5.00

VICE PRESIDENT
5.00

VICE PRESIDENT

P.0 BOX 290670 40 00
KERRVILLE, TX 78029-0670
HOWARD E BUTT, III TRUSTEE
P O. BOX 8393986 5.00
SAN ANTONIO, TX 78283
STEPHEN W BUTT TRUSTEE
P.O. BOX 839986 5.00
SAN ANTONIO, TX 78283
7668FD 1184 11/14/2013 3 26.36 PM V 12-7F 60004397

COMPENSATION

93,995

74-1239819
ATTACHMENT 11
0 0
0 0
0 0
4] 0
0 0
] 0

ATTACHMENT 11
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H. E. BUTT FOUNDATION 74-1239819

\'4 = D E, ATTACHMENT 11 (CONT'D)

TITLE AND AVERAGE HOURS PER

NAME AND ADDRESS WEEK DEVOTED TO POSITION COMPENSATION
F. DWIGHT LACY VP/ ASST. SEC-TREAS 157,208. 0 0
P.O BOX 290670 40.00

KERRVILLE, TX 78029-0670

GRAND TOTALS 251,203,

ATTACHMENT 11
7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397 PAGE 33



H. E. BUTT FOUNDATION

990PF, PART VIII - COMPENSATION OF THE FIVE HIGHEST PAID EMPLOYEES

NAME AND ADDRESS

GLENN ECHOLS
P.O. BOX 290670
KERRVILLE, TX 78029

JENNIFER HARGRAVE
P.0. BOX 290670
KERRVILLE, TX 78029

STEVEN PURCELL
P.O. BOX 290670
KERRVILLE, TX 78029

MARK D. ROBERTS
P.O. BOX 290670
KERRVILLE, TX 78029

TERRY TIGNER
P.O. BOX 290670
KERRVILLE, TX 78029

7668FD 1184 11/14/2013 3:26:36 PM

TITLE AND AVERAGE
HOURS PER WEEK

DEVOTED TQ POSITION

EX. DIR-CANYON SERV.
40.00

EX. DIR - ACCT/ADMIN
40.00

EX. DIR- LAITY LODGE
40.00

EX. DIR-DIGITAL MED.
40.00

EX. DIR-LAITY LEADER
40.00

LOMPENSATION

100,076.

108,174.

103,974.

124,675.

140,250.

TOTAL COMPENSATION

577,149

vV 12-7F 60004397

74-1239819

ATTACHMENT 12

0 0
0 0
0 0
0 0
0 0

ATTACHMENT 12
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H. E. BUTT FOUNDATION 74-1239819

990PF, PART VIII- COMPENSATION OF THE FIVE HIGHEST PAID PROFESSIONALS

ATTACHMENT 13

NAME AND ADDRESS TYPE OF SERVICE COMPENSATION
NAIL, INC. CONSULTING 1,162,473,
700 CANAL STREET, 2ND FLOOR
STAMFORD, CT 06902
TRINET INTERNET SOLUTIONS, INC. SOFTWARE DEVELOPM. 665,478.
108 DISCOVERY
IRVINE, CA 92618
PAPERMATES LLC BLDG. CONSTRUCTION 1,321,692.
103 WHIPPOORWILL LANE
KERRVILLE, TX 78028
JM LOWE & COMPANY BLDG. CONSTRUCTION 806, 256.
720 EARL GARRETT
KERRVILLE, TX 78028
LANDMARK LANDSCAPING, INC. LANDSCAPING 485,571.
513 COBBLER ALLEY
KERRVILLE, TX 78028
TOTAL COMPENSATION 4,441,470,
7668FD 1184 11/14/2013 3:26:36 PM V 12-7F 60004397 PAGE 35




H B BUTT POUNDATION

RECIPIENT NAME AND ADDRESS

LAITY RENEWAL FOUNDATION
PO BOX 290670
KERRVILLE, TX 78029

LAITY LODGE FOUNDATION
PO BOX 290670
KERRVILLE, TX 78029

DIVIDE VOLUNTEER PIRB DEPARTMENT
PO BOX 259
MOUNTAIN HOMEB, TX 78058

REAL COUNTY JUNIOR LIVESTOCK SHOW
P O BOX 163
LEAKBY, TX 7887)

EARL PALMER MINISTRIES
P O BOX 85117
SEATTLE, WA 98145

FRIENDS OF THE FRIO LIBRARY

P O BOX 488
LEAKBY TX 78873

7668FD 1184 11/14/2013

3:26 36 PM

RELATIONSHIP TO SUBSTANTIAL CONTRIBUTOR

AND

FOUNDATION STATUS OF RECIPIENT

501(C) (3)

501 (C) (3)

501(C) (3)

501(C}(3)

501 (C) (3)

501(C) ()

v 12-7F

60004397

74-1239819

PURPOSE OF GRANT OR CONTRIBUTION

FOOD, GROCERIES, ETC

CHRISTIAN RETREAT CENTER
FOOD, GROCERIES, ETC

CHRISTIAN YOUTH CAMP

COMMUNITY SAFETY

YOUTH EDUCATION

SPIRITUAL DEVELOPMENT

COMMUNITY EDUCATION

ATTACHMENT 14
PAGE 36

AMOUNT

173,962

243,810

3,000

3,500

25,000

2,500



H B BUTT FOUNDATION

RECIPIENT NAME AND ADDRESS

LEBAKBY VOLUNTEER FIRE DEPT
P O BOX 250
LEAKEY, TX 78873

FRIO CANYON EMS
P O BOX 803
LEAKBY, TX 706873

PATH NORTH
1717 RHODE ISLAND AVENUE, NW SUITB 700
WASHINGTON, DC 20036

PAITH ANGLE - ETHICS AND PUBLIC POLICY CENTER
1730 M STREET N W , SUITE 910
WASHINGTON, DC 20036

COLONIAL CHURCH
6200 COLONIAL WAY
EDINA, MN 55436

THE WORKSHOP
2015 N B LOOP 410
SAN ANTONIO, TX 78217

7668PD 1184 11/14/2013

J 26 36 PM

RELATIONSHIP TQO SUBSTANTIAL CONTRIBUTOR
AND
FOUNDATION_STATUS OP RECIPIENT

5011(C) (3)

S01(C) (3)

501(C) {3}

501(C) (3)

501(C) (3)

501(C) (3)

v 12-7F 60004397

74-1239819

PURPOSE OF_GRANT OR CONTRIBUTION

COMMURITY SAFETY

COMMUNITY SAFBTY

LAY RENEWAL, LEADERSHIP DEVELOPMENT

CHRISTIAN ISSUES, CHRISTIAN CONFERENCES

LLI DESIGN

NEW MEETING ROOM

ATTACHMENT 14

PAGE 37

5,000

5,000

50,000

37,748

200



H B BUTT FOUNDATION

RELATIONSHIP TO SUBSTANTIAL CONTRIBUTOR
AND
RECIPIENT NAME AND ADDRESS FOUNDATION STATUS OF RECIPIENT

WOODSTOCK THEOLOGICAL CENTER - GEORGETOWN UNIV 501(C) ()
P O BOX 571137
WASHINGTON, DC 20057

REDEEMER PRESBYTERIAN CHURCH 501(C) (3)
1359 BROADWAY, 4TH FLOOR
NEW YORK, NY 10018

FRIQ CANYON PARKS ASSOCIATION 501 (C) (3)
P O BOX 361
LEAREY, TX 78871

REAL COUNTY CENTENNIAL COMMISSION 501(C) (3)
C/0 WILLIS SPRINGPIELD

P.0O BOX 96

RIO FRIO, TX 76B79

T668FD 1184 11/14/2013 3 26 36 PM v 12-7¢ 60004397

74-1239819

ATTACHMENT 14 (CONT D)
PURPOSE OF GRANT OR CONTRIBUTION AMOUNT
BUSINESS CENTER CONTRIBUTION 800
CHRISTIAN OUTREACH 37,500
COMMUNITY INVOVLEMENT 1,000
COMMUNITY INVOLVEMENT 80
TOTAL CONTRIBUTIONS PAID ~—582. 360

ATTACHMENT 14
PAGE 18



H. E. BUTT FOUNDATION

DESCRIPTION

PARTNERSHIP INCOME

TOTALS

7668FD 1184 11/14/2013 3:26:36 PM

vV 12-7F

BUSINESS EXCLUSION
CODE AMOUNT CODE
541900 -109,819. o1
=—=103.819,
60004397

74-1239819

ATTACHMENT 15

RELATED OR EXEMPT
AMOUNT FUNCTION INCOME

486,923.

486,923,

ATTACHMENT 15
PAGE 39



H. E. BUTT FOUNDATION 74-1239819

FEDERAL FOOTNOTES

FORM 990-PF, PART IX-A - SUMMARY OF DIRECT CHARITABLE ACTIVITIES

1. FREE CAMPING FACILITIES ON A 1900-ACRE RANCH PROVIDED FOR OVER 250
NONPROFIT GROUPS WITH OVER 22,000 PEOPLE. YOUTH, ADULTS, ELDERLY,
MINORITIES, AND THE HANDICAPPED SHARED FELLOWSHIP AND LEARNING IN
THIS BEAUTIFUL SETTING.

2. SUPPORT OF TWO PUBLIC CHARITIES THAT HOST ADULT CHRISTIAN
RETREATS, FAMILY CAMP RETREATS, AND CHRISTIAN SUMMER YOUTH CAMPS ON
PROPERTY OWNED BY THE FOUNDATION.

3. THE LAITY LEADERSHIP INSTITUTE EXISTS TO SERVE LEADERS FROM ALL
WALKS OF LIFE, HELPING THEM FLOURISH IN CHRIST AS AGENTS FOR RENEWAL
IN FAMILIES, CHURCHES, FIRMS, INSTITUTIONS, AND COMMUNITIES.

4. INSPIRATIONAL RADIO SPOTS (BROADCAST ON OVER 2,000 STATIONS) AND
RESOURCES AT THEHIGHCALLING.ORG (OVER 17,000 SUBSCRIBERS) SUPPORT AND
ENCOURAGE CHRISTIANS IN THEIR EVERYDAY LIVES.

60004397 ATTACHMENT 16



H. E. BUTT FOUNDATION 74-1239819

FEDERAL FOOTNOTES

FORM 990-PF, PART VII-B

DIRECTORS, OFFICERS, AND KEY EMPLOYEES ARE REIMBURSED FOR
OUT-OF-POCKET EXPENSES INCURRED ON BEHALF OF THE ORGANIZATION IN THE

ORDINARY COURSE OF BUSINESS.

GOODS, SERVICES, AND FACILITIES ARE RECEIVED BY DIRECTORS, OFFICERS,
AND KEY EMPLOYEES WHILE PARTICIPATING IN PROGRAMS OFFERED BY THE
ORGANIZATION TO THE GENERAL PUBLIC AND ARE FUNCTIONALLY RELATED TO
THE EXERCISE AND PERFORMANCE BY THE ORGANIZATION OF ITS CHARITABLE

PURPOSES.

60004397 ATTACHMENT 17



rm 83868 Application for Extension of Time To File an

(Rev January 2013) Exempt Organization Return OMB No 15451700 _,-
Department of the Treasury ‘.
Intemal Revenue Service ) File a separate application for each return.

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

e If you are filing for an Additional (Not Automatic) 3-Month Extenslon, complete only Part il (on page 2 of this form). '
Do not complete Part ll unless you have already been granted an automatic 3-month extension on a previously filed Form 8868

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

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

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

to file income tax retums Entar filer's Identifying number, see instructions
Name of exempt organization or other filer, see instructions Employer identification number (EIN) or
Type or
print H. E. BUTT FOUNDATION 74-1239819
Eﬂi tg’a::‘:or Number, street, and room or suite no If aP O box, see instructions Social secunty number (SSN)
filing your P.O. BOX 290670
I’:ls‘:rmud?::s City, town or post office, state, and ZIP code For a foreign address, see instructions
KERRVILLE, TX 78029-0670
Enter the Return code for the return that this application is for (file a separate application foreachretum) . . . . . .. ... .. l Ol 4 |
Application Return | Application Return
Is For Code |Is For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720- (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are inthe careof » F. DWIGHT LACY

Telephone No. » 830 896-2505 FAX No. »
o |f the organization does not have an office or place of business in the United States, check thisbox , , . , . . . . ... .. .. > D
o |f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check this box , , , , ., . > D If it 1s for part of the group, check thisbox _ . . . . . . » [_] and attach

a list with the names and EINs of all members the extension is for.
1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until 08/15 20 13 | to file the exempt organization return for the organization named above The extension Is
for the organization's return for:
» X | calendar year 2012 or
| 4 - tax year beginning , 20 , and ending , 20

2 Ifthe tax year entered in line 1 is for less than 12 months, check reason. l:l Initial return [:] Final return
Change in accounting period

3a |If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3al$ 63,354,
b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit 3b|$ 154,537.
¢ Balance due. Subtract line 3b from line 3a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions 3c|$ NONE
Cautilon. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for payment instructions
For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2013)
JSA
2F8054 2 000

5/14/2013 11:02:20 AM V 12-4.6F 60004397 PAGE 1



Form 8868 (Rev. 1-2013) Page 2
* If you-are flling for an Additional (Not Automatic) 3-Month Extenslon, complete only Part Il and check thisbox, , , . .. . L)S_l
Note. Only’complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

e _If you are flling for an Automatic 3-Month Extension, complete onty Part ! {on page 1).

MAdditlonal {Not Automatic) 3-Month Extension of Time. Only file the original (no copies neaded).

Enter filer's identlfylng number, see Instructions

Name of exempt organization or other filer, see Instructions. Employer identification numbaer (EIN) or
Type or
print H. E, BUTT FOUNDATION 74-1239819
File by the Number, street, and room or suite no, it a P.O box, see Instructions. Social security number (SSN)
due date for P.O., BOX 290670
ﬂ""‘l?nY%”;e City, town or post office, state, and ZIP code. For & forelgn address, 868 INslTuCtons.
instruolions, | KERRVILLE, TX 78029-0670
Enter the Return code for the return that this application is for (file a separate applicationforeachreturn) « « « v v v v v v v oo [ o 4]
Application Return | Application Return
Is For Code }lIs For Code
Form 990 or Form 990-EZ 01 : ! N ‘ )
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(z) or 408(a) trust) 05 Form 6069 11
Form 880-T (trust other than above) 08 Form 8870 12

STOP! Do not complete Part I if you were not already granted an automatic 3-month extension on a previously filed Form 8888,
¢ The books are inthe care of » _F. DWIGHT LACY

Telephone No. » 830 896-2505 . FAX No. » .
¢ |f the organization does not have an office or place of business in the United States, check thisbox , . ., ........ . I::]
* If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . Ifthisis
for the whole group, check this box _ , , . . > L__] . If it s for part of the group, check thisbox, ., ., , . P [__{ and attach a
list with the names and EINs of all members the extension Is for
4 | request an additional 3-month extension of time until 11/15 ,2013
6 For calendaryear 2012 , or other tax year beginning . 20 , and ending , 20

8 If the tax year entered In line 5 is for less than 12 months, check reason: |__| Initlal return L__] Final return
Change In accounting period
7  State in detall why you need the extension ADDITIONAL TIME IS NEEDED TO COLLECT ALL THE
INFORMATION NECESSARY TO FILE A COMPLETE AND ACCURATE RETURN.

8a If this application Is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8al$ 63,354.
b If this application Is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit and any{ |

amount paid previously with Form 8868. 8bl$§ 154,537,
¢ Balance Dus. Subtract line 8b from line 8a. Include your payment with thig form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions. 8cl$ NONE

Signature and Veriflcation must be completed for Part Il only.
Under penalties of perjury, | declars that | have examined this form, Including accompanying echedulss end siatements, and to the best of my knowladge and bellef,

1t Is trwe, corract, mplete, and that | am autforized to prepare this form.
l, 20
Signature » | ‘)j;r(lJ’)‘\ Titte B Q/]Dﬁ»- Date »- 3f J:‘ v B

Form 8868 (Rev, 1-2013)

JSA

2F 3058 2.000
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