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SCANNED A6 13 2014,

Form 990-PF

Department of the Treasury
Internal Revenue Service

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

P> Do not enter Social Security numbers on this form as it may be made public.
P> Information about Form 990-PF and its separate instructions is at www.irs gov/form990pf

OMB No 1545-0052

2013

For calendar year 2013 or tax year beginning , and ending
Name of foundation A Employer identification number
BOETTCHER FOUNDATION 84-0404274
Number and street (or P O box number if mail is not delivered to street address) Roomvsuite  |B Telephone number
600 Seventeenth Street 2210 S 303-534-1937

Crty or town, state or province, country, and ZIP or foreign postal cade

Denver, CO 80202

(e exemption application s pending, check here >I_]

£ I Iitial return

Final return

G Check all that apply:

|:| Address change

LI Initial return of a former public charity

|:| Amended return
|:| Name change

»[ ]

D 1. Foreign organizations, check here

2. Foreign organizations meeting the 85% test,
check here and attach computation

H Check type of organization [x T 'Section
D Section 4947(a)(1) nonexempt charitable

501(c)(3) exempt private foundation
trust |:, Other taxable private foundation

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

I Fair market value of all assets at end of year
(from Part Il, col (c), line 16)
304,648,905,

J Accountng method | X | Cash
(] other (specify)

I_I Accrual

(Part I, column (d) must be on cash basis )

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

[ Part | | Analysis of Revenue and Expenses (a)Revenue and (b} Net investment (c) Adjusted net (d) Disbursements
ity i oo oo™ ° | expenses per books income income g e
1 Contnbutions, gifts, grants, etc , receved 1,600. N/a
2 Check DE] if the foundation 1s not required to atiach Sch B
3 Interest on savings and temporary
cash investments
4 Dividends and interest from securities 1,091,136, 1,091,136,
5a Gross rents
b Net rental income or {loss)
® 62 Net gain or (loss) from sale of assets not on line 10 13,838,523, Statementl
3 b Gross sales price for ali
5 assets on line 6a
s 7 Capital gam net income (from Part IV, line 2) 13,719,562,
1 8 Netshort-term caprtal gain
9 Income modifications
Gross sales less returns
10a and allowances
b Less Costof goods sold
¢ Gross profit or (loss)
11 Other income 756,551, 392,708, Statement2
12 Total. Add lines 1 through 11 15,687,810, 15,203,406,
13 Compensation of officers, directors, trustees, etc 1,655,791, 51,163, 1,604 628,
14 Other employee salaries and wages 664,053, 53,380. 610,673,
15 Pension plans, employee benefits 425 660, 164,133, 261,527,
(7]
& 16a Legal fees Stmt 3 6,959, 487. 6,472,
§_ b Accounting fees Stmt 4 25,100, 275. 18,825,
a5 | ¢ Other professional fees Stmt 5 369,242, 3¢9, 242@‘.%; 0.
2117 Interest | rvicD |
B 18 Taxes stmt 6 196,618, ]gg] 0. — (bl 0.
8 o
2118 Depreciation and depletion [&] A UG 122040 [4]
‘E|20 Occupancy 224,173, J1s[s0 ST Al 208,668,
©
< |21 Travel, conferences, and meetings 88, 665. | s, 1@‘3{-\ Nea —— & 82,532,
T
€[22 Printing and publications 7,353, s T LN U 6,844,
e S ——
o 23 Other expenses Stmt 7 722,401, 19,217, 703,184,
%24 Total operating and administrative
T
g expenses. Add lines 13 through 23 4,386,015, 686,044, 3,503,353,
° 25 Contributions, gifts, grants pad 10,320,066. 10,320,066,
26 Total expenses and disbursements
Add lines 24 and 25 14,706,081, 686,044, 13,823,419,
27 Subtract ne 26 from line 12:
a Excess of revenue over exp and disby s 981 ] 729,
b Net investment income (f negatrve, enter -0-) 14,517,362, \
¢ Adjusted netincome (f negatrve, enter -0-) N/A Q

10-10-?3 LHA For Paperwork Reduction Act

Notice, see instructions.

Form 990-PF (2013)

D



Form 990-PF (2013)

L

BOETTCHER FOUNDATION

84-0404274

Page 2

Attached schedules and amounts in the descriplion
Part 1] Balance Sheets column should be for end-0f-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(¢) Farr Market Value

Assets

1
2
3

8
9

1

12
13
14

15
16

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

5,901,089,

6,158,405,

6,158,405,

Less: allowance for doubtful accounts ¥

Pledges recevable P

Less: allowance for doubtful accounts P>

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

Other notes and loans receivable >

Less: allowance for doubtful accounts P>

Inventories for sale or use
Prepaid expenses and deferred charges

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

Stmt 8
stmt 9

81,681,734,

86,557,178,

114,781,949,

21,644,248,

21,960,286,

23,753,775,

Investments - land, buildings, and equipment basis >
| 2

Less accumulated depreciation

Stmt 10
Stmt 11

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

33,333,

33,333,

33,333,

109,415,521,

104,948,452,

159,921,443,

Less accumulated depreciation >

Other assets (describe P>

Total assets (to be completed by all filers - see the
Instructions. Also, see page 1, item 1)

218,675,925,

219,657,654,

304,648,905,

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

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

Other liabilities (describe b

Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

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

Temporarlly restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

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

> [x]

Total liabilities and net assets/fund balances

0.

0,

0.

0,

218,675,925,

219,657,654,

218,675,925,

219,657,654,

218,675,925,

219,657,654,

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

1

D b LN

Total net assets or fund balances at beginning of year - Part It, column (a), line 30

(must agree with end-of-year figure reported on prior year's return)
Enter amount from Part |, line 27a

Other increases not included in line 2 (itemize) P

Add lines 1,2,and 3

Decreases not included in hine 2 (itemize) P>

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

218,675,925,

981,729,

0,

219,657,654,

0.

Dl W N -

219,657,654,

323511

10-10-13

Form 990-PF (2013)



Form 990-PF (2013) BOETTCHER FOUNDATION

84-0404274 Page 3
[Part IV] Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e.g., real estate, (bLHow acquired | (c) Date acqurred (d) Date sold
2-story brick warehouse; or comman stock, 200 shs. MLC Co.) D - Donation (mo., day, yr.) (mo., day, yr.)
{a Statement 1
b
c
d
e
(¢)Gross saes prcs O lowabie) s sxponse of sl (3ol (1) mus ()
a 13,719,562,
b
¢
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
; col. (k), but not less than -0-) or
(i) FM.V. as of 12/31/69 (i) Adisted bacss ('(‘,Lgfzzfs(;’)' lc,°a"n§,') (hsaes (rom ool (1)

13,719,562,

o |lalo |o|

If gain, also enter in Part 1, ine 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part [, ine 7

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

If gain, also enter n Part |, ine 8, column (c).

13,719,562,

If (loss), enter -0- in Part |, line 8 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) apples, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? I:] Yes E No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
fal (b) (c) o
Base period years Distribution ratio
Calendar year (o?tax ye)z/ar beginning in) Adjusted qualifying distributtons Net value of noncharitable-use assets (col. (b) dvided by col. (c))
2012 12,044,810, 257,852,353, ,046712
2011 12,789,991, 260,367,412, .049123
2010 15,520,299, 248,668,774. .062414
2009 14,724,513, 230,117,401, .063987
2008 14,533,739, 267,645,521, .054302
2 Total of line 1, column (d) 2 .276538
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the number of years
the foundation has been in existence if less than 5 years 3 .055308
4 Enter the net value of nonchantable-use assets for 2013 from Part X, line 5 4 281,006,617,
5 Multiply line 4 by line 3 5 15,541,914,
6 Enter 1% of net investment income (1% of Part |, ine 27b) 6 145,174,
7 Add lines 5and 6 7 15,687,088,
8 Enter quahfying distributions from Part XII, ine 4 8 13,823,419,

If ine 8 s equat 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.

323521 10-10-13

Form 990-PF (2013)



Form 990-PF (2013) BOETTCHER FOUNDATION 84-0404274 Page 4

[Part VIT Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 see lnstructlons)

1a Exempt operating foundations described in sectron 4940(d)(2), check here PU and enter *N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions) i
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here P [ and enter 1% 1

|

!

© 290,347,

of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt forelgn orgamzahons enter 4% ol Pan I Ilne 12 col (b)
Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundattons onfy. Others enter-0-) . ... . ... ..

{

—

0.

290,347,

0,

L2

Add lines 1and 2 . e e e e e vveeeen et rre e e |3
4

5

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

290,347,

2
3
4 Subtitle A (income) tax (domestic section 4347(a)(1) trusts and taxable foundations only. Othersenter -0-) . ... . . .
5
6

Credits/Payments:
a 2013 estimated tax payments and 2012 overpayment credited to 2013 X 6a 91,395,
b Exempt foreign organizations - tax withheld at source 8b
¢ Tax paid with application for extension of time to file (Form 8868) . 8¢ 210,000,
d Backup withholding erroneously withhetd Bd

———ed

7 Totalcredits and payments Add lines 6a through6d

301,395,

8 Enter any penalty for underpayment of estimated tax. Check here E it Form 2220 is attached e 8
9 Tax due. If the total of lines 5 and 8 1s more than hne 7, enter amount owed e D 9

10 Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amount overpaid .. . > | 10

11,048,

11 Enter the amount of e 10 to be; Credited to 2014 estimated tax 11,048 | Refundedd | 11

[PartVII-A T Statements Regarding Activities

1a During the tax year, did the foundation attempt to influgnce any national, state, or local legislation or did it participate or intervene in
any political campaign?

b Did it spend more than $100 during the year (elther directly or indirectly) for political purposes (see instructions for the definition)?
If the answer is *Yes" to 1, or 1p, attach a detalled descrption of the actvities and copies of any materials published or
distnbuted by the foundation in connection with the activities.

¢ Did the foundation file Form 1120-POL for this year?

d Enter the amount (if any) of tax an pohtical expenditures (section 4955) imposed during lhe year:

(1) On the foundation. p» $ 0. (2) On foundation managers.p»> $ 0.

€ Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation

managers. > $ 0.

2 Has the foundation engaged i any activities that have not previously been reporied to the IRS?
If “Yes, " attach a detailed descnption of the activities.

3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? If *Yes, " attach a confarmed copy of the changes Statement 17

4a Did the foundation have unrelated business gross income of $1,000 or more during the year?

b If *Yes,” has it filed a tax return on Form 990-T for this year?

§ Was there a hquidation, termination, dissolution, or substantial contraction during the year?
If "Yes," attach the statement required by General Instruction T.

6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied etther:
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain in the governing nstrument?

7 Did the foundation have at least $5,000 in assets at any tIme duning the year? if “Yes,* complete Part ll, col (c), and Part XV

8a Enter the states to which the foundation reports or with which it is registered (see (nstructions) P

Yes| No

-
o
»

| SO

o
Il

48
4b

xxxf

co,cA

b Ifthe 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
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942(1)(5) for calendar
year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If °Yes, * complete Part XIV _
10 _Did any persons become substantial contributors during the tax year? u -ves. attach a schedute Usting their names and addresses

9 X
10 X

32351
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) BOETTCHER FOUNDATION 84-0404274

Page §

[ 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)

12 Did the foundation make a distributton to a donor advised fund over which the foundation or a disqualified person had advisory privileges?
If "Yes," attach statement (see instructions)

13 Did the foundation comply with the public inspectton requirements for its annual returns and exemption application?
Website address p» www,.boettcherfoundation,org

1

12

13

14 The books are in care of P Boettcher Foundation Telephone no. p»303-534-1937

Locatedat p> 600 17th Street, Suite 2210 South, Denver, CO ZIP+4 p80202

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

»L |

N/A

16 Atany time during calendar year 2013, did the foundation have an interest n or a signature or other authority over a bank,
securities, or other financial account n a foreign country?
See the mstructions for exceptions and filng requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign
country P

16

Yes

No

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

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies.
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? D Yes E No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? (1 Yes E No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? D Yes E No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? IZ] Yes D No
(5) Transfer any ncome or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? [:] Yes E No
(6) Agree to pay money or property to a government official? (Exception. Check "No®
if the foundation agreed to make a grant to or to employ the official for a period after
termmnation of government service, If terminating within 90 days ) |:| Yes E 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 n a current notice regarding disaster assistance (see nstructions)?
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 beginming in 2013?
2 Taxes on faillure to distribute income (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d and 6e, Part Xill) for tax year(s) beginning
before 20137 [ ves [x 1 No
If “Yes,” list the years p» , , ,
b Are there any years histed in 2a for which the foundatton 1s notapplying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to all years listed, answer "No" and attach
statement - see instructions.) N/A
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
| 4 ) , )
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? D Yes [x ] No
b If "Yes," did it have excess business holdings in 2013 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 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 period? (Use Schedule C,
Form 4720, to determine if the foundation had excess business holdings in 2013 ) N/A
4a Did the foundation invest during the year any amount in a manner that would 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 before the first day of the tax year beginning in 2013?

Yes

No

1b

1c

2b

3b

4a

4b

X

Form 990-PF (2013)

323541
10-10-13



Form 890-PF (2013) _ BOETTCHER FOUNDATION 84-0404274 Page 6
[Part Vii- -B'| Statements Regarding Activities for Which Form 4720 May Be Required (contnued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legistation (section 4945(e))? . . |:| Yes E No
(2) Influence the autcome ol any speciftc public election (see section 4955), or to carry on, directly or mdlreclly.

any voter registration drive? _ :] Yes IZ] No |
(3) Provide a grant to an individual for travel, study, or other stmllarpurposes" [x] ves L1 o |
(4) Provide a grant to an organization other than a charitable, etc., organization described in secnon

509(a)(1), (2), or (3), or section 4940(d)(2)? o Yes X wo
(5) Provide for any purpose other than refigious, charitable, scientific, literary, or educatmna! purpuses or lor ] i

the prevention of cruelty to children or animals? =~~~ L3 ves [x] o ‘

b If any answer 15 “Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the excepllons described Regulallons

section 53.4945 or 1n a current notice regarding disaster assistance (see mstructions)? o . L . 5b X
Organizations ralying on a current notice regarding disaster assistance check here ... . > l:] )
¢ If the answer 1s Yes' to question 5a(4), does the foundation claim exemption from the tax because it mamlamed
expenditure responsibility for the grant? E] Yes D No
If “Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Oid the foundation, during the year, recewve any funds, directly or indirectly, to pay premiums on
apersonal benefitcontract?> .~ [ ves [x no N
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit conlract‘7 ,,,,,,,,,,, 6b X
If "Yes" to 6b, file Form 8870. ]
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? !:] Yes E] No
b If “Yes,” did the foundation receive any proceeds or hava any net mcome attnbutabie to the transaction? L. N/A 7b
l Ear_‘t !!!! | Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
h(b) Title, ang:\éera ed (c) Compensation énc‘i‘?o cyggwlmshtgs (e) Ex enls':le
(a) Name and address us e rpvovgl on (Iel:t%trea!g 0 detered A allowances.
See Statement 12 T
1,655,791, 124,334, 20,375,

2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter °"NONE."

(b) Title, and average (d) Contrbutons o (e) Expense
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation | tmeoiee beneftplans | account, other
devoted to position compensaton allowances
Joanne Flores Moses Pir, Finance
600 17th, #2210 S., Denver, CO 80202 40,00 96,604, 45,554, 2,915,
Katherine Craig pir, Innovation
600 17th, #2210 S,, Denver, CO 80202 40,00 103,098, 33,990, 2,915,
Julie Lerudis Pir, Grants Program
600 17th, #2210 s,, Denver, CO 80202 40.00 94,130, 36,417, 2,915,
Lynnea Loulson Pperations Mgr
600 17th, #2210 S,, Denver, CO 80202 40,00 81,164, 17,202, 2,915,

Audra Palakodety

ecutive Asst.

600 17th, #2210 s,, Denver, CO 80202

| 40,00

61,460, 24,904. 450.

Total number of other employees paid over $50,000 ... .. ... ...

> | 2

323551
10-10-13

Form 990-PF (2013)
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Form 990-PF (2013) BOETTCHER FOUNDATION 84-0404274 Page 7
| Part Vili | 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

Wellington Management Co., LLC

2 Embarcadero Center, San Francisco, CA 94111 Investment Management

118,499,

Monticello Associates, Inc.

1800 Larimer Street, #2100, Denver, CO 80202 Investment Management

100,000,

Capital Guardian - 400 S, Hope Street, 2lst
Fl

Los Angeles, CA 90071 Investment Management

* s

86,184,

Fiduciary Trust
600 5th Ave., 4th Fl., New York, NY 10020 Investment Management

53,697,

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

[ 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 beneficiaries 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 1and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 »

0,

323581
10-10-13

Form 990-PF (2013)
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Form 990-PF (2013) BOETTCHER FOUNDATION

84-0404274

Page 8

[Part X [ a0
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 charitable, etc., purposes:
Average monthly fair market value of securities

Average of monthly cash balances

Fair market value of all other assets

Total (add lines 1a, b, and c)

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

1¢ (attach detalled explanation) I 1e |

o o O o M

Acquisition indebtedness applicable to line 1 assets

Subtract ine 2 from line 1d

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

DO s W N

1a 278,268,310,
1b 7,017,596.
1c

1d 285,285,906,
2 0,
3 285,285,906,
4 4,279,289,
5 281,006,617,
6 14,050,331,

I Part Xl | Distributable Amount (see instructions) (Section 4942())(3) and (})(5) private operating foundations and certai

foreign organizations check here p- |:] and do not complete this part.)

1 Minimum investment return from Part X, line 6 1 14,050,331,
2a Tax on investment income for 2013 from Part VI, ine 5 2a 290,347,
b Income tax for 2013. (This does not include the tax from Part V1) 2b 127.
¢ Add lines 2a and 2b 2¢ 290,474,
3 Distributable amount before adjustments. Subtract line 2¢ from ling 1 3 13,759,857,
4 Recoveres of amounts treated as quahfying distributions 4 0.
5 Addlnes 3and 4 5 13,759,857,
6 Deduction from distributable amount (see instructions) 6 0.
7 Distributable amount as adjusted. Subtract ine 6 from line 5. Enter here and on Part XII, line 1 7 13,759,857,
M Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part I, column (d), fine 26 1a 13,823,419,
b Program-related investments - total from Part IX-B 1b 0.
Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc., purposes 2
Amounts set aside for specific charitable projects that satisfy the:
a Surtability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xll, line 4 4 13,823,419,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
ncome. Enter 1% of Part |, ine 27b 5 0.
6 Adjusted qualifying distributions. Subtract lne 5 from line 4 6 13,823,419,

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.

323571
10-10-13

Form 980-PF (2013)
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Form 990-PF (2013)

BOETTCHER FOUNDATION

84-0404274

Page 9

Part XIl1 | Undistributed Income (see instructions)

1 Distributable amount for 2013 from Part XI,
line 7
2 Undistnbuted tncome, If any, as of the end of 2013
a Enter amount for 2012 only
b Total for prior years:
3 Excess distributions carryover, If any, to 2013:
aFrom 2008

(a)

Corpus

(b)
Years prior to 2012

(c)
2012

(d)
2013

13,759,857,

531,324,

bFrom 2009

¢From 2010

dFrom 2011

eFrom 2012

f Total of lines 3a through e
4 Qualifying distributions for 2013 from
Part XII, ine 4;: > $

13,823,419,

aApphed to 2012, but not more than line 2a

b Apphed to undistributed income of prior
years (Electton required - see instructions)

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

dApphed to 2013 distributable amount

eRemaining amount distributed out of corpus

5 Excess distrbutions carryover applied to 2013
(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:

d Corpus Add lines 3f, 4¢, and 4e Subtract line 5
bPrior years' undistributed income. Subtract
line 4b from hine 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 line 6¢ from line 6b. Taxable
amount - see instructions
e Undistributed income for 2012. Subtract line
4a from line 2a. Taxable amount - see mstr.
f Undistributed income for 2013. Subtract
lines 4d and 5 from line 1. This amount must
be distributed 1n 2014
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)
8 Excess distributions carryover from 2008
not applied on hine 5 or line 7
9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a
10 Analysis of line 9:
aExcess from 2009

531,324,

13,292,095.

467,762,

bExcess from 2010

¢ Excess from 2011

dExcess from 2012

e Excess from 2013

323581
10-10-13

Form 990-PF (2013)
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F;er 990-PF (2013) BOETTCHER FOUNDATION 84-0404274 Page 10

[ Part XiV [ Private Operating Foundations (see nstructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that 1t 1s a private operating
foundation, and the ruling is effective for 2013, enter the date of the ruling >
b Check box to indicate whether the foundatton 1s a private operating foundation described in section [ 4942())(3) or L 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a)2013 (b)2012 {c)2011 (d)2010 (e) Total

investment return from Part X for
each year listed

b 85% of line 2a

¢ Qualfying distributions from Part X1,
line 4 for each year listed

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

e Quahfying distributions made directly
for active conduct of exempt activities.

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

(2) Value of assets qualifying
under section 4942())(3)(B)(1)
b *Endowment” alternative test - enter
2/3 of mimmum investment return
shown in Part X, line 6 for each year
listed

¢ "Support’ alternative test - enter:

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

(2) Support from general public
and 5 or more exempt
orgamizations 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 b E] if the foundation only makes contributions to preselected chantable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. {see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number or e-mail address of the person to whom applications should be addressed:
See Statement 13

b The form in which applications should be submitted and information and materials they should include:
See Statement 13

¢ Any submission deadlines:
See Statement 13

d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
See Statement 13

323601 10-10-13 Form 990-PF (2013)
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Form 990-PF (2013)

BOETTCHER FOUNDATION

84-0404274 Page 11

[Part XV| Supplementary Information (continued)

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

Recipient If recipient i1s an mmdvidual,
show any relationship to Foundanotn Purpose %f grant or Amount
any foundation manager status o contribution
Name and address (home or business) of substantial contributor recipient
a Paid dunng the year
See Statement 14 N/A Public See Statement 14
charities 10,320,066,
Total > 3a 10,320,066,
b Approved for future payment
See Statement 15 N/A Public See Statement 15
charities 7,924,400,
Total > 3b 7,924,400,

323811
10-10-13

Form 990-PF (2013)



Form 990-PF (2013) BOETTCHER FOUNDATION ~ 84-0404274 Page 12

Part XVI-A Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income (E:cluded by section 512, 513, or 514 (e)
Bus(:l)ess (b) s;%é- {d) Related or exempt
1 Program service revenue; code Amount code Amount function income
a
b
¢
d
e
f

g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments
4 Dividends and interest from securities 14 1,091,136,
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental ncome or (loss) from personal

property
7 Other investment income 523000 363,843, 14 380,474,
8 Gamn or (loss) from sales of assets other

than inventory 523000 118,961,| 18 13,719,562,

9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue:
a Security litigation settlements 14 12,234,
b
¢
d
e
12 Subtotal. Add columns (b), (d), and (e) 482,804, 15,203,406, 0.
13 Total. Add line 12, columns (b), (d), and () 13 15,686,210,
(See worksheet In line 13 instructions to verify calculations.)

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

Line No Explain below how each actity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the accomplishment of
v the foundation's exempt purposes (other than by providing funds for such purposes).

f/a

I Form 990-PF (2013)
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Form 990-PF (2013) BOETTCHER FOUNDATION 84-0404274 Page 13

[Part Xvil | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization 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 of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b(3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b(6) X

¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees 1c X

d If the answer to any of the above 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. 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 I (¢c) Name of nonchanitable exempt organization (d) Description of transfers, transactions, and shanng arangements
h/a

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

in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 CIves [xIno
b if “Yes," complete the following schedule
(a) Name of orgamization (b) Type of organization (c) Description of relationship
N/A
/)

ined this return, including accompanying schedules and statements, and to the best of my knowledge

ation of preparg (other than taxpayer) is based on all information of which preparer has any knowledge

Under penalties of perjury, | declare that | have -
y
return with the preparer
shown below {see instr )?- - -

Si and belief, 1t 1s true, correct, and complete De "
Hlegr: } L;‘ %W I’IIBO, qu ’ P(\ﬁ(M*’EKQCD\‘r X]ves [INo

Signature of officer on{fustee 7 J Date Title
Print/Type preparer's name Preparer’s signature Date Check || i [PTIN
- self- employed
Paid Maria Montoya M W—' 7.(0-1‘1‘ P01363907
Preparer [Frm's name P Kundinger, Corder & Engle, P,C, - Frm'sEIN P>

Use Only

Firm's address p 475 Lincoln Street, Ste, 200
Denver, CO 80203 Phone no. 303-534-5953
Form 990-PF (2013)

323822
10-10-13
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Fom 8868 Application for Extension of Time To File an

(Rev. January 2014) Exempt Organization Return OMB No. 1545-1709
Department of the Treasury P> File a separate application for each return.

internal Revenue Service P> Information about Form 8868 and its instructions is at wyw.rs gov/form8868 -

® |f you are filing for an Automatic 3-Month Extension, complete only Part 1 and check this box > IX_I

® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)

Do not complete Part Il unless  You have already been granted an automatic 3-month extension on a previously filed Form 8868

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

[Part1 | 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 ncome tax retums Enter filer’s identifying number

Type or Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
print
BOETTCHER FOUNDATION 84-0404274
Fite by the
duedate for | Number, street, and room or suite no. If a P.O. box, see instructions Social secunty number (SSN)
filing your 600 Seventeenth Street, No, 2210 S
return See z
mstructions | City, town or post office, state, and ZIP code For a foreign address, see instructions
Denver, CO 80202

Enter the Retum code for the retum that this application is for (file a separate application for each retum)
Application Return ] Application Return
Is For Code |]ls For Code
Form 990 or Form 980-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

Boettcher Foundation
® The books are In the care of p» 600 17th Street, Suite 2210 South - Denver, CO 80202

Telephone No P> 303-534-1937 Fax No p» 303-534-1943
® |f the organization does not have an office or place of business in the United States, check this box » D
® |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 p D If it 15 for part of the group, check this box p» D 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
August 15, 2014 , to file the exempt organization retum for the organization named above The extension

1s for the organization's retum for.
» [x] calendaryear 2013 or

» tax year beginning ~ , and ending - -

2  Ifthe tax year entered in ine 1 1s for less than 12 months, check reason. |:| Imitial retum D Final retum
Change n accounting penod

3a If this application 1s for Forms 890-8L, 980-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits See instructions. 3a| $ 290,347.
b If this application is for Forms 990-PF, 890-T, 4720, or 6069, enter any refundable credits and

estimated tax payments made Include any pnor year overpayment allowed as a credit. 3b|$ 301,395,
¢ 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. 3| 8 0.

Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453-EO and Form 8879-EO for payment
instructions

%zl—;é“ For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev. 1-2014)
12-31-13



Boettcher Foundation
Form 990PF 84-0404274
For the Year Ended December 31, 2013 Statement 1

PART IV, Capital Gains and Losses

Description Gain or (Loss)
Capital Guardian $ (104,531)
Clayton Dubilier Rice VI 742,968
Ciayton Dubilier Rice VII (Co-Investment) 47,621
Clayton Dubilier Rice VII Credit 342,819
Clayton Dubilier Rice VIi Credit (Co-Investment) 13,472
Clayton Dubilier Rice VI 343,662
Commonfund Capital Partners 3 141,498
Davidson Kempner 396,313
Endowment Venture Ptrs V 117,776
Energy Fund XV 28,769
Farallon 549,806
Fiduciary (1,116)
GMO Quality Investment Fund 1,643,456
GMO Quality Fund Ill 932,339
Harbor Capital Appreciation Fund 329,466
Longleaf 1,310,076
MHR I (725)
MHR il 131,048
Natural Gas Partners IX 807,889
Natural Gas Partners VIl 364,465
Natural Gas Partners X 8,672
Newport Asia 104,445
Och Ziff Real Estate 75,828
Oppenheimer Developing Market 16,740
OZ Overseas 809,759
Pequot Endowment 1,648
Platte River Ventures Il 414,590
Sovereign (4,731)
Sovereign |l 84,143
TIFF Absolute Return Pool 618,887
TIFF Partners | 330,569
TIFF Partners I (21,736)
TIFF Partners IV 374,159
TIFF PEP 2007 142,137
TIFF secondary partners | 99,649
TIFF V - INTL 71,365
TIFFV-US 33,197
Wellington - Diversified Inflation Hedges ~ ST e T TT(19366) T T T
Wellington - Micro Cap 2,561,497
13,838,523
Less amounts reported on the Form 990-T (118,961)

$ 13,719,562




Boettcher Foundation
Form 990-PF
For the Year Ended December 31, 2013

84-0404274
Statement 2

(a)

(b)

(c)

Revenue Net Invest- Adjusted
Name of Provider per books ment Income Net Income
Part |, Line 11, Other Income
Income from pass-throughs $ 744,317 380,474 -
Security litigation settlements 12,234 12,234 -
$ 756,551 392,708 -




Boettcher Foundation
Form 990-PF
For the Year Ended December 31, 2013

84-0404274
Statements 3-7

Allocated to Disbursements
Name of Provider Type of Service Amount Paid Investments Charitable
Statement 3
Part ], Line 16a, Legal Fees
Bryan Cave Legal Consulting $ 4,178 292 $ 3,886
Leaffer Law Group Legal Consulting 2,781 195 2,586
$ 6,959 487 $ 6,472
Statement 4
Part |, Line 16b, Accounting Fees
Kundinger, Corder & Engle, P C. Audit and tax return $ 25,100 6275 $ 18,825
Statement 5
Part |, Line 16c, Other Professional Fees
Investment Managers:
Monticello Associates Investment Consultant $ 100,000 100,000 $ -
Capital Guardian Investment Fund Manager 86,184 86,184 -
Fiduciary Trust Investment Fund Manager 53,697 53,697 -
Och Ziff Real Estate Investment Fund Manager 10,862 10,862 -
Wellington Trust Investment Fund Manager 118,499 118,499 -
$ 369,242 369,242 $ -
Statement 6
Part i, Line 18, Taxes
Excise Taxes $ 190,000 - $ -
State income taxes 6,618 - -
$ 196,618 - $ -
Statement 7
Part |, Line 23, Other Expenses
Scholarship program $ 298,452 - $ 298,452
Miscellaneous charitable related 151,267 - 161,267
Fumiture and equipment 64,319 4,502 59,817
Computer consulting/expenses 47,529 3,802 43,727
Webb-Waring Biomedical Research program 42,779 - 42,779
Education and training 36,394 2,912 33,482
Retirement plan admin. expense 36,266 3,627 32,639
Business insurance 14,876 1,041 13,835
Office machines/contracts 12,547 1,004 11,543
Memberships 6,477 1,295 5,182
Payrol! service 5,734 573 5,161
Office supplies 3,352 268 3,084
Postage and courier 2,409 193 2,216
$ 722,401 19,217 $ 703,184




Boettcher Foundation
Form 990PF
For the Year Ended December 31, 2013

Description

Statement 8

Partl, Line 10, Investments

b. Corporate Stocks

Capital Guardian Emerging Markets
Convexity S&P

Dodge & Cox International

GMO Quality Fund

Harbor Capital Appreciation Fund
Longleaf Small Cap

Newport Asia

Oppenheimer Developing Markets
Wellington Micro Cap

Statement 9

Part |, Line 10, Investments

¢. Investments-Corporate bonds:
Convexity T Bills

Fiduciary Trust

Statement 10
Part |, Line 12, Mortgage Loans

Charles Bacon Mortgage note dated 1/1/21

The book value of the above investments is reported at cost.

84-0404274
Statements 8-10
Fair Market

Book Value Value
$ 8,267,758 $ 8,579,215
13,977,006 24,377,911
23,539,865 28,925,697
10,782,474 10,679,144
7,005,528 11,163,252
7,868,664 9,950,710
5,585,382 9,682,270
3,316,321 3,540,733
6,214,180 7,893,017
$ 86,557,178 $ 114,781,949
$ 7,124,507 $ 8,722,452
14,835,779 15,031,323
$ 21,960,286 $ 23,753,775
$ 33,333 $ 33,333




Boettcher Foundation
Form 990PF
For the Year Ended December 31, 2013

Description

Statement 11

Part ll, Line 13, Investments-Other
Addison Clark Offshore Fund
Clayton Dubitier Rice 1X

Clayton Dubilier Rice VII

Clayton Dubilier Rice VII (Co-Investment)
Clayton Dubilier Rice VIII
Clayton Dubilier Rice VIl Wilsonart
Commonfund Capital Partners Il
Davidson Kempner

Eminence Fund

Endowment Venture Partners V
Energy Fund X

Energy Fund XIV

Energy Fund XV

Energy Fund XVI

Eton Park

Farallon

ICAP Offshore ARF I

Maverick Fund

MHR I

MHR Il

Natural Gas Partners IX

Natural Gas Partners Vil
Natural Gas Partners X

Och Ziff Overseas Fund

Och Ziff Real Estate

Palo Alto Healthcare Offshore |l
Platte River Ventures I

Piatte River Ventures llI

Silver Point

Sovereign

Sovereign Il

Steadfast International

TIFF Absolute Return Pool

TIFF i

TIFF IV

TIFF PEP 2007

TIFF Secondary Partners |

TIFF V - INTL

TIFFV-US

Wellington Diversified Inflation Hedges

The book value of the above investments is reported at cost.

84-0404274
Statement 11
Fair Market
Book Value Value
$ 5,000,000 6,591,524
632,433 632,452
2,863,104 3,581,338
827,912 1,043,914
2,888,705 5,840,141
401,124 413,568
939,841 1,390,070
11,072,557 12,087,480
2,500,000 3,691,250
695,851 733,862
1,258,869 481,738
2,261,787 2,540,599
1,560,430 1,865,636
202,363 166,924
8,040,235 10,384,591
12,151,912 12,528,622
4,500,000 8,764,772
5,000,000 9,730,415
1,031,509 2,838,480
1,702,098 2,669,861
1,811,511 2,720,264
127,691 2,261,139
699,526 1,032,497
8,978,490 13,180,157
450,317 1,037,795
5,000,000 9,700,910
1,526,968 2,085,842
203,421 197,677
7,677,628 14,569,040
119,590 174,462
478,914 425,315
2,500,000 3,413,343
4,040,527 12,358,791
(264,102) 75,632
1,096,027 1,700,893
1,646,254 2,025,411
186,807 206,864
920,010 865,349
808,057 1,057,420
1,410,086 2,855,405
$ 104,948,452 159,921,443




Boettcher Foundation
Form 990PF, Part VIII
For the Year Ended December 31, 2013

84-0404274
Statement 12

Contnbutions to
employee

Title and Average benefit plans Expense
hours per week Compensation (if and deferrred [account, other
Name and Address devoted to pasition | not paid, enter 0-) compensation | allowances
Timothy W Schultz President and Exec 1,472,590 (a) 77,948 3,420
600 17th Street, Suite 2210 South Director - 40
Denver, CO 80202
Katie S. Kramer Vice President and 171,201 46,386 3,420
600 17th Street, Suite 2210 South Asst Secty - 40
Denver, CO 80202
Larry A Allen, M D Trustee - 1.2 1,000 - 1,312
600 17th Street, Suite 2210 South
Denver, CO 80202
Pamela D. Beardsley Trustee - 11 1,000 - 146
600 17th Street, Suite 2210 South
Denver, CO 80202
Pauli H Chan Trustee - 1.4 1,000 - 486
600 17th Street, Suite 2210 South
Denver, CO 80202
Cile Chavez, Ed D Trustee -1 4 1,000 - 1,647
600 17th Street, Suite 2210 South
Denver, CO 80202
Russell George Trustee- 13 1,000 - 982
600 17th Street, Suite 2210 South
Denver, CO 80202
Sharon H Linhart Trustee - 10 1,000 . 1,921
600 17th Street, Sutte 2210 South
Denver, CO 80202
Chnistine Marquez-Hudson Trustee-10 1,000 - 1,487
600 17th Street, Suite 2210 South
Denver, CO 80202
M Ann Penny, JD Trustee -1 1 1,000 - 984
600 17th Street, Suite 2210 South
Denver, CO 80202
Theodore F Schlegel, M.D Trustee - 1.5 1,000 - 746
600 17th Street, Suite 2210 South
Denver, CO 80202
Edward D White, Il Trustee-15 1,000 - 627
600 17th Street, Suite 2210 South
Denver, CO 80202
Thomas Williams Trustee-15 1,000 - 1,273
600 17th Street, Suite 2210 South
Denver, CO 80202
Donald McG. Woods Trustee - 1.5 1,000 - 1,924
600 17th Street, Suite 2210 South
Denver, CO 80202
1,655,791 124,334 20.375

(a) Included in compensation are newly vested benefits totaling $1,215,667 under a Supplemental Executive Retirement Plan (SERP). The SERP
was intended to replace benefits the Executive Director would have received under the prior defined benefit pension plan had it not been frozen in
2002, and 1s offset by Foundation contributions to other retirement plans made between 2002 and 2013. Of the total SERP benefits, all but
$63,583 was accrued in years prior to 2013. Had the Executive Director terminated employment prior to December 2013, this SERP benefit would

have been forfeited




Boettcher Foundation
Form 990PF, Part XV 84-0404274
For the Year Ended December 31, 2013 Statement 13

The Boettcher Foundation provides grants in support of its mission to effectively assist,
encourage and promote a better quality of life for the citizens of Colorado. The Foundation’'s
four grant-making areas are:

Capital grants - We seek to make grants for the purchase, construction or major
renovation of buildings that are owned or used by Colorado 501(c)(3) nonprofit
organizations. Our three target areas are community enrichment, social services and
education.

Scholarships — Each year our highly competitive, merit based Scholarship program
awards 40, four-year undergraduate scholarships for students to attend college in
Colorado. The virtually full-ride scholarship includes tuition, books, fees and a living
stipend.

Teacher training — The Boettcher Teacher Residency recruits and trains individuals to
become exceptional teachers by providing an intensive and supportive teacher training
program that combines master's-level coursework with hands-on learning guided by a
skilled mentor teacher in a K-12 classroom.

Biomedical research — Our Webb-Waring Biomedical Research program funds the work
of early-career scientists in the biomedical sciences in Colorado. Boettcher Investigators
are awarded grants covering up to three years of research.

Information about all four grantmaking areas is available at www.BoettcherFoundation.org.




000'sg leyided| Dd JaAuaQ pAlg AMOT 3 TOT6 uoIlEpUNOS WaJSAS
989)|05 Ajlunwwo) opesojo)
£58'809 Hoddng diysie|joyos pajenyiu) a3isniy| Id s3uiids opesojo) aipnod eqayoe) ‘3 41 283()0) ope.oj0)
000'09 1oddng aijewweadold paleniu| alisnty| Od SET\VETq) ujodou 8421 19j|eg opeuo|o)
SIS’S 1oddng anewwesdoud pajenu) a3isnay| Jd 13AU3Q 0021 33S ‘1S Ady) § 009| SJapund JO UOIIBIIOSSY OPRIO|0D
008 Hoddng SunesadQ pajeniu] 9aasni)| 2d uold N v662 X049 Od U] ‘GINID
000°st fewded| 2d 3y "5Ay peodjiey zoz 3|y jo A
000°0S |eudes| 0d o|qand 1S VIR °S 002 o|gand jo A
000897 leyded| Od 13AUaQ AALIC WINASNIA S,UaJp|IYD T2TZ 19AU3(Q JO WNISNN S,UdJIP|IYD
000's 1oddng 8uneisadQ paienniu| aasnay| Od s3undg opelojo) pY 007 WA 3uudAay) QsZt 007 ulejunopy auuaiay)
000071 uoddns Jinewwesdold paleiliu] a3snay| Od 19AU3Q 0€S 1S ‘PAIg OpeIOojO) S 00 uOIlRIIOSSY
3snoH es1adQ Al |esud)
00S°C Hoddns Jinewwesdold palenniu| a3isnay| Od pooma|3u3 aAY AJUIND '3 Q00| sd1A13S Ajlunwiwo) ||IH joide)
000°s uoddng Suneiadp paienniu| aaxsnay| Jd pooma|3u3 anuaay Aduinp 1se3 000Y JaAUa(Q U3y YySnoiynjeasg
000°t 1oddng SunesadQ paleinu| a3isnay| Od 19AuU(Q 0GP 23S ‘PA|g 132dS N T6ET JU| ‘opeso|o)
10 s13351S 8ig siayloug ig
000°s lended| Od puejsapaN 8/8T X089 Od Jaieay] 100Q yoeg
00001 feyden| Od uadsy ‘1S 13%93]9 1S8M 079 A131206 |BI1J0)SIH Uadsy
000'ST uoddng diysiejoyss pajeniu) saisnif| 2d esowejy pA|g Juowasdp] 802 283)j0) a1e1§ swepy
0S.'€ 1oddng Suneisadg paijeniu] alsnap| Od |eluualua) Z0T 3uns "1s adnuds yinos /9/9 dwe) s,wepy
junowy juein jo adAj| apo) A SsalIppy uoneziuediQ
JuawAed SHI

¥£20v0-v8 NI
p1 Wswalels

£10Z Ul pled sjueln

eg AX Med

€102 ‘L€ JaqwadaQ
3d066 Wio4 0} 3INpaydg
uoljepuno Jayspaog



00052 eydel| od Zou0) 91T X0g Od au| ‘y9loud oipey Allunwwo)
000°0S 1oddng Janewwesdoud paleiyu| aaasnay| Od epealy €0T "91S ‘@AY pUZS ISOM 0/89 UOIlEPUNOS 15414 AJluNWWo)
00S°C yoddng SunesadQ pajeniu; assnay| Id 13AuU3Qg ZO€ 215 15 dooyuAmM 9€ST paliwijun 04| opesojo)
000°€ uoddng snewweudold pajeiyu] adsnay|  Id Sul[|0) 104 431U $32IAIDS AYSIBAMUN OT Y uonepuno4
AlISI3AIUN 31BYS OpeRIo|O)

76861 1oddng diyssejoyds paleiyiuj aasniy| OJd o|qand pAlg @u0juog 00ZC o|qand
- AlISJaAIUN 3)e)S OpeID|0)

$89'992 Hoddng diysiejoyss pajeniu| asysni| Jd su1|]0) 104 Suip|ing uonessiwiwpy Z0T A)ISJaAIUN 3)R)S OpeIo|0)
000°0ST [ende)| 2d suf|jod ¥1o4 Suipying uonensiuiwpy zotT AlISI3AIUN 3)B)S OpeID|0D
000°0St yoddns ysieasay |esipawoig pajenniu| asniy| Id Sul|j0D 104 Buip|ing uonensiviwpy zOT AJIS12AIUN) 9)8)S OpeIOo|0)
00s 1oddns SunjesadQ pajeiyu) 9disnay| Jd pooma|8u3 00T 23S ‘AM)d SS9UJIaAU| H8E saidwAjQ |e1dads opeso|o)
768°€9C 1loddns diyssejoyas pajenyu) a9asnay| Jd uap|ooH 193.1S sioul||l 00ST SDUIlA JO JOOYIS OpRIO|0)
00S'TTIT 1oddng youeasay |edipawoig pajeiyu] aaisna)| Jd uap|oo 1934315 sloul||| 00ST S3UIA JO |O0YDS OpeIo|0)
LSS0T yoddng Jiewweuag8oud pajeiyiuf aysnsy| Jd |eIUUIUD) 34n0D) UOYY YInos 60t L olpey dI|qnd opelo|o)
00S°C poddng anewweudold pajeiyuy 9disnay| Jd JaAuaQ pAjg uepudys T9TS| 1004dS punog pJeminQ opesojo)
000°s Hoddng Jijewweldold pajeniu) aaisnay| Jd 13AUaQ 05z 1S ‘1S uewuays 68/ 431U3)
juawdojaaaq 3joiduon opesojod

09.'¢t yoddns sijewweudoud pajeiyuj adysnay| Id SELVETq| Obz 931S ‘IS uewlays 68/| uoNeIDOoSSY 11j0JduoN opeJojo)
000°ST uoddns diysiejoyds pajeniu| a3isna)| Id uoIdUN[ puess) 9z xog O °d AJisJaAIun BS3N OpeLO|0D)
00L'T Hoddng aizewweudold pajeniu} 3aisniy| Id LETEET[S) 000T X09 ‘O'd uol1epunNo4 Y44 OpeJo|0)
000°'S6 Hoddng oijewweldold pajenyiup 3disnuy|  Jd J13Au3(Q 0042 1S ‘Aempeoug 79T $311ISNPU| dA13EII) OpPRIO|0D)

" y/20V0-¥8 NI3
bl Juswajels

£10¢ Ul pled sjuei

Beg AX HEd

€10Z L€ Jequadaq
4d066 Wio4 0} 3|npaydg
uonepuno4 Jayaysog




000°S 1oddng 8uneisadp paieiyu| a9isnay| Id s3uidg opesojo) Py SPO9 3y} Jo uapied 09T OpeJo|0) UJIIISIM
g UJ3Y1NO0S 4O [|IMPOCY) JIAGISIQ

00s uoddng Sunesadg pajeinu| @sysnay| 2d J1aAauaq 19241S 3|391S 00€T *Juj
‘uoI}epUNOo4 |E3180]007 JaAU3Q

000°0€ feyded| Od 19Au(Q 199415 PIEE TEOT SuUdpJeY uequn Jaauag
005°C 1oddng annewwelgoud paleiiu) d9sni| Id SETUIET] 01201 X089 'O 'd doys sne|) ejues JaauaQ
00Z'v1 leuded| Od JETUIET] 0S8 91§ 193115 Juel9 006T| uonepunog qni) AJeloy 1aAuaQg
000 Hoddng SuijesadQ paieniu 33isniy| Od 19AuQq €0S 91S “1S eI 006 uolnepuno4
S|ooyas 21|qnd JaAuaqg

000°00T lesuded| Dd J2AuaQ pAIg 0peJo|o) 1002 ERITETR I
puE 3Jn3eN JO WNISN J13AUAQ

00s 1oddns 3unesadQ pajeiniu| 29snay| Id 13AUl(Q pA|g OpeJO|0D TO0T 32U3Idg
pue 3inleN JO WNISNIA JIAUIQ

000°'S2 1oddns annewwessoid pajeniu| a91sniy|f Jd JaAua(Q 192416 19)JeN ShT uolepuno4 diysiapean
Jaquiey) 041N JaAuUaQ

000°'S 1Joddns SunesadQ pajeijiu) 39isnu)|  Jd 19AU3Q 193116 }J0A OTST A121005 w14 J9AU3(Q
000001 [eyde)| Jd 13Auaq 193138 YIOA OTST A131005 wit4 JaAuaq
00s 1oddng 8unesadQ pajeryu] 99isnug| 2Jd 13AU3Qg 193115 UoIqY TOST SWOH S,udJp|1y) JaAuaq
00S 1oddng SuineladQ pajeniu a9snd)|l Jd 12Au(Q "INY XeJ|0D "M YT SBNUBA 7§ SWY J9AuUa(Q
000°S 1oddns SunesadQ paieiyiuj aadisnidy| Id 790D M peoy Aluno) 06£€2 Jajua)
|eaiojoaeyaiy uoAue) mot)

00s°C uoddng 8unesadQ paleniu| saisniy| Id 311ng paisaL) 2z o9 Od IsnJ] puei a1Ing paisal)
000'szT [exuded] Od pooma|3u3 uosyJe|d Yinos sZve uoljepunod [eudsoH Sies)
000V 1oddng SueladQ paleniu] a9sniy| Jd sejled| 00T 23 ‘Adx3 Jawie1-poon N 79 suollepuno4
1S9MYINOS JO IUIIJU0D)

000°¢€T 1oddng Jinewweldoud paieiluj aaasniy| Jd J9Au(Q G8E 91S ‘1S UBWIBYS 687 121U 32uN0say Ajlunwwo)

v420v0-v8 NI3
¥i uswsalels

£10¢ Ul pled sjuely
g AX Med

€102 'L€ J8quadeq
4d066 Wio4 0} 8|hpayds
uolepuno4 Jayansog



000°05¢ lended| Dd J9AU3Qg Aempeoug 0021 opeJo|o) AIoIsIH
00s yoddns 8uijesadQ pajeiyu) snay| Jd SETUIET] VOOp 23S 1S doOyUAM 9€ST *JU| ‘J9AURQ JIOISIH
000°'ST feudel| Od uosiuung 1S H18 N 10T siaulied Aiuno) uosiuung
00s uoddng SuijesadQ pajeitu| 99isna)| Jd J13Aua(Q OAY YI8Z ‘M 0P LT JU|] 43AUR(Q FIOMPUNOID
00s 1oddns Sunjesado pajeiyu| assna)|  Jd '5°q uolduiyse ObY 23S ‘MIN 3S M 999T yJomiaN sia8euely syuelo
0SL'E 1loddng 3uijesadQ pajeiiu] alisnay| Jd laAauag 2AY Yig 15e3 00p pun4 uoljealasald
32UBPISDY S,JOUIBA0D

00S°C uoddng Jijewwesdoud pajeiniuf asisniy| Jd JaAuUa(Q pAIg |e48p34 YUON 0589 J3AUR(Q] - SBIISNPU| JIMPOOD
0000t fewded| Od ETIN| aNuaAy 1se3 /0T uollepuno
Ateuqin 21gngd Ayuno?) pjaiyses

00S°L 1oddng Sunesadg pajeinu| 83isni)| Jd 19AU3( Amd 02BUOIN S 659 J3AU3(Q [00YDS
ysiH uoiduiysepn 381039 1e

uoIlEPUNOS SJB|0YIS g JO SPUILI4

000°'s lemde)| Dd ganquasiem 192J1S UIBIN ST/ dJieay) x04
0081 1oddng SuiesadQ pajeniu| alisna]| 2d IO\ M3N 9NUBAY YIS 0ZF dnoug
SJ2JH4Q |eIDUBUI4 UOIIBPUNOY

000'ST 1oddns diysiejoyos pajeniu] aisniy| Id o8ueing 3O PIV jedueuly 983|100 sima o4
000S¢ leuded| Dd Su1||0D 104 '1Q @aJ41uiey 0021 193ud)) JOIUIS SU1jj0D 104
000’ uoddns Suijesadp paieniu aaisniy| Id SETIET] 19215 1UNZ Yyinos §5 opeJojo)
JO S2IAI9S UOIUIIIID 3DUAI0|

000°0S feydey| Dd Japjnog 29n1ds €61 UMo] 3
000°'S¢ 1oddng Jnewwelgdold paieiyu| a9isna)] Jd poomayel ‘dAY epawie|y ‘M SSLS 0opeJo|o) s|eas 1aise]
00s‘s uoddns JizewwelSold pajlenniu| aaasnay| Jd SEVVETq| 192415 YIulaaxI§ TTS Uy
‘diysiaunied JaAuag UMOIUMOQ

€102 ‘L€ Jaquadeqg
4d066 W04 0} 3INPaYIs
uonepunod Jayopaog

£10Z Ul pied sjuels)
eg AX Med

¥420v0-¥8 NI3
¥1 Juswsiels



000°0€ jexdeny| Jd o|gand 9AY opusuqy 3 00T PLISIg
Ateaqny Ayuno)-A31) ojqand

000°0ES'T Hoddng oijewweldold pajeiyiu] a9sndy| Od J3AURQ S¢S 21Ns 1§ et 009 uonijeo)
ssauisng pue uolleanp3l dljqngd

00001 jended| od xopeled ozt X089 'O 'd jooyas Aajjep xopesed
005t uoddng 8unesadQ pajeidiu] a3isniyl Jd poomayel 862197 X089 'O'd uollepuno4 qel J0opinQ
000°09 yoddng 8unetadQ paleiniv] aaasniy| 2d 19AuUaQ 07 1S ‘PA|g OpPeIO|0) YINos S69 ope.ojo) esadQ
000°T 1oddns onewwesdoid pajenyu) adsna|  Jd J9AUdQ 1S Ip|oquiny §59t MOYS 3301S UJISIM [euonen
009°€ 3oddns Suinesadp pajeiyiu) a9isnay| Jd 13pjnog IS YT 2222 uoneIdoSSY
SJapInoid diysiejoyas [euonen

00S°2TT 1oddng yoieasay |eaipawoig pajeintu] aasniy| Id JaAuaq 193415 uosy2er Qovt YljeaH Ysimar [euonien
000°ST yoddns diysaejoyds pajeniul 99isnaf| Id SENVETq| Z9E€/T X089 'O 'd 13AU3Q
J0 Ausiamun aiels ueyijodoaiain

000's 1oddns Buinesadg paieyu) a9isnay| Jd IETNETq| AV YI8T '3 00TT Suiyate) ondN
00001 feyde)| Od 3S0JIUON 1681 08 Od p1] ‘siahe|d 3)241) J1BeN
000'ST feydey| od 1uowduol ANy yead s8uol 016 S|93YM U0 s|e3 Juowduo)
005°¢ Hoddng oiewwelsdoid pajeiyu) assnay| Jd 19Auaq 2AY Y1627 1SOM 629¢€ 1004 3Y3 JO S433SI1S 31N
000°s Hoddng 3unesadQ pajeniu| aasnay| Od FETVETq| 192415 U|02un 00TS lleH uopeJen
000°'Ss yoddng 8unesadQ paleinu) asasnay| Od SET\IET| *1S pJojAeS TH/T 3SNOH s, 1pnf
000'ST 1oddng diysie|joyas pajeryu) asasnay|  Jd 1aAuaQ PAIg M3INJUOIN OSTL Ayssaniun sajemp 7g uosuyor
000°s Joddns 8uinesadQ palemu) aaisnay| Jd 19AuU(Q 1N0) UoNY 5962 pun4 uaJpiy) s,Jesapod|
00s 1oddng SunesadQ palentu) aaisnay| Jd 19AU(Q STTZLE X089 Od| diysiapeal yino, ueug,0 yanH

¥.20v0-v8 NI3
Pl juswsjels

£10¢ Ul pled sjuel9
B¢ AX Hed

€102 ‘L€ JaquadsQ
34d066 WJo4 0} 3|npayog
uoljepuno4 Jayopaog



000°0s jeuden| Jd 19AUd(QJ 00Z 91S ‘1S A1iay) yinos 1os 901dSOH JaAU(Q YL

0052 1oddng SuinesadQ pajeiniu] 3lisnif| Jd 13AuU3Q 00£ 91$ ‘1S A113yd ynos 10s 2IdsOH J2AUR(Q 3YL

000001 uoddng annewweldoud paleiiuy 9asnay| Jd 13AU3Q ST# 193435 YT 000T AuoydwaAs opeuo|o) ayL

000°szT 1oddns anewweudoud pajeniu| asisniy| IJd 13AU3Q ‘PAIg Sury Jaying unley TO8E uoinepuno4 uoiAe|) ayy

0000 1oddng SunesadQ paieniuj a9isniy| Jd 3pIMaleIS sjooyds yiH paseg-opeso|o) Ot spJemy uoinudoday Jaydeay

000°s uoddng aijewweldoud paleiyu] aaisnif| Id pooma|3u3 yinos SySh Awapedy s,Ale A 1§
000's 1oddng SunesadQ paieitiu] asisnil| OJd jjeseg 9861 X0g9 ‘O 'd siaputq|ds

000'T uoddns oijewwel3old pajeniu) 39isnaj| Jd o|qand 199418 15414 1SOM 12T uonepunod
Allunwwo?) opeso|o) uiayinos

000°01 |lended| Od apun|aL 0892 x09 Od uonepunod suy uepliays

000°0T uoddng Jinewwesdold paleniu] asnd)| Od 19AUR(Q 006 915 1S uedol 668 PUISIQ

S3131{1384 |RINYND PUE IIIUBIIS

00S°C 1oddng Jnnewwesdoud pajeniu) aaasndy| Od 13AuUlQ 00T# ‘IS eluenjAsuuad O/€T uoising
uiejunowuauy - Awly uoneajes

00S°C 1oddng asnewwesdoud pajenjiu] aasnay| IJd J3aAuaqg "9AY BplOJ4 I 00ES 9/¢£ doou] joyauaq

104 1514YD JO Y2Iny) paliun wajes

0SL°E Joddng SunjesadQ pajenniu] @9isniy| Jd 19ISUIWISIMN 193416 Joudepm sH88 13931U37) SIS0JIIIS

a|diIniN weyunoy Aydoy

000°0T 1oddng SunesadQ paleniuj aaisniy| Jd J3p|nog 1S Wos|04 0Z8T 21n)IIsu} ureluno Aydoy

005°C 1oddng 8unesadQ paieniu| asisniy| 2d 30N |3a vt Xo8 ‘'O d Isnay

pueT si91empesH apuesos o1y

00s uoddns 8unesadQ paieniu| asysniy| Id SETIETq| 208 21S ‘1S dOOYUAM 9€ST |eUOIlBUIAIU| UOISIATY

| 000°'ST yoddng diysiejoyass pajenyiu| 8aisnijf  2d J9AU3(Q pAld S183Y €E€€€E Ausianiun s13ay
: 000'00T jenden| Od 13AUaQ pAIg Bury Jaying uie £09¢€ opeJo|o) Jeisijen)d

| v.20v0-v8 NI3
| vl Juswajels

€102 Ul pled sjuely
B¢ AX Hed

€102 ‘L€ 18quadag
4d066 Wio4 0} 3|Npaydg
uonepuno- Jayaysog



£9€‘ey uoddns diysiejoyas pajeniul 83isnil| Jd A3|33.i9 any Y16 00LT| opesojor usayiioN jo Auissamun
0€1°96L'T . 1oddng diysiejoyas paieniu| 33isni|  dd JaAU3(] 72z wooy ‘Suip|ing paay Aen JaAUa( 40 AJISIaniun
00SC Hoddng aijewwes8oud pajeiyiu] d3isna|  Jd Jaauag pAIg AVISJaAIun S /61T 13AU3(] jO Ajisanlun
002t 1Joddns onjewweudoud pajeniu) aaisnay| dd 12AUR(Q Gz 31S ‘193115 1uelo 008t uonepuno4
opelo|0) Jo ANsianiun

000'SZT [ended| od 19AU3Q ST/ 1S ‘193415 Juel9 0081 uoiepunod
opeJo|o) Jo Alsianiun

000°000°T yoddns yoieasay |edipawolg paienu] aaisni)| 2d 139AUBQ GZ/ 931S 193135 .19 0081 uonepuno4
opeJo|0) JO ANSIAAIUN

$9.'82 1oddng diysiejoyas paieniu| aasnay| Dd J9AUBQ TET X0g ‘393435 YipT 00TT| 42AuaQ 1€ opelo|o) 0 Ajisiaaiun
8IV'SE uoddns diysiejoyass pajeinu| aaisnil| Jd s3uiudg opesojo) 0STZ %080 d s8uuids
0peJ0|0) - 0pEeI0|O) JO ANISIBAIUN

000°s 1oddng SunesadQ pajelniu] a9asnay| Jd s8uiids opelojo) 0STZ X089 "0 'd s8undg
0pEeI0|0) - OPEIO|0D 40 AlISIBAIUN

£99'99T jendedy| Hd 13AU3Qg UNo) eJoINY °N §/9T sndwe?) [eIpaN
ZINYISUy OpeI0|0) JO AYISI3AIUN

250°'v6L yoddng diysie|oyas paieniu @3isniff Jd Jap|nog 90T xog sndwe) 0peJoj0) JO ANSIBAIUN
00¢g’s yoddng Jnewwelgdold paienu) aaysnay|  Jd J3pinog 90T xog sndwe) opeJo|o) Jo ANsianiun
000'SE jended| 2d esowely €/ xod "'O'd Ju| ‘ese) nl
LSL'YS 1oddng SunesadQ pajeiyu| 3sasni)| Od apimaiels suoneziuediQ weJtdoud
mosduop paseg-opeuo|o) snouep| Y19 uiyale asAojdw3/aaisni)

00001 leuded| Od S3ygiaH |esapad 9AY Y106 3S9M 09¢¢ "JU| ‘qnH JoIu3S 3y
000'S 1oddng Sunesadp pajeiyu] aaisnay| Jd uojduiysem 109 31Ns ‘MN 18341S N 0ELT ajqeipunoy Adoayiuejiyd ayy
00S°C 1oddng 8unesadQ pajeniu| a2aisniy| Jd Jap|nog 192415 9onuds pehe Aduealasuor) aunieN ayy
00S°L 1oddns 8unesadQ pajeiu; 3d3isnuy| Jd JaAua(Qg J1D) NWISOA S00T jooyas uedoq ayy

¥420v0-v8 NI3
Pl Juswajelg

€£10¢ ul pied sjuel

B¢ AX Med

€102 ‘L€ Jaquwadaq
4d066 WJo4 0] 8iNpayds
uolepuno4 Jayoyaog



990°0Z€'0T $

£10Z Ul pled siueun [ejo

0SL'E 1oddns SunneiadQ paieniu) 3sisna| Jd pooms|3u3 0ST 91S ‘1583 1 SSOUIIAU| 66 0OpEeJO|0) JO SAJNOA SUNOA
00001 jended| od 13AudQ pAjg Awapedy 1se3 TT/Z wnasny aseds
19 Iy SI0Y 3YI JAAQ SBUIM

000'ST Joddns diysiejoyas paieniu| aaisnay| Dd uosiuung 193115 swepy ‘N 009 AVissanun
OpeL0]0) 31e3IS UJIIISIM

000°s [exded| Jd APIPISIM 06 %08 '0 'd suy Suiwiopad
3Y3 10} 133UdD) 3PIPISIM

LST'L uoddns diysiejoyds paieniu| 3aisnig| od J8p|nog 4 3dy ‘41D peaysooN M 092 A)ISIDAIUN UOSIEM
000°0¢€ fended| 2d J9AuU3Q 1925 Uld|I9 €2€T ade||IA ualiem
00SC woddns annewwesgoud pajeipu) adisnulf  dd 1anuaq 192115 Jawiie] 0992 B21I3WY JO SJ23IUN|OA
000°€ 1oddns Sunesadp paieniu| 331sna)| Dd J3Aua(Qg Andid uoue| Yinos 009| ope.lojo) J00pINQ 404 S133IUN|OA
000'S¢ jeyided| od 19AU(Q 139436 I1STZ 0EL )ead ueqin
000°002 1oddns oijewweadoud pajeryu) a9sna)|  dd SETNIET| g 91S ‘1S9M 3AY YJed SO€ Adueasasuo) puel ueqin

" 220v0-v8 NIT
vl uC&E@uNuw

£10Z Ul pied sjueln)
eg AX Hed

€102 ‘L€ Jaquadag
44066 W04 0} 3|Npayds
uoljEpuNO4 Jayoyaog



000°0ST jended| o4 13AUaQ 1S uosyie|y S 00vt Y}|B3H YSImar jeuonen
000'STT jfended| Od 13AUaQ 133115 YI8T S0ST Aep panun ydiH 3N
000°00T jended| od 19AU3Q Z9€€/T %09 'O 'd PELVETS]
10 A)Is1aAIun d3eys ueyjododya
000'SL jexnden|  od 19AURQ "3aAY YIST '3 00TT Suiyaled 013
000°sZ jexded| 24 ogueing| 961T x0g '0'd ‘|0S [3p epiuaAy 00T T] uayosuy dnos oSueing ay| - euuey
000°0S jexdey| 2d s8unds opesojo) 3y OpeIO|0) 1S9M 0ZEZ U] ‘010D
UJ2Y3Nos $0 JUaWaA31yYdy Jolun
000°02 jewded| Od Asjaau9 1S Y167 "M 0592 191351g Adeaqgi suie|d ysiy
000°S jended| Jd pi04 A¥o0Yy vog xog Q'd 'u| ‘spuali4 pueus
000'SL jesdedl  od 19AUaQ 1004 Y18 ‘ 2AY Xej|0D M T0Z {12UN0D) INSN[ JIAURQ
000°0S¢ jexded| 2od poomajdugl UOSHJIE[D YINosS SZTHE uoiepuno4 |eudsoH gies)
00S'ZT1 Hoddng yaieasay |edipawolg pajeniu] aaisniy| Jd uapjoo 193416 SIoul|i} 00ST S3UIN JO jOOYIS OpRIO|OD
000'st jended| Dd uap|oo 133.)S sioul||| 00ST SaUIA 4O |O0YDS OpeJO[0D
000°0Y jexded|  od sguuds poomua|n €9/T X080 d uoilepuNo4
989107 uIRJUNOIA Ope.I0]0)
000091 uoddng Ji3ewweldold pajeniu aasnay|  dd 13AURQ 00227 3uns ‘Aempeolg z9T $3IISNPU| 3AIIEDL) OPERIO|0)
000001 lende)| 2od JaAUR(Q ujooun 8471 13|jeg ope.0j0)
000°0¢T jewde)d| DJd 19AUaQ 0577 31ns ‘Aempeoig 095T AJUBAIISUOY JAIUID) JIAID
000°00T jexded| Jd 19AUdQ aAY Y16 "M £T0Z| 19Auag onaw jo sqnp) spio g shog
00S°C uoddns 8unesadQ paieiu) 3asnay|  2Jd J9AURQ 00T 23S ‘9AY Y19 1S9 SSPOT j12UN0?) B3Jy 43AU3Q - $IN0JS Aog
000°'s2 lewded| 2d eJjoiny ‘IS U0V LEST| 1931Ud) WdwWdoaAQ diIded uelsy
000001 jeude)| Jd 19AUdQ 1S Ueuw3yS pob Jaidey)
y3iH 9N - S50J) Pay ueddwy
Junowy 1ueso jo adAy apo) A SSA4ppY uoneziuediQ
jusawaAed Syl

¥.20v0-78 NIZ
Gl jusuwi9els

JuawAied ainin4 Joj paaoiddy sjuels)

qenX Hed

€102 ‘L€ Jaquiaoaq
34066 Wiod 0} 3|Npaydg
uonepuno4 Jayoyaog



"12010-v8 NI3
Gl Juawaleg

uawAded ainjn4 Joj paroiddy sjuels)

A uawAied ainyndg Joj panoiddy sjuels |ejo

0ov'vZ6'L $ } d ing loj p V Sjuel9 |ejo]
00001 levde)| Jd JETUETq] AAY 15414 15€3 0SSE uoieINP] jedueUly
10} 19337 sueduawy Sunoj
000°00S jexnded| 2d FEYULET] Sz/ 91§ 193415 JueIH 008T| uonepuno4 opelojol Jo ANsIaAlun
000'SL jeaded| od sdulids opeuo|o) 0STZ %08 'O 'd s3unds
OpRI0|0) - 0PeIO|0)) JO AJISIBAIUN
0069 1oddng Jnewweldosd pajeniu asasnil)  Jd Jap|nog goT xog sndwe) opelojo) 0 Alisianun
000°0S jenden| od uoiuUNf puelo €pzz*09 O d oy
‘U0IIEPUNO4 3J1B3Y| UOJBAY 3y |
000°0S jeuded| Dd poomaxell 609ST X0g "0 "d 9AV YIPT M SSL8 J33U3) UOY Y]
000SZ lexded| 2d spunjlaL €L9C 08 {eAnsa4 w4 apun||IaL

Qd ‘20T '91S 9AY 0peJo|o] ‘M T0Z

000’ov jenden| 2d 035144 1Q 3uQ Yead ££00 ‘0LL xog Od| uonepunog Aseiqry Aluno) nwwng
000°0¢ lexded| Dd uosiuung 2007 x09 Od ‘IS YIpT Yinos 0z¢ 2y
Suluies] pue uonenjea3 sjulod xig
000'sz jexden| 2Jd uodNN AAY AUI [BOD IS9M 00V9 JSNOH Yoys
000°ST jeuded| o4 19AURQ 193435 Y/ T 01ST suoi3dQ duisnoH J01uasg
000°0Z jeuded| 2d suljjol Ho4 9Ay 3d3(|0D YINoS ZI8Y 131u3d) VAVS
000°SLT jewded} 2d FETUET] PA|g 8uny Jayinq uIle £L09€ opelo|od) Jeisiend
000'0€ lended| o4 s8uiudg opelo|o) 6/4ST x09 Od uonepuno4
1211351Q AJeuqn) yead saNid
000°000's Hoddns Jnewweldouid parenu) 3asndl|  Id 19aua(Q §ZS 31INS ‘1931 Jues9 Q9] uoijeo) sssuisng uoneaInpl Jgnd
0058211 1oddng yoseasay |edipawoig pajemuu| a9isnil|  Id 13Au3Q 1S uosyJe|d s 0ovt Y|B3H YSIM3[ [euoneN

qenX Hed

£10Z 'L€ 48aqwadaQ
4d066 Wwio4 0} 3inpayds
uonepuno4 Jayonaog



Boettcher Foundation

Form 990PF 84-0404274
For the Year Ended December 31, 2013 Statement 16

PART VII-B, Question 5a (3)

During the year, the Foundation provided grants to individuals under the Boettcher Scholarship Program.
The Boettcher Scholarship Program has been in existence since 1952 and has received IRS approval.
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AMENDED AND RESTATED
BYLAWS
OF
BOETTCHER FOUNDATION

ARTICLE .
DEFINITIONS

Section 1.1 Definitions. Capitalized terms used and not otherwise defined in
these Bylaws are defined as follows:

(a) Act means the Colorado Revised Nonprofit Corporation Act, as amended
from time to time.

(b) Articles of Incorporation means the Articles of Incorporation of the
Foundation, as amended from time to time.

(c) Board means the Board of Trustees of the Foundation.

(d) Bylaws means the Bylaws of the Foundation, as amended from time to
time.

(e) Foundation means the Boettcher Foundation, a Colorado nonprofit
corporation and an organization described in section 501(c)(3) of the Internal Revenue
Code.

(f) Internal Revenue Code means the Internal Revenue Code of 1986, as
amended, and the corresponding provisions of any subsequent federal tax laws.

ARTICLE Il
MEMBERS

Section 2.1 No Members. The Foundation shall have no voting or nonvoting
members.

ARTICLE Il
BOARD OF TRUSTEES

Section 3.1 General Powers. Except as otherwise provided in the Act, the
Articles of Incorporation or these Bylaws, all corporate powers shall be exercised by or
under the authority of, and the business and affairs of the Foundation shall be managed
by, a Board of Trustees.

Section 3.2 Qualifications, Number, Election and Tenure.

(@) Qualifications. All Trustees shall be United States citizens and residents
of the State of Colorado.
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(b) Number and Composition. The number of Trustees shall be from ten to
twelve, as determined by the Board from time to time.

(c) Election and Tenure.

(i) New Trustees may be elected by the Board at any regular
meeting by an affirmative vote of a minimum of three-quarters of all members of the
Board. Their term as such shall begin immediately following the meeting, and, shall
expire at the end of the term they are fulfilling but in no case longer than the end of the
third annual meeting following their election.

(i)  Trustees may be considered for re-election by the Board at
the annual meeting held during the year their term expires. If recommended by the
Trustee Affairs & Audit Committee, a Trustee may be considered by the full board for re-
election for a second term of three years. If recommended by the Trustee Affairs & Audit
Committee, a Trustee may be considered by the full board for re-election to their third
and final term. In each case, the renewal term shall expire at the end of the annual
meeting held in the year the trustee’s term expires. No such trustee shall be permitted
to serve for more than three terms.

(d) Leave of Absence. Any Trustee may, upon approval of a minimum of
three-quarters of all members of the Board, take a Leave of Absence from the Board for
reasons related to health, work, extended travel, or any other reason that would prevent
the trustee from performing his or her duties as a Trustee.

@ Such leave shall be for no Iess than six months and not
more than one year. In no event shall a Trustee be granted more than one leave of
absence in any one term, nor more than two leaves of absence over the course of a
Trustee’s entire service of two or more terms.

(i)  During a leave of absence, a Trustee shall not be considered
a Trustee in the office for the purposes of establishing quorum or voting pursuant to
these Bylaws.

(i)  During a leave of absence, the Trustee may continue to be
considered for re-election as set forth by these Bylaws, and all time spent on leave of
absence shall count toward the limitations on total service forth in Section 3.2 (c) (ii).

(iv)  Atthe conclusion of the leave of absence, the trustee may
resume service only upon approval of a minimum of three-quarters of all members of
the Board.

(v)  Upon the expiration of the leave of absence, if a trustee
cannot resume his or her service on the Board or is not approved to return by the
Board, the trustee shall be deemed to have resigned from the Board.

Section 3.3 Resignation; Removal; Vacancies.
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(a) Resignation. Any Trustee may resign at any time by giving written notice
to the chair, to the president or to the secretary of the Foundation. A Trustee shall be
deemed to have resigned in the event of his or her incapacity as determined by a court
of competent jurisdiction or in the event he or she ceases to be a resident of the State of
Colorado.

(b) Failure to Attend Meetings. A Trustee shall also be deemed to have
resigned in the event that he or she fails to attend (either in person or by other means of
communication technology), without advance approval of the chair of the Board, three
consecutive regular meetings of the Board, and such failure to attend is confirmed by an
affirmative vote of a minimum of three-quarters of all members of the Board.

(c) Removal. Any Trustee may be removed at any time, with or without
cause, by the affirmative vote of a majority of the other Trustees then in office.

(d) Vacancy. Vacancies shall be filled in the manner provided in Section
3.2(c) for new trustees.

Section 3.4 Regular Meetings. A regular annual meeting of the Board shall be
held during the month of December at the time and place determined by the Board, for
the purpose of electing Trustees and Officers and for the transaction of such other
business as may come before the meeting. The Board may provide by resolution the
time and place for the holding of additional regular meetings.

Section 3.5 Special Meetings. Special meetings of the Board may be called by
or at the request of the chair, the president or any two Trustees. The person(s) who
calls the meeting may fix the time and place for the meeting.

Section 3.6 Notice of Meetings. Notice of each meeting of the Board stating the
date, time and place of the meeting shall be given to each Trustee at his or her
business or residential address at least five days prior to the meeting, if the notice is
given by mail, or at least two days prior to the meeting, if the notice is given by other
means permitted under the Act. Written notice, if given a comprehensible form, is
deemed given upon the earliest of: (i) the date received; (ii) five days after its deposit in
the United States mail, as evidenced by the postmark; and (iii) the date shown on the
return receipt, if mailed by registered or certified mail, return receipt requested. Notice
transmitted by facsimile, electronic transmission or other form of wire or wireless
communication is deemed given when the transmission is complete.

Section 3.7 Quorum__and_Voting. A majority of the Trustees in office
immediately before a meeting begins shall constitute a quorum for the transaction of
business at any meeting of the Board, and the vote of a majority of the Trustees present
at a meeting at which a quorum is present shall be the act of the Board, unless
otherwise required by the Act, the Articles of Incorporation or these Bylaws. If less than
a quorum is present at a meeting, a majority of the Trustees present may adjourn the
meeting without further notice other than an announcement at the meeting, until a
quorum is present.

b us.60336424 09 3




Section 3.8 Voting by Proxy. No Trustee may vote or act by proxy at any
meeting of the Board or a Board committee.

Section 3.9 Compensation. Trustees may receive reasonable compensation
for their services as such or as Officers of the Foundation, and the reasonable
expenses of Trustees of attendance at Board meetings or Board committee meetings
and other official functions of the Board may be paid or reimbursed by the Foundation.
No payment of compensation or payment or reimbursement of expenses shall be made
in any manner so as to result in the imposition of any liability under section 4951 of the
Internal Revenue Code. Compensation, if any, shall be determined in accordance with
Section 4.3.

Section 3.10 Committees. By one or more resolutions or policies adopted by the
Board, the Board may designate from among its members an executive committee and
one or more other committees of the Board, each of which, to the extent provided in the
resolution establishing such committee, shall have and may exercise all of the authority
of the Board, except as prohibited by the Act. The delegation of authority to any Board
committee shall not operate to relieve the Board or any member of the Board from any
responsibility or standard of conduct imposed by law or these Bylaws. Rules governing
procedures for meetings of any committee shall be the same as those set forth in these
Bylaws or the Act for the Board unless the Board or the committee itself determines
otherwise. Each Board committee shall designate a secretary for purposes of keeping
minutes of the proceedings of the committee.

Section 3.11 Advisory Boards. The Board may form one or more advisory
boards, committees or other bodies composed of such members, having such rules of
procedure, and having such chair, as the Board shall designate. The name, objectives
and responsibilities of each such advisory board, and the rules and procedures for the
conduct of its activities, shall be determined by the Board. An advisory board may
provide such advice, service and assistance to the Foundation, and carry out such
duties and responsibilities for the Foundation as may be specified by the Board; except
that, such advisory board may not exercise any power or authority reserved to the
Board by the Act, the Articles of Incorporation or these Bylaws. Further, no advisory
board shall have authority to incur any corporate expense or make any representation
or commitment on behalf of the Foundation without the express approval of the Board or
the president of the Foundation.

Section 3.12 Meetings Utilizing Communication Technology. Members of the
Board or any Board committee may participate in a regular or special meeting by, or
conduct the meeting through the use of, any means of communication by which all
trustees participating may effectively communicate with each other during the meeting.

Section 3.13 Action Without a Meeting.

(a)  Any action required or permitted to be taken at a meeting of the Board or
any Board committee may be taken without a meeting if each Trustee or committee
member delivers a written instrument to the Foundation that (i) describes the action
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taken, (ii) indicates whether the Trustee or committee member votes for such action,
votes against such action, or abstains from voting, and (iii) is signed by the Trustee or
committee member. By delivering such instrument, the Trustee or committee member
waives the right to demand that the action only be taken at a meeting.

(b) Action is taken under this Section 3.13 only if the affirmative votes
received and not revoked by the Foundation equals or exceeds the minimum number of
votes that would be necessary to take such action at a meeting, assuming all trustees or
committee members were present and voted.

(c) Wiritten instruments under this Section 3.13 may be delivered by
electronically transmitted facsimile or other form of wire or wireless communication
providing the Foundation with a complete copy of the document, including a copy of the
signature. Action taken pursuant to this Section 3.13 shall be effective when the last
written instrument necessary to effect the action is received by the Foundation, unless a
different effective date is set forth on the written instrument.

(d) Any Trustee who has delivered a written instrument pursuant to this
Section 3.13 may revoke such instrument by another written instrument signed and
dated by the Trustee describing the action and stating that the Trustee’s prior vote with
respect thereto is revoked, if such instrument is received by the Foundation before the
last written instrument necessary to effect the action is received by the Foundation.

(e) All signed written instruments necessary for any action taken pursuant to
this Section 3.13 shall be filed with the minutes of the meetings of the Board or Board
committee.

ARTICLE IV.
OFFICERS AND AGENTS

Section 4.1 Designation and Qualifications. The officers of the Foundation shall
include a chair, a vice chair, a president, a secretary and such other officers or assistant
officers, including one or more vice presidents, an executive director and a treasurer, as
the Board or the president may consider necessary or useful. One person may hold
more than one office at a time. The chair, the vice chair and such other officers or
assistant officers as determined by the Board shall be trustees of the Foundation (the
“Board Officers”). Other officers or assistant officers need not be Trustees of the
Foundation (the “Corporate Officers”). All officers must be natural persons who are
eighteen years of age or older.

Section 4.2 Election and Term of Office.

(@) Board Officers. Board Officers shall be elected by the Board, at or in
conjunction with each annual meeting of the Board or any other duly called regular or
special Board Meeting. The Chair shall be elected to a one-time, nonrenewable, three-
year term. All other Board Officers shall hold office for a one-year term that is
renewable. Terms are to begin immediately following the annual meeting at which or in
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conjunction with which they were elected, and ends when their successors have been
duly elected and qualified, or until their earlier death, resignation or removal.

(b)  Corporate Officers. The president shall be appointed by the Board, or an
officer or a committee to which such authority has been delegated by the Board. The
other Corporate Officers shall be appointed by the president, or an officer or a
committee to which such authority has been delegated by the president. Corporate
Officers shall serve until their successors have been duly appointed and qualified, or
until their earlier death, resignation or removal.

Section 4.3 Compensation. The Board, or an officer or a committee to which
such authority has been delegated by the Board, shall determine the compensation of
trustees (for their service as trustees or as Board Officers) and the president. The
Board shall determine, or shall delegate authority to a Board committee, a Board Officer
or the president to determine, the compensation, if any, of all other Corporate Officers of
the Foundation. To the extent reasonably feasible, the person(s) determining
compensation shall obtain data on the compensation of officers holding similar positions
of authority within comparable organizations, shall set the compensation based on such
data and an evaluation of the officer's performance and experience as related to the
requirements of the position, and shall document the basis for the determination,
including the comparison data used, the requirements of the position, and the
evaluation of the officer's performance and experience. No payment of compensation
(or payment or reimbursement of expenses) shall be made in any manner so as to
result in the imposition of any liability under section 4941 of the Internal Revenue Code.

Section 4.4 Removal. The Board may remove any Board Officer or the
president at any time, with or without cause. The president may remove any other
Corporate Officer at any time, with or without cause. Removal shall not affect the
contract rights, if any, of the person so removed. Election or appointment of an officer
shall not itself create contract rights.

Section 4.5 Vacancies. Any officer may resign at any time, subject to any rights
or obligations under any existing contracts between the officer and the Foundation, by
giving written notice to the chair of the Board (in the case of Board Officers or the
president) or the president (in the case of other Corporate Officers). An officer shall be
deemed to have resigned in the event of his or her incapacity as determined by a court
of competent jurisdiction. A vacancy in any office, however occurring, may be filled by
the Board or the president, as applicable, or by any officer or committee to which such
authority has been delegated by the Board or the president, as applicable.

Section 4.6 Authority and Duties of Officers. The officers of the Foundation
shall have the authority and shall exercise the powers and perform the duties specified
below and any duties required by law.

(a) Chair of the Board. The chair of the Board shall: (i) preside at all
meetings of the Board; (ii) be the representative of the Board and the medium of
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communication between the Board and the Corporate Officers; and (iii) perform all other
duties incident to the office of chair and as may be assigned by the Board.

(b) Vice Chair. The vice chair shall assist the chair of the Board and shall
perform such duties as may be assigned by either the chair or the Board. The vice
chair shall, at the request of the chair, or in the chair's absence or inability or refusal to
act, perform the duties of the chair and when so acting shall have ali the powers of and
be subject to all the restrictions on the chair.

(c) President. The president shall, subject to the direction and supervision of
the Board: (i) be the chief executive officer of the Foundation and have general and
active control of its affairs and business and general supervision of its officers, agents
and employees; (ii) in the absence of the chair and vice chair, preside at meetings of the
Board; (iii) see that all resolutions of the Board are carried into effect; (iv) serve as the
executive director in the event there is no separate executive director; (v) serve as the
principal financial officer and chief accounting officer of the Foundation to the extent he
or she has not delegated one or more aspects of those functions to staff members; (vi)
sign and execute in the name of the Foundation all deeds, contracts and other
instruments authorized by the Board; (vii) monitor compliance with all requirements
imposed on the Foundation as a tax-exempt organization described in section 501(c)(3)
of the Internal Revenue Code; and (viii) perform all other duties incident to the office of
president and as may be assigned by the Board.

(d) Executive Director. The executive director shall, subject to the direction
and supervision of the president: (i) be the chief operating officer of the Foundation with
general responsibility for all day-to-day operations of the Foundation; (ii) propose,
prepare and present to the president and the Board specific programs and activities that
further the Foundation’s purposes; (iii) direct and supervise the implementation of the
programs and activities approved by the president or the Board; and (iv) perform all
other duties incident to the office of executive director and as may be assigned by the
president.

(e) Vice Presidents. The vice president or vice presidents shall assist the
president and shall perform such duties as may be assigned to them by the president.
The vice president (or if there is more than one, then the vice president designated by
the president, or if there is no such designation, then the vice presidents in order of their
election) shall, at the request of the president, or in the president’'s absence or inability
or refusal to act, perform the duties of the president and when so acting shall have all
the powers of and be subject to all the restrictions on the president.

(f) Secretary. The secretary shall: (i) keep the minutes of the proceedings of
the Board and any Board committee; (ii) see that all notices are duly given in
accordance with the provisions of these Bylaws or as required by law; (iii) be custodian
of the corporate records and of the seal of the Foundation; and (iv) in general, perform
all duties incident to the office of secretary and such other duties as may be assigned to
such office by the president, the chair of the Board or the Board. Assistant secretaries,
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if any, shall have the same duties and powers, subject to supervision by the secretary
and the president.

(@) Treasurer. The treasurer shall: (i) be the principal financial officer of the
Board; (ii) present financial reports to the Board as the Board may request from time to
time; and (iii) perform all other duties incident to the office of treasurer and as may be
assigned by the president, the chair of the Board or the Board.

ARTICLE V.
FIDUCIARY MATTERS

Section 5.1 Indemnification.

(a) Scope of Indemnification. The Foundation shall indemnify each person
who is or was a Trustee or officer of the Foundation, and shall pay or reimburse in
advance his or her expenses, to the fullest extent permissible under the Act. The
Foundation shall also indemnify each person who is or was an employee or volunteer of
the Foundation, and shall pay or reimburse in advance his or her expenses, to the same
extent as Trustees and officers of the Foundation. The Foundation in its discretion may
also purchase insurance insuring its obligations hereunder or otherwise protecting the
persons intended to be protected by this Section 5.1. Any obligation that the
Foundation has to advance expenses under this Section 5.1 shall be subject to the
terms of such insurance. Any repeal or modification of this Section 5.1 shall be
prospective only and shall not adversely affect any right or indemnification of any
person who is or was a Trustee, officer, employee or volunteer of the Foundation
existing at the time of such repeal or modification. The Foundation shall have the right,
but shall not be obligated, to indemnify any agent of the Foundation not otherwise
covered by this Section 5.1 to the fullest extent permissible under the laws of the State
of Colorado.

(b) Savings Clause; Limitation. If any provision of the Act or these Bylaws
dealing with indemnification is invalidated by any court on any ground, then the
Foundation shall nevertheless indemnify each party otherwise entitled to indemnification
under these Bylaws to the fullest extent permitted by any applicable provision of the Act
or these Bylaws that is not invalidated. The Foundation shall neither indemnify any
person nor advance expenses or purchase any insurance in any manner or to any
extent that would jeopardize or be inconsistent with the Foundation’s status as an
organization described in section 501(c)(3) of the Internal Revenue Code, or that would
result in the imposition of any liability under section 4941 of the Internal Revenue Code.

Section 5.2 General Standards of Conduct for Trustees and Officers.

(a) Discharge of Duties. Each Trustee shall discharge the trustee’s duties as
a Trustee, including the Trustee's duties as a member of a Board committee, and each
officer with discretionary authority shall discharge the officer's duties under that
authority, (i) in good faith; (ii) with the care an ordinarily prudent person in a like position
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would exercise under similar circumstances; and (iii) in a manner the Trustee or officer
reasonably believes to be in the best interests of the Foundation.

(b) Reliance on Information, Reports, Etc. In discharging duties, a Trustee or
officer is entitled to rely on information, opinions, reports or statements, including
financial statements and other financial data, if prepared or presented by: (i) one or
more officers or employees of the Foundation whom the Trustee or officer reasonably
believes to be reliable and competent in the matters presented; (ii) legal counsel, a
public accountant or another person as to matters the trustee or officer reasonably
believes are within such person’s professional or expert competence; or (iii) in the case
of a Trustee, a Board committee of which the Trustee is not a member if the Trustee
reasonably believes the committee merits confidence. A Trustee or officer is not acting
in good faith if the Trustee or officer has knowledge concerning the matter in question
that makes reliance otherwise permitted by this Section 5.2(b) unwarranted.

(¢) Liability to Foundation. A Trustee or officer shall not be liable as such to
the Foundation for any action taken or omitted to be taken as a Trustee or officer, as the
case may be, if, in connection with such action or omission, the Trustee or officer
performed the duties of the position in compliance with this Section 5.2.

(d) Trustee Not Deemed to Be a “Trustee.” A Trustee, regardless of title,
shall not be deemed to be a “Trustee” within the meaning given that term by trust law
with respect to the Foundation or with respect to any property held or administered by
the Foundation including, without limitation, property that may be subject to restrictions
imposed by the donor or transferor of such property.

Section 5.3 Conflicts of interest. The Board shall maintain in effect at all times
a conflicts of interest policy covering trustees and officers of the Foundation, and such
employees as the Board may determine.

Section 5.4 Liability of Trustees for Unlawful Distributions.

(a) Liability to Foundation. A Trustee who votes for or assents to a
distribution made in violation of the Act or the Articles of Incorporation shall be
personally liable to the Foundation for the impermissible amount of the distribution, if it
is established that the Trustee did not perform the Trustee’s duties in compliance with
the general standards of conduct for trustees set forth in Section 5.2. For this purpose,
a “distribution” is the payment of a dividend or any part of the income or profits of the
Foundation to the Trustees or officers of the Foundation. This Section 5.5(a) does not
prohibit the payment of reasonable compensation for services rendered.

(b)  Contribution. A Trustee who is liable under Section 5.4(a) for an unlawful
distribution is entitled to contribution: (i) from every other Trustee who could be liable
under Section 5.4(a) for the unlawful distribution; and (ii) from each person who
accepted the distribution knowing the distribution was made in violation of the Act or the
Articles of Incorporation, to the extent the distribution to that person exceeds what could
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have been distributed to that person without violating the Act or the Articles of
Incorporation.

Section 5.5 Loans to Trustees and Officers Prohibited. No loans shall be made
by the Foundation to any of its Trustees or officers. Any Trustee or officer who assents
to or participates in the making of any such loan shall be liable to the Foundation for the
amount of such loan until the repayment thereof.

ARTICLE VI.
RECORDS OF THE FOUNDATION

Section 6.1 Minutes, Etc. The Foundation shall keep as permanent records
minutes of all meetings of the Board, a record of all actions taken by the Board without a
meeting, a record of all actions taken by a Board committee in place of the Board, and a
record of all waivers of notices of meetings of the Board of Trustees or any Board
committee.

Section 6.2 Accounting Records. The Foundation shall maintain appropriate
accounting records.

Section 6.3 Records In Written Form. The Foundation shall maintain its
records in written form or in another form capable of conversion into written form within
a reasonable time.

Section 6.4 Records Maintained at Principal Office. The Foundation shall keep
a copy of each of the following records at its principal office:

(a) The Atrticles of Incorporation;
(b) These Bylaws;

(c) A list of the names and business or home addresses of the current
Trustees and officers;

(d) A copy of the most recent corporate report delivered to the Colorado
Secretary of State;

(e) Al financial statements prepared for periods ending during the last three
years;

f The Foundation's application for recognition of exemption and the tax-
exemption determination letter issued by the Internal Revenue Service; and

(g9) All other documents or records required to be maintained by the
Foundation at its principal office under applicable law or regulation.
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ARTICLE ViIl.
MISCELLANEOUS

Section 7.1 Fiscal Year. The fiscal year of the Foundation shall begin on
January 1 and shall end on December 31 of each year.

Section 7.2 Conveyances and Encumbrances. Property of the Foundation may
be assigned, conveyed or encumbered by such officers of the Foundation as may be
authorized to do so by the Board, and such authorized persons shall have power to
execute and deliver any and all instruments of assignment, conveyance and
encumbrance; however, the sale, exchange, lease or other disposition of all or
substantially all of the property and assets of the Foundation shall be authorized only in
the manner prescribed by applicable statute.

Section 7.3 Amendments. The Board may at any time and from time to time
alter, amend or repeal these Bylaws and adopt new Bylaws by the affirmative vote of a
majority of the trustees then in office.

Section 7.4 Principles of Construction. Words in the singular shall be deemed
to include the plural and vice versa; the words “pay” and “distribute” shall also mean
assign, convey and deliver; and the table of contents, headings and underlined
paragraph titles are for guidance only and shall have no significance in the interpretation
of these Bylaws.

Section 7.5 Severability. The invalidity of any provision of these Bylaws shall
not affect the other provisions hereof, and in such event these Bylaws shall be
construed in all respects as if such invalid provision were omitted.

(END)
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BYLAWS CERTIFICATE

The undersigned certifies that he or she is the Secretary of the Boettcher
Foundation, a Colorado nonprofit Foundation, and as such, he or she is authorized to
execute this certificate on behalf of the Foundation, and further certifies that attached
hereto is a complete and correct copy of the presently effective Bylaws of the

Foundation.
Dated: ;I’\J/\ G ZLQ , 20 :‘L
A

Yoo KA hd”

Shalon H. Linhart_
Secretary
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