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OMB No 1545-0052

2010

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust
Treated as a Private Foundation
Note The foundation may be able to use a copy of this return to satisty state reporting requirements.

 fom 990-PF

Department of the Treasury
Internal Revenue Service

SCANNED DEC 07 2011

For calendar year 2010, or tax year beginning, JUL 1, 2010 and ending JUN 30, 2011
G Check all that apply” :] Initial return D Intial return of a former public charity D Final return
Amended return Address change Name change
Name of foundation A Employer identification number
THE DEAN WITTER FOQUNDATION 94-6065150
Number and street (or P O box number if mail 1s not delivered to street address) Room/sute (B Telephone number
57 POST STREET 510 (415)981-2966
City or town, state, and ZIP code C 1t exemption application 1s pending, check here ’L__:l
SAN FRANCISCO, CA 94104 D 1. Foreign organizations, check here [ ]
H Check type of organization” | X | Section 501(c)(3) exempt private foundation 2. Foreigh organzations meeting the 85% tost. [ ]
E] Section 4947(a)(1) nonexempt charitable trust [j Other taxable private foundation E If private foundation status was terminated
I Fair market value of all assets at end of year |J Accounting method: DﬂC%h E]Ammm under section 507(b)(1)(A), check here PE]
(from Part Il, col (c), ne 16) (] other (specity) F If the foundation is in a 60-month termination
3 18,920,377 .|(Partl, column (d) must be on cash basis ) under section 507(b)(1)(B), check here _ p>[_]
P Analysis of Revenue and Expenses d) Disbursements
B e i | (Afeedt, | Bepesmat | @At Soa,
1 Contributions, gifts, grants, etc., received N/A
2 Checkp [X]  the foundabion s not required to attach Sch B
3 Casmmvestmamias e temperery 174. 174. STATEMENT 2
4 Dwidends and interest from securities 547,557. 547,557, STATEMENT 3
5a Grossrents
b Net rental income or (loss)
o 6a Net gain or {loss) from sale of assets not on line 10 6 2 1 5 6 8 . STATEMENT 1
2| b aseeonimoes 0 1,898,932,
% 7 Capitat gain net income (from Part IV, line 2) 4 3 7 3 4 8 .
« 8 Net short-term capial gain
b 'df{m* RECEWVED H
d and allowances —— PN
b Less Costof good: solr \(-IJ)
¢ Grossproftor (14} DEC 0 6 2001 ||Q
11 Other mcome ioj 2l 60,933. 55,221, STATEMENT 4
12 Total. Add Imes | ti UG e ezt LT 671,232, 646,300,
13 Compensation of OY%CBIS..QIIBCWEG?"US!:;S'T;!‘: = 0. 0. 0.
14 Other employee salaries and wages
" 15 Pension plans, employee benefits
31162 Legal fees
§_ b Accounting fees STMT 5 25,145. 12,573. 12,572.
G| ¢ Other professional fees STMT 6 146,026, 65,206. 80,820.
2(17 interest
B{18 Taxes STMT 7 8,472. 472. 0.
2119 Depreciation and depletion
_g 20 Occupancy
:211nwme$mw&mdm%Mm 11,490. 0. 11,490.
5122 Printing and publications
@(23 Other expenses STMT 8 118,889, 111,581. 7,223,
"E 24 Total operating and administrative
2 expenses Add lines 13 through 23 310,022, 189,832, 112,105.
Ol25 Contributions, gifts, grants paid 649,302, 649,302,
26 Total expenses and disbursements.
Add lines 24 and 25 959,324. 189,832. 761,407,
27 Subtract ine 26 from line 12,
d Excess of revenue over expenses and disbursements - 2 8 8 1 0 9 2 .
b Net investment income (f negative, enter -0-) 456,468.
¢_Adjusted net income (f negative, enter -0-) N/A
92%01s  LHA For Paperwork Reduction Act Notice, see the instructions Form 990-PF (2010)
1 Q

2010.05000 THE DEAN WITTER FOUNDATION
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Form 990-PF (2010)

THE DEAN WITTER FOUNDATION

94-6065150

Page 2

. Attached schedules and amounts i the descnption
Balance Sheets column should be for end-of-year amounts only

Beginning of year

End of year

(a) Book Value

(b) Book Value

(¢) Fair Market Value

Assets

1 Cash - non-interest-bearing

99,735.

2 Savings and temporary cash investments

191,709.

191,708.

3 Accounts receivable P>
Less: allowance for doubtful accounts P

4 Pledges recewvable P
Less: allowance for doubtful accounts P

5 Grants receivable

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

7 Other notes and loans receivable | 2
Less" allowance for doubtful accounts P>

8 [Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments - U.S. and state government obligations

STMT 10 1,163,169,

b Investments - corporate siock

1,022,189.

1,115,446.

¢ Investments - corporate bonds

11 Investments - land, buldings, and equipment basis »

Less accumulated depreciation »

12 Investments - mortgage loans

STMT 11 12,675,848,

13 Investments - other

12,620,477,

13,253,941.

14 Land, buildings, and equipment: basis P>
Less accumulated depreciation »

15 Other assets (describe P STATEMENT 12) 3,751,050,

3,567,335.

4,359,281,

16 Total assets (to be completed by all filers) 17,689,802,

17,401,710.

Liabilities

17 Accounts payable and accrued expenses

18,920,377,

18 Grants payable

19 Deferred revenue

20 Loans from officers, directors, trustees, and other disqualified persons

21 Mortgages and other notes payable

22 Other liabilities (describe )

23 Total liabilities (add lines 17 through 22)

Net Assets or Fund Balances

> [ ]

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

25 Temporarily restricted

26 Permanently restricted

Foundations that do not follow SFAS 117, check here » [(X]
and complete lines 27 through 31,

27 Capital stock, trust principal, or current funds

9,515,985,

9,515,985.

0.

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

0.

8,173,817.

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

7,885,725,

30 Total net assets or fund balances

17,689,802,

17,401,710,

31 _Total liabilities and net assets/fund balances 17,689,802.

17,401,710,

Analysis of Changes in Net Assets or Fund Balances

1

D O W N

Total net assets or fund balances at beginning of year ~ Part Il, column (a), line 30
(must agree with end-of-year figure reported on prior year's return)

Enter amount from Part 1, line 27a

Other increases not included in hne 2 (itemize) P>

17,689,802,

-288,092.

O.

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

17,401,710,

0.

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

D N & D [N |-

17,401,710,

023511
12-07-10
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION

94-6065150  Page3

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

(a) Listand describe the kind(s) of property sold (e.g., real estate, (bl,"f(’l;"l’lfgtﬂa“s'éed (ce Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donation mo., day, yr.) (mo., day, yr.)
1a
b SEE ATTACHED STATEMENT
c
d
e
(f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale () plus {f) minus (g)
2
b
c
d
e 1,898,932, 1,855,584, 43,348,
Complete only for assets showng gam i column (h) and owned by the foundation on 12/31/69 (1) Gams (Col. (h) gan minus
i) Adjusted basis k) Excess of col. (i col. (k), but not less than -0-) or
(i) F.M.V. as of 12/31/69 ('z)is o# 12/31/69 (o)ver col. (), if an§') Losses (from col. (h))
a
b
[
d
e 43,348.
If ga, also enter in Part|, ine 7
2 Capital gain net ncome or (net capial loss) It (loss), enter -0- in Part 1, ing 7 2 43,348.
3 Net short-term capital gain or (loss) as defined 1n sections 1222(5) and (6).
1t gain, also enter in Part I, ne 8, column (c).
i (lpss), enter -0- n Part | line 8 3 N/A
[ Part V | 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.)
1f section 4940(d)(2) applies, leave this part blank.
Was the foundation hable for the section 4942 tax on the distributable amount of any year in the base period? D E X No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
Base pe(rillgd years (b) (€) DISIrIDl(Jgg)n ratio
Calendar year (or tax year beginning in) Adjusted qualifying distributions Net value of noncharitable-use assets (col. (b) divided by col. {c))
2009 852,389. 16,740,339, .050918
2008 769,676. 16,481,253, .046700
2007 1,146,915. 22,500,071, .050974
2006 1,120,740. 21,731,104. .051573
2005 1,027,247, 20,112,646, .051075
2 Total of hine 1, column (d) 2 .251240
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 .050248
4 Enter the net value of nonchartable-use assets for 2010 from Part X, line 5 4 18,032,097.
5 Multiply line 4 by line 3 5 906,077,
6 Enter 1% of net mvestment ncome (1% of Part |, line 27b) 6 4,565.
7 Add lines 5 and 6 7 910,642.
8 Enter qualifying distributions from Part Xil, ine 4 8 761,407.

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

See the Part V| instructions.

023521 12-07-10
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION 94-6065150 Page 4
. [fart- VI| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see instructions)

1a Exempt operating foundations described in section 4940(d)(2), check here P> l:] and enter “"N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary-see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check here B [__] and enter 1% 1 9,129.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part |, ine 12, col. (b).
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Add lines 1and 2 3 9,129,
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0~) 4 0.
5 Taxbased on investment income. Subtract iine 4 from line 3. If zero or less, enter -0- 5 9,129.
6 Credits/Payments:
a 2010 estimated tax payments and 2009 overpayment credited to 2010 6a 13,097.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with apphcation for extension of time to file (Form 8868) 6c
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add lines 6a through 6d 7 13,097.
8EmmwumwmmewmmmmeMuﬁmwMm[]NMmMNENMMd 8
§ Taxdue. If the total of ines 5 and 8 1s more than line 7, enter amount owed > 9
10 Overpayment Ifine 7 1s more than the total of lines 5 and 8, enter the amount overpaid » | 10 3,968.
11 Enter the amount of ine 10 to be: Credited to 2011 estimated tax P> 3,968 .IRefunded) 1 0.
| Part VII-A | Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t participate or intervene in Yes| No
any political campaign? 1a X
b Did it spend more than $100 during the year (either directly or indirectly) for political purposes (see instructions for definition)? 1b X
If the answer i1s "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
distnibuted by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year-
(1) Onthe foundation. p» $ 0. (2) Onfoundation managers. > $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for pohtical expenditure tax imposed on foundation
managers. p> $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the actwities.
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 42 | X
b If“Yes,” has it filed a tax return on Form 990-T for this year? 4 X
5 Was there a iquidation, termmation, dissolution, or substantial contraction during the year? 5 X
If "Yes, " attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either;
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain n the governing instrument? 6 | X
7 Did the foundation have at least $5,000 in assets at any time during the year? 7 X
If *Yes, " complete Part Il, col. (c), and Part XV.
8a Enter the states to which the foundation reports or with which it is registered (see instructions) P
CA
b If the answer I1s “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 b | X
9 |s the foundation claiming status as a private operating foundation within the meaning of section 4942())(3) or 4942())(5) for calendar
year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV)? If "Yes, " complete Part XIV 9 X
10 Did any persons become substantial contributors during the tax year? it "ves,” attach a schedule isting their names and addresses 10 X
Form 990-PF (2010)
023531
12-07-10
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION 94-6065150 Page §
- | PartVII-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)? It "Yes,” attach schedule (see instructions) 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? 12 X
13 Did the foundation comply with the public mspection requirements for its annual returns and exemption application? 13 X
Website address > _WWW . DEANWITTERFOUNDATION.ORG
14 Thebooksaremcareof p» KRAMER, BLUM & ASSOCIATES, INC. Telephone no.p»415-981-2966
Locatedat 57 POST STREET, SUITE 510, SAN FRANCISCO, CA 2r+4 p94104
15 Section 4947(a)( 1) nonexempt charrtable trusts fiing Form 990-PF n hieu of Form 1041 - Check here > [:I
and enter the amount of tax-exempt interest received or accrued during the year | 15 | N/A
16 Atany time duning calendar year 2010, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account in a foreign country? 16 X
See page 20 of the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes,” enter the name of
the foreign countrypp
|_I5art VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a 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? |:] &E X No
(2) Borrow money from, fend money to, or otherwise extend credit to (or accept it from)
a disquahfied person? [:l Yes DZI No
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? E] ves [(X] No
(4) Pay compensation to, or pay or re;mburse the expenses of, a disqualified person? El Yes [:] No
(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? D Yes BEI No
(6) Agree to pay money or property to a government official? (Exception. Check "No*
if the foundation agreed to make a grant to or to employ the official for a period after
termination of government service, if terminating within 90 days.) l:] Yes m No
b It any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > D
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginming 1n 2010? 1c X
2 Taxes on fallure to distribute income {section 4942) (does not apply for years the foundation was a private operating foundation
defined In section 4942())(3) or 4942(j)(5)):
a Atthe end of tax year 2010, did the foundation have any undistributed income (lines 6d and 6e, Part XIII) for tax year(s) beginning
before 20107 ] bres] X Mo
1f"Yes,” list the years p», , ,
b Are there any years listed in 2a for which the foundation 15 not applying the provisions of section 4942(a)(2) (relating to incorrect
valuation of assets) to the year's undistributed income? (1 applying section 4942(a)(2) to all years listed, answer "No" and attach

statement - see instructions.) N/A 2b
¢ If the provistons of section 4942(a)(2) are bemng apphed to any of the years histed in 2a, list the years here.
> i H H
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? [_Ilres] X nNo

b 1f*Yes,” did 1t have excess business holdings i 2010 as a result of (1) any purchase by the toundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) to dispose
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 m 2010 ) N/A 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its charitable purpose that
had not been removed from jeopardy before the first day of the tax year beginning in 20107 4b X

Form 990-PF (2010)

023541
12-07-10
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION 94-6065150 Page 6
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? D E' X No
(2) !nfluence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any voter registration drive? |—__] Yes D_ﬂ No
{3) Provide a grant to an individual for travel, study, or other similar purposes? D Yes I__X__] No
(4) Provide a grant to an organization other than a charitable, etc., organization described m section
509(a)(1), (2), or (3), or section 4940(d)(2)? [ Jlves] X No
(8) Provide for any purpose other than religious, charrtable, scientriic, literary, or educational purposes, or for
the prevention of cruelty to children or animals? [:] Yes [—_I_L_] No
b if any answer 1s “Yes" to 5a(1)-(5), did any of the transactions fait to qualify under the exceptions described in Regulations
section 53.4945 or 1n a current notice regarding disaster assistance (see nstructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here | 2 |:]
¢ Ifthe answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because it maintained
expenditure responsibility for the grant? N/Aa [:] @ No
If "Yes, " attach the statement required by Regulations section 53 4945-5(d).
6a Did the foundation, during the year, recewve any funds, directly or indirectly, to pay premwums on
a personal benefrt contract? [ Ilves] X No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If "Yes* to 6b, file Form 8870.
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? l:l @ X No
b_If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? N/A 7b
Information About Officers, Directors, Trustees, Foundation Managers, Highly
Paid Employees, and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation.
Contnibutions to
(a) Name and address ht()msT nlgr ﬁ’égkaé‘é’v% 5 (c)(%or?;?;[;?gtlon 5 2.’,%%‘”"“’5”’3"5 aéﬁ%ﬁé ther
0 position enter -0-) compensation allowances
SEE STATEMENT 13 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). if none, enter "NONE."
(a) Name and address of each employee paid more than $50,000 ®) TOIHES a%(ri ev\g%rage (c) Compensation é"d?&m“u:#ﬂq’s';gs ag%lEJ)rg e(?t?l%r
devoted to position compensatlon allowances
NONE
Total number of other employees paid over $50,000 > | 0
Form 990-PF (2010)
023551
12-07-10
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION 94-6065150  Page7

. : Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part VIl | 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

KRAMER, BLUM & ASSOCIATES
57 POST ST., STE 510, SAN FRANCISCO, CA 94104 MANAGEMENT

80,820.

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

Part IX-A| Summary of Direct Charitable Activities

List the foundation's tour 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-refated investments made by the foundation during the tax year on lines 1 and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 »

0

023561
12-07-10
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Form 990-PF (2010) THE DEAN WITTER FQUNDATION

94-6065150  Page8

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:

a Average monthly far market value of securties 1a 13,798,296.

b Average of monthly cash balances 1b 193,548.

¢ Fair market value of all other assets 1c 4,314,853,

d Total (add lines 1a, b, and c) 1d 18,306,697.

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

1c (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness apphicable to line 1 assets 2 0.
3 Subtract line 2 from hne 1d 3 18,306,697,
4  Cash deemed held for charitable actwities. Enter 1 1/2% of ine 3 (for greater amount, see mstructions) 4 274,600.
5 Netvalue of noncharitable-use assets Subtract fing 4 from fine 3. Enter here and on Part V, line 4 5 18,032,097.
6__Minimum investment return. Enter 5% of line 5 6 901,605.
Distributable Amount (see instructions) {Section 4942())(3) and {))(5) private operating foundations and certain
foreign organizations check here p» [:| and do not complete this part.)

1 Mimmum investment return from Part X, line 6 1 901,605.
2a Tax on nvestment income for 2010 from Part VI, line 5 2a 9,129.

b Income tax for 2010. (This does not include the tax from Part VI.) 2b

¢ Add lines 2a and 2b 2c 9,129,
3 Distributable amount before adjustments. Subtract fine 2¢ from fine 1 3 892,476.
4 Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and 4 5 892,476,
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 XIil, ine 1 7 892.,476.
Qualifying Distributions (see mstructions)
1 Amounts paid (including admimistrative expenses) to accomplish charitable, etc., purposes;

a Expenses, contributions, gifts, etc. - total from Part I, column (d), line 26 1a 761,407,

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

a Suitability 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, ine 8, and Part XIII, ine 4 4 761,407.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment

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

6 Adjusted qualifying distributions Subtract ing 5 from hne 4 6 761,407,

Note. The amount on hine 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 n those years.

023571
12-07-10
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Form 990-PF (2010)

THE DEAN WITTER FOUNDATION

94-6065150  Page9

’ Undistributed Income (see instructions)

(a)
Corpus

(b)
Years prior to 2009

(c)
2009

(d)
2010

1 Distributable amount for 2010 from Part XI,
line 7

892,476,

2 Undistiibuted income, if any, as of the end of 2010
a Enter amount for 2009 only

b Totat for prior years:

3 Excess distributions carryover, if any, to 2010:
aFrom 2005

b From 2006

¢ From 2007

d From 2008 293,931.

¢ From 2009 1,897.

f Total of fines 3a through e

295,828,

4 Quahfying distributions for 2010 from
Part XII, ine 4: > $ 761,407,

a Applied to 2009, but not more than hne 2a

b Apphed to undistributed income of prior
years (Election required - see nstructions)

¢ Treated as distributions out of corpus
(Election required - see instructions)
d Applied to 2010 distributable amount

0.

761,407.

¢ Remaining amount distributed out of corpus

5 Excess distinbutions carryover apphed to 2010
{(If an amount appears in column (d), the same amount
must be shown in column (a} )

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

a Corpus Add Iines 3f, 4c, and 4e Subtract iine 5
b Prior years' undistributed income. Subtract
line 4b from line 2b

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

d Subtract ine 6¢ from line 6b. Taxable
amount - see instructions
e Undistributed income for 2009. Subtract line
4a from line 2a. Taxable amount - see nstr.
f Undistributed income for 2010. Subtract
lines 4d and 5 from hine 1. This amount must
be distributed in 2011
7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(0)(3)
8 Excess distributions carryover from 2005
not apphed on line 5 or line 7
9 Excess distributions carryover to 2011.
Subtract hnes 7 and 8 from line 6a
10 Analysis of hne 9:
a Excess from 2006

0'

131,069.

131,069.

164,759.

b Excess from 2007

162,862,

¢ Excess from 2008

d Excess from 2009 1,897.

¢ Excess from 2010

023581
12-07-10

08101118 758582 DEANS
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION 94-6065150  Page10

. [ﬂal‘t-XIVJ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1 a If the foundation has received a ruling or deternination letter that it is a private operating
foundation, and the ruling is effective for 2010, enter the date of the ruling »
b Check box to indicate whether the foundation is a private operating foundation described tn section D 4942((3) or [:] 4942()}(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the mimmum {2) 2010 {b) 2009 (c) 2008 (d) 2007 {e) Total
investment return from Part X for
each year hsted
b 85% of line 2a
¢ Quahfying distributions from Part XIi,
line 4 for each year histed
d Amounts included in line 2¢ not
used directly for active conduct of
exempt actvities
e Qualifying distributions made directly
for active conduct of exempt activities.

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

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

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

¢ "Support” alternative test - enter:

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

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

(3) Largest amount of support from
an exempt orgamization

{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 the instructions.)

1 Information Regarding Foundation Managers:
a Listany managers of the foundation who have contributed more than 2% of the total contributions recewved 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 Listany 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 l:] if the foundation only makes contributions to preselected charitable organizations and does not accept unsolicited requests for funds. If
the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations under other conditions, complete items 2a, b, ¢, and d.

a The name, address, and telephone number of the person to whom apphications should be addressed:
KENNETH J. BLUM, 415-981-2966
57 POST STREET, SUITE 510, SAN FRANCISCO, CA 94104
b The form in which apphcations should be submitted and information and materials they should include
SEE EXHIBIT 1
¢ Any submission deadfines:
NO
d Any restrictions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other factors:
SEE EXHIBIT 1

023601 12-07-10 Form 990-PF (2010)
10
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION

94-6065150  Page 11

- [Part:XV | Supplementary Information (continued)

3 _Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient is an individual,
show any relationship to Fotu}dahr;n Purnosg- %f gram or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid during the year
SEE EXHIBIT 5 649,302.
Total » 3a 649 ,302.
b Approved for future payment
SEE EXHIBIT 5 427,000.
Total > 3b 427,000,

023611 12-07-10

08101118 758582 DEANS
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Form 990-PF (2010) THE DEAN WITTER FOUNDATION

94-6065150  Page12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue;
a

Unrelated business income

Excluded by section 512, 513, or 514

(3)
Business
code

(b)

Amount

N

sion
code

(d)
Amount

(e)
Related or exempt
function income

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 Dwvidends and interest from securties
5 Net rental income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than imventory
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue;

14

174.

14

547,557.

900000

5,712.

14

55,221.

900099

19,220.

18

43,348.

12 Subtotal. Add columns (b), (d), and (e)
13 Total Add hine 12, columns (b), (d), and (e)

(See worksheet in line 13 instructions to verify calculations.)

24,932.

646,300.

0.

13

671,232.

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

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

023621
12-07-10

08101118 758582 DEANS
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Form 990-PF (2010) _ THE DEAN WITTER FOUNDATION 94-6065150 Pagei3

PartXVHl | 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 organizattons?
a Transters 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 noncharrtable exempt orgamization 1b(1 X
(2) Purchases of assets from a noncharrtable 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 facilimes, equipment, mailing lists, other assets, or paid employees ic X

d Ifthe answer to any of the above 1s "Yes," complete the following schedule. Column (b) should always show the fair market value of the goods, other assets,
or services given by the reporting foundation. If the foundation received less than fair market value in any transaction or sharing arrangement, show In

column (d) the value of the goods, other assets, or services received.

(a) Line no (b) Amount involved (c) Name of nonchardable exempt organization (d) Description of transfers, transactions, and sharing arangements

N/A

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

in section 501(c) of the Code (other than section 501(c)(3)) or n section 5277 CIves [XINo
b _f*Yes," complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of refationship

N/A

and complelg Declaration of preparer (other than taxpayer or fiduciary) is based on all information of which preparer has any knowledge

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and betief, it is true, correct,

Sign

Here Wit & | (2-1-201 Ae3iDen T
Signature of officer or trustee Date } Title
Print/Type preparer's name Preparer's signature Date Check |:] if | PTIN

self- employed

Paid KATHLEEN BURRY AN ZLKT NOV 2 3 201

Preparer |frm'sname » CALEGARTI & MORRIS, ACCOUNTANTS Frm's EIN D>

Use Only

Firm's address » 123 MISSION STREET, 18TH FL
SAN FRANCISCO, CA 94105 Phone no.

415-955-0355

023622
04-26-11
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CONTINUATION FOR 990-PF, PART IV

THE DEAN WITTER FOUNDATION 94-6065150 PAGE 1 OF 1
[Part IV | capital Gains and Losses for Tax on lnvestment Income
(a) Listand describe the kind(s) of property sold, e.g., real estate, (bw%?cchqalgéw (? Date acquired( (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day,yr.) | (mo., day, yr.)
1a MELLON #F19 VARIOQUS VARIQUS
b MELLON #F35 VARIOUS [VARIOUS
¢ COMMON SENSE PARTNERS (K-1) VARIQUS [VARIQUS
d COMMON SENSE LONG-BIASED (K-1) P VARIQUS WVARIQUS
e CHAMPLAIN SMALL CAP FUND (K-1) P VARIOQUS VARIQUS
i COMMON SENSE PARTNERS-UBTI P VARIOUS VARIQUS
g COMMON SENSE LONG-BIASED-UBTI P VARIOUS [VARIQUS
h PACIFIC DIVERSIFIED (K-1) VARIQUS VARIQUS
I CAPITAL GAINS DIVIDENDS
]
k
[
m
n
0 \
I s e I T Ao e
a 1,460,681, 1,570,997, -110,316.
b 328,534. 221,478, 107,056.
¢ 29,798. -29,798.
d 34,0409. 34,0459,
e 43,160. 43,160,
f 9,995, 9,995, 0.
g 9,225. 9,225, 0.
h 14,091. -14,091.
i 13,288. 13,288,
J
k
1
m
n
0
Complete only for assets showing gain in cofumn (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))
; ains (excess of col. n over col. (k
(i) F-M.V. as of 12/31/69 ('21: g#u1s éleg 13838 (Ic())vgf gg?.s(?)t ﬁ‘oal'ny) gans e Cbut nootclgss( ?rza%la'-o-“)e ool .
2 -110,316.
b 107,056.
c -29,798.
d 34,049,
e 43,160.
f 0.
g 0.
h -14,091.
i 13,288.
)
k
|
m
n
0
If gain, also enter in Part |, ine 7
2 Capital gain net ncome or (net capital loss) If ?Ioss), enter *-0-" n Part I, line 7 } 43,348,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6): }
if gain, also enter in Part |, line 8, column (c).
If (loss), enter *-0-"in Part |, line 8 N/A
023581
05-01-10
14
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THE DEAN WITTER FOUNDATION

94-6065150

FORM 990-PF GAIN OR (LOSS) FROM SALE OF ASSETS STATEMENT 1
(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
MELLON #F19 VARIOUS VARIOUS
(B) (c) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
1,460,681. 1,570,997. 0. 0. -110,31s6.
(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
MELLON #F35 VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
328,534. 221,478, 0. 0. 107,056.
(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
COMMON SENSE PARTNERS (K-1) PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0. 29,798. 0. 0. -29,798.
15 STATEMENT(S) 1
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| THE DEAN WITTER FOUNDATION

94-6065150

(&) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
COMMON SENSE LONG-BIASED (K-1) PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
34,049. 0. 0. 0. 34,049,
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
CHAMPLAIN SMALL CAP FUND (K-1) PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
43,160. 0. 0. 0. 43,160.
(a) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
COMMON SENSE PARTNERS-UBTI PURCHASED VARIOQUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
9,995, 0. 0. 0. 9,995.
(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
COMMON SENSE LONG-BIASED-UBTI PURCHASED VARIOUS VARIOUS
(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
9,225, 0. 0. 0. 9,225.
16 STATEMENT(S) 1
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THE DEAN WITTER FOUNDATION

94-6065150

(A) MANNER DATE
DESCRIPTION OF PROPERTY ACQUIRED ACQUIRED DATE SOLD
PACIFIC DIVERSIFIED (K-1) PURCHASED VARIOQUS VARIOUS

(B) (C) (D) (E) (F)
GROSS COST OR EXPENSE OF
SALES PRICE OTHER BASIS SALE DEPREC. GAIN OR LOSS
0- 14,0910 0- 00 _14,091-
CAPITAL GAINS DIVIDENDS FROM PART IV 13,288.
TOTAL TO FORM 990-PF, PART I, LINE 6A 62,568.

FORM 990-PF INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 2

SOURCE

MELLON #F19
MELLON #F35
COLUMN A

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

AMOUNT

137.
37.

174.

FORM 990-PF DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 3

CAPITAL GAINS COLUMN (A)

SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
MELLON #F19 451,007. 13,288. 437,719.
MELLON #F35 6,134. 0. 6,134.
WELLS FARGO BK - RREEF 103,677. 0. 103,677.
ZESIGER CAPITAL GROUP 27. 0. 27.
TOTAL TO FM 990-PF, PART I, LN 4 560,845. 13,288. 547,557.

17 STATEMENT(S) 1, 2, 3
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THE DEAN WITTER FOUNDATION 94-6065150

FORM 990-PF OTHER INCOME STATEMENT 4
(A) (B) (C)
REVENUE NET INVEST- ADJUSTED
DESCRIPTION PER BOOKS MENT INCOME NET INCOME
CLASS ACTION SETTLEMENTS-OTHER
INCOME 12, 12.
COMMON SENSE PARTNERS-UBTI 2,254. 0.
CHAMPLAIN SMALL CAP FD(K-1) 12,187. 12,187.
COMMON SENSE LONG-BIASED II (K-1 21,432. 21,432.
COMMON SENSE LONG-BIASED-UBTI 3,458. 0.
COMMON SENSE PARTNERS (K-1) 21,353. 21,353.
LAZARD, LTD (K-1) 188, 188.
PACIFIC DIVERSIFIED STRATEGIES
(K-1) 49. 49.
TOTAL TO FORM 990-PF, PART I, LINE 11 60,933. 55,221.
FORM 990-PF ACCOUNTING FEES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
CALEGARI & MORRIS 25,145. 12,573. 12,572.
TO FORM 990-PF, PG 1, LN 16B 25,145. 12,573. 12,572.
FORM 990-PF OTHER PROFESSIONAL FEES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
KRAMER, BLUM & ASSOC. 80,820. 0. 80,820.
MELLON 21,880. 21,880. 0.
ZESIGER CAPITAL GROUP 3,832. 3,832. 0.
R.V. KUHNS & ASSOC. 39,494. 39,494. 0.
TO FORM 990-PF, PG 1, LN 16C 146,026. 65,206. 80,820.
18 STATEMENT(S) 4, 5, 6
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THE DEAN WITTER FOUNDATION

94-6065150

FORM 990-PF TAXES STATEMENT 7
(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

FOREIGN TAX PAID 65. 65. 0.

IRS EXCISE 8,000. 0. 0.

COMMON SENSE PARTNERS K-1

FOREIGN TAX PAID 183. 183. 0.

COMMON SENSE LONG-BIASED

K~1 FOREIGN TAX PAID 199. 199. 0.

CHAMPLAIN SMALL CAP FD K-1

FOREIGN TAX PAID 25. 25. 0.

TO FORM S990-PF, PG 1, LN 18 8,472. 472. 0.

FORM 990-PF OTHER EXPENSES STATEMENT 8

(A) (B) (C) (D)

EXPENSES NET INVEST- ADJUSTED CHARITABLE

DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES

INSURANCE 4,419. 0. 4,419,

ATTORNEY GENERAL/FTB FEES 85. 0. 0.

MISCELLANEOUS CHARGES 2,804. 0. 2,804.

COMMON SENSE PARTNERS K-1

INVESTMENT EXPENSES 46,698. 46,698. 0.

COMMON SENSE LONG-BIASED K-1

INVESTMENT EXPENSES 34,393. 34,393. 0.

CHAMPLAIN SMALL CAP FD K-1

INVESTMENT EXPENSE 9,198. 9,198. 0.

LAZARD, LTD K-1 INVESTMENT

EXPENSE 2. 2. 0.

PACIFIC DIVERSIFIED

STRATEGIES K-1 INVESTMENT

EXPENSE 21,290. 21,290. 0.

TO FORM 990-PF, PG 1, LN 23 118,889. 111,581. 7,223.

FOOTNOTES STATEMENT 9

FORM 8865 FILING EXCEPTION

COMMON SENSE PARTNERS II, LP:

CONTROLLED FOREIGN PARTNERSHIP REPORTING

08101118 758582 DEANS
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THE DEAN WITTER FOUNDATION

94-6065150

FORM 990-PF

CORPORATE STOCK

STATEMENT 10

FAIR MARKET

DESCRIPTION BOOK VALUE VALUE
ZESIGER CAPITAL-SEE EXHIBIT 2 492,425. 178,775.
MELLON #F35-SEE EXHIBIT 4 529,764. 936,671.
TOTAL TO FORM 990-PF, PART II, LINE 10B 1,022,189. 1,115,446.
FORM 990-PF OTHER INVESTMENTS STATEMENT 11
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE
MELLON #F19-MUTUAL FUNDS-SEE CoSsT

EXHIBIT 3 12,620,477. 13,253,941.
TOTAL TO FORM 990-PF, PART II, LINE 13 12,620,477. 13,253,941.

FORM 990-PF

OTHER ASSETS

STATEMENT 12

BEGINNING OF END OF YEAR

FAIR MARKET

DESCRIPTION YR BOOK VALUE BOOK VALUE VALUE

MELLON #F19-PARTNERSHIPS - SEE

EXHIBIT 3 3,751,050. 3,567,335. 4,359,281.

TO FORM 990-PF, PART II, LINE 15 3,751,050. 3,567,335. 4,359,281.
21 STATEMENT(S) 10, 11, 12
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THE DEAN WITTER FOUNDATION

94-6065150

FORM 990-PF PART VIII - LIST OF OFFICERS, DIRECTORS STATEMENT 13
TRUSTEES AND FOUNDATION MANAGERS

EMPLOYEE

TITLE AND COMPEN- BEN PLAN EXPENSE
NAME AND ADDRESS AVRG HRS/WK SATION CONTRIB ACCOUNT
DEAN WITTER, III PRESIDENT
57 POST STREET, SUITE 510 0.00 0. 0. 0.
SAN FRANCISCO, CA 94104
STEPHEN NESSIER VICE PRESIDENT & CFO
57 POST STREET, SUITE 510 0.00 0. 0. 0.
SAN FRANCISCO, CA 94104
ROLAND E. TOGNAZZINI, JR. SECRETARY & TRUSTEE
57 POST STREET, SUITE 510 0.00 0. 0. 0.
SAN FRANCISCO, CA 94104
MALCOLM G. WITTER TRUSTEE
57 POST STREET, SUITE 510 0.00 0. 0. 0.
SAN FRANCISCO, CA 94104
WILLIAM P. WITTER TRUSTEE
57 POST STREET, SUITE 510 0.00 0. 0. 0.
SAN FRANCISCO, CA 94104
DEANNE GILLETTE VIOLICH TRUSTEE
57 POST STREET, SUITE 510 0.00 0. 0. 0.
SAN FRANCISCO, CA 94104
TOTALS INCLUDED ON 990-PF, PAGE 6, PART VIII 0. 0. 0.

22 STATEMENT(S) 13
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The Dean Witter Foundation

The
Dean Witter
Foundaﬁoq_

Funding Guldelines
How to Apply

Grant Recipignts
Contact

News

Page 1 of 1

S The Foundation

Dean Witter was born in Wausau, Wisconsin in 1887. He
moved to California with his family in 1891, and after
purchasing country land tracts in various areas of the state,
the family moved to San Carlos on the Peninsula and
eventually settled in Berkeley.

Dean Witter graduated from the University of California, Berkeley in 1909,
and from 1909 worked for Louis Sloss & Company as a salesman on the
California coast. With Charles Blyth he started Blyth, Witter & Company in
1914 and the two men ran the company until 1924, when he launched Dean
Witter & Company with his brother Guy, cousins Jean and Ed Witter and their
brother-in-law, Fritz Janney.

The San Francisco office of Dean Witter, located at 45 Montgomery Street,
was company headquarters; the business expanded greatly over the

years, partly through mergers. At the time of Witter's death in 1969

there were nearly 80 branches of Dean Witter & Co. in the U.S. and Canada
and the company was the largest investment house on the West Coast.

Dean Witter interrupted his career to volunteer for duty in both World War I
and World War II, during which he attained the rank of colonel.

During Dean Witter's lifetime, he found recreation in hunting and fishing and
in enjoyment of the outdoors. In business and as a fisherman, Colonel Witter
enjoyed pursuing the difficult task. He preferred the elusive trout to the easy
fishing of a well-stocked pond. In this spirit, The Dean Witter Foundation
seeks to practice imaginative grantmaking in the fields of finance and
conservation.

It is the policy of The Dean Witter Foundation to support specific wildlife
conservation projects in Northern California and seminal opportunities to
improve and extend environmental education. The Foundation makes
additional grants to launch and expand innovative K-12 public education
initiatives.

We encourage prospective applicants to telephone or write the Consultant to
determine whether their proposed program falls within the Foundation's areas
of interest and grantmaking priorities

EXHIBIT 1
Page 1 of 5
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Dean Witter Foundation - Funding Guidelines Page 1 of 1

The
Dean Witter
Foundation

How to Apply‘ B The Dean Witter Foundation, established in 1952, is a private foundation
Grant Reciplents incorporated under California law.

Contact
News The Foundation accepts grant proposals from tax-exempt charitable

institutions as defined under Section 501(c)(3) of the Internal Revenue Code
on a continuing basis.

Members of the Board of Trustees meet quarterly to review proposals.
Grantmaking Priorities

~ The Dean Witter Foundation awards grants to support specific wildlife
conservation projects in Northern California and seminal opportunities to
improve and extend environmental education and to stimulate learning.

The Foundation makes additional grants to launch and expand innovative K-
12 public education initiatives.

Matching & Multi-year Grants

The Foundation prefers to award matching or challenge grants and to
leverage its support with funding from other sources.

Program Limitations
The Foundation does not:

Accept funding requests from individuals or awards loans, scholarships and
grants to specific individuals.

Assume any obligation to provide continuing support to grantee programs.

Make grants for annual fundraising events, operating deficits, and capital
campaigns.

Support sectarian religious activities or sectarian religious facilities.

e MY i A b Rd A { (LA D Tk ATV . sy SRR 4l S =3 1 -

EXHIBIT 1
Page 2 of 5
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Dean Witter Foundation - How To Apply Page 1 of 2

The
Dean Witter

Foundation

The Foundation Applying for Grants
Funding Guldelines

EEEYS I - rospective applicants are encouraged to telephone or write the Consultant to
Grant Recipients determine whether their proposed program falls within the Foundation's areas

Contact of interest to support:

News

e Wildlife conservation and restoration and projects in Northern
California;

e Seminal opportunities to improve and extend environmental education;

e Launch and expand innovative K-12 public education initiatives;

Grant Application Procedures

The Foundation does not have a standard application form. Applicants should
send one complete proposal to the Consultant with the following elements:

Cover Letter

e Brief description of the applying organization and proposed program.

e Amount of request.

e Statement that the proposal is supported by the organization's
governing board.

o Name, address and telephone number of the appropriate contact
person.

Specific Request

e Description of the purpose and need for the program and the problems
it addresses.

e Program goals and objectives to be achieved.

o Description of geographic area and target population to be served.

o Outline of specific activities and timeline to achieve the program goals
and objectives.

e Measurable objectives to evaluate program results.

Personnel Information

e Names and qualifications of the key personnel who will implement the
program. )

e Names and principal affiliations of the officers, directors and senior
staff.

Organizational Information

e Brief history of the organization.

e Description of services, past accomplishments and capacity to execute
the program.

Financial Information

o Detailed program budget itemized by standard accounting revenue and
expense categories.

e The amount requested from the Foundation and how these funds will

be used. EXHIBIT 1
Page 3 of 5

htto://deanwitterfoundation.org/HowToAbpblv.html 10/25/2011




Dean Witter Foundation - How To Apply Page 2 of 2

e List of other private and public funders approached and the amounts
both requested and received to date for support of the program.

e Pian to generate continued funding for the program at the end of the
grant. If the request is for multi-year funding, state the reasons why
more than one year of support is necessary and provide a budget for
each year of requested support.

e Overall organizational budget covering the years during which the
proposed program will take place.

e Most recent annual financial statement, preferably audited. If an
audited statement is unavailable, provide financial statements of
revenue and expenses and IRS Form 990.

Addenda

e A copy of the organization's current IRS exemption letter.

e Any other supporting materials that would be helpful in evaluating the
proposal.

EXHIBIT 1
Page 4 of 5
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Dean Witter Foundation - Contact Page 1 of 1

The
Dean Witter

Foundation

The Foundation Contact Information

Funding Guidelines
How to Apply Kenneth J. Blum, Consultant
The Dean Witter Foundation

Grant Recipignts

57 Post Street, Suite 510

San Francisco, CA 94104

415-981-2966
admin@deanwitterfoundation.org

EXHIBIT 1
Page 5 of 5
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Dean Witter Foundation

As of 06/30/11
Mellon

Account: F19
FEIN: 94-6065150

Shares Asset Description

Mutual Funds

PIMCO Total Return Fund

Allianz RCM Large Cap Growth Fd
Dodge & Cox Stock Fund

Artio Global Invt Fds Intl Equity Fd Class |
Hansberger Institutional Series
Hansberger Instl Ser Intl Growth Fund
PIMCO All Asset Fund

RREEF America Il Fund Inc

Blackrock Global Allocation Fund

84,104.8900
96,099.3640
12,531.8820
51,836.3920
63,940.9790
35,246.8940
227,859.2080
25,379.0407
92,837.0880

Tota! Mutual Funds

Partnerships

Common Sense Partners Il LP
Common Sense Long-Biased Il, LP
Pacific Diversified Strategies, LLC
Champtain Small Cap Fund

743,636.5100
955,355.6800
1,646,348.0000
1,013,941.0300

Total Partnerships

Market Value Fed Tax Cost

924,312.74 891,417.47
1,367,493.95 1,088,527 68
1,423,872.43 1,384,714.84
1,586,711.96 1,304,951.52
591,454.06 492,815.09
590,385.47 490,264.86
2,836,847.14 2,740,072.46
2,057,554.11 2,535,302.50
1,875,309.18 1,692,409.58
13,253,941.04 12,620,477.00
743,636.51 706,754.13
955,355.68 839,028.46
1,646,348.00 1,315,816.00
1,013,941.03 705,736.17
4,359,281.22 3,667,334.76

EXHIBIT 3



* THE BANKOF NEW YORK MELLON.

RUN DATE: 21-JUL-11
INVESTMENT DETAIL PAGE: 1

DWF F35 ) ’ 30 JUNE 2011 Mll0l

DEAN WITTER FOUNDATION.
PINNACLE INVESTMENTS

SHARES/ MARKET UNREALI2ED
PAR VALUE  SECURITY DESCRIPTION £0ST ERICE —VALUE —GAIN/LOSS
INVESTMENTS EQUITY,
350.0000 GLOBAL CROSSING LTD SHS NEW 4,987.29 38.3800 13,433.00 8,445.71
250.0000 LAZARD LTD SHS -A- 8,861.85 37.1000 9,275.00 413.15
1,300.0000 gﬁéENT EXPRESS HOTELS LTD CL A 12,593,69 10.7500 13,975.00 1,381.31
450.0000 FOSTER WHEELER AG COM 10,522.10 30,3800 13,671.00 3,088.90
550,0000 RADVISION LTD COM 5,035.36 7.8500 4,317.50 717.86-
300.0000 ROYAL CARIBBEAN CRUISES LTD 4,515.42 37.6400 11,292.00 6,776.58
£50,0000 AMR CORP 5,175.83 5.4000 2,970.00 2,205.83-
700.0000  ARRIS GROUP INC 5,320.56 11.6100 8,127.00 2,806.44
2,650,0000 ATMEL CORP 12,295.44 14,0700 37,285.50 24,990.06

RUN DATE: 21-JUL-11
INVESTMENT DETAIL PAGE 2
DHWF F35: 30-JUNE 2011 M1101

DEAN WITTER FOUNDATION.
PINNACLE INVESTMENTS

SHARES/ MARKET UNREALIZED

u CRIPTIO cost PRICE _VALUE ~BAIN/LDSS

£00.0000 AVNET INC 10,689.82 31.8800 : 15,940,00 B,250.18

150.0000 BAKER HUGHES INC 5,833.65 72.5600 - 10,884.00 5,050.35

150.0000 BILL BARRETT CORP 7,814,772 46,3500 6,952.50 882.22-

800,0000 BELO CORP 758,32 7.5300 6,024.00 E,265.68

250,0000 BRINK'S CO/THE 5,262.50 29.8300 7,457.50 2,195.00

£50,0000 BRODKS AUTOMATION INC 6,847,67 10.8600 ! 5,973.00 874.67~-

1,050,0000 CAE INC 4,374.90 13,4600 14,133.00 9,758.10

600,0000 CABLEVISION SYSTEMS CORP 10,001.22 36.2100 21,726.00 11,724.78

700,0000 CAMECO CORP 5,148,190 26,3500 18,445,.00 13,296.90

5,500,0000 CINCINNAT1 BELL INC 11,275.25 5.3200 11,620.00 544.75

250,0000 COGNEX CORP 5,299.45 35,4300 8,857.590 3,558,085

250.0000 CUMMINS INC 2,758.75 103.4900 25,872.50 23,11%8.75

200.0000 DIEBOLD INC 5,057.80 31.0100 6,202,00 1,1644.20

‘ 580.0000 DISCOVERY COMMUNICATIONS INC 7,491.91 36,5500 21,199.00 18,707.09
| 400,0000 FLUSHING FINANCIAL CORP 7,618.37 135.0000 5,200,00 2,218,37~
| 800.0000 GANNETT CO INC 9,314,538 14,3200 11,456,.00 2,141.62
250.0000 GOODRICH CORP 6,708,12 95,5000 23,875,00 17,166.88

’ EXHIBIT 4

Page 1 of 3



THE BANK OF NEW YORK MELLON.

INVESTMENT DETAIL RUN DATE] 23, U1
DHF F35 . 30 JINE 2011 M1101
DEAN WITTER FOUNDATION.
PINNACLE INVESTMENTS
SHARES/ MARKET UNREALIZED
SECURITY DESCRIPTION oSt BRICE VALUE _GAIN/LOSS
350.0000 GOODRICH PETROLEUM CORP 8,225.40 18.4100 6,443.50 1,781.90-
1,450.0000 HARMONIC INC 8,259.24 7.2300 10,483.50 2,224.26
150.0000 HEIDRICK & STRUGGLES INTERNATI 3,262.39 22,6400 %,396.00 133.61
300.0000 HELMERICH & PAYNE INC 2,597.00 66.1200 19,836.00 16,239.00
00,0000 HEXCEL CORP 10,658.85 21.8900 13,134.00 2,475.15
200.0000  IAC/INTERACTIVECORP 3,235.37 38.1700 7,636.00 4,398.63
400.0000  IMMUNDBEN INC 8,209.76 12.1900 4,876.00 1,666.26
500.0000  INTERMEC INC 10,295.20 11.0400 5,520.00 4,775.20-
850.0000 ION GEOPHYSICAL CORP 11,747.60 9.4600 8,041.00 3,706.60-
800.0000 SIS PHARMACEUTICALS INC 7,260.80 9.1600 7,328.00 87.20
250.0000 KANSAS CITY SOUTHERN 3,304.20 59.3300 14,832.50 11,448.22
1,700.0000 LSI CORP 6,721,20 7.1200 12,104.00 5,382.80
300.0000 LAM RESEARCH CORP 7,0647.27 64.2800 13,284, 00 6,236.73
700,0000 LAS VEGAS SANDS CORP 2,877.56 42.2100 29,547.00 26,669.44
150.0000 LIBERTY MEDIA CORP - CAPITAL 1,657.56 85.7500 12,862.50 11,204.94
800.0000 LIN TV CORP 8,129.38 4.8700 3,896.00 4,233.38-
150.0000 MADISON SQUARE GARDEN CO/THE 2,060.52 27.5300 4,129.50 2,068,598
INVESTMENT DETAIL RUN DATEL pox; Ut
DWF F35: .. 30 JUNE 2012 Milol
PIANACLE TRVESTHENTS "
SHARES/ " . . cost pRIcE MaRKET WREAL1ZED
700.0000 MARSHALL & ILSLEV CORP 5,803.49 7.9700 5,579.00 224,49~
300.0000  MEADHESTVACO CORP 7,565.00 33,3100 9,995.00 2,448.00
1,050.0000  MICROMET INC 6,338.71 5.7600 6,027.00 311.71-
200,0000 MOSAIC CO/THE 8,629.87 67.7300 20,319.00 11,689.13
550,0000 MYRIAD GENETICS INC 3,038,78 22.7100 12,490.50 9,451.72
450.0000 NORTH AMERICAN ENERGY PARTNERS 4,680.85 7.6600 3,447.00 1,233.85~
450.0000 NOVELLUS SYSTEMS INC 10,902.54 26.1400 16,263.00 5,360.46
300.0000  ONYK PHARMACEUTICALS INC 7,%50.11 35,3000 10,590.00 3,239.89
400.0000 PALL CORP 9,885,22 56.2300 22,492.00 12,606.78
200.0000 PRECISION CASTPARTS CORP 4,008,00 164.6500 32,930, 00 28,922.00
350.0000 RTI INTERNATIONAL METALS INC 10,119,00 38.3700 13,429.50 3,310.50
1,100,0000 RF MICRO DEVICES INC 6,520.98 6.1200 6,732.00 211.02
00,0000 RAYMOND JAMES FINANCIAL INC 5,785.10 32.1500 9,645.00 3,859.90
450.0000 REGENERON PHARMACEUTICALS INC 5,535.49 56.7100 25,519.50 19,984.01
250,0000 ROBERT HMALF INTERNATIONAL INC 5,512.50 27.0300 6,757.50 1,245.00
$50.0000 ROWAN COS INC 0,416.38 28,8100 13,583.50 5,167.12
800.0000  SAKS INC 10,104.68 11.1700 8,936.00 1,168. 68~
EXHIBIT 4
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THE BANK OF NEW YORK MELLON.

RUN DATE: 21-JuL-11
PAGEs

INVESTMENT DETAIL 5
DUF F35, 50 JUNE 2011 mL101
DEAN WITTER FOUNDATION.
PINNACLE INVESTHENTS
SHARES/ MARKET UNREALIZED
SECURITY DESCRIPTION £0ST ERICE —VALUE —SAIN/LOSS
1,150.0000 SEACHANGE INTERNATIONAL INC 8,662.59 10.7800 12,397.00 %,734.41
600.0000  SEATTLE GENETICS INC 6,717.00 20.5200 12,312,00 5,595.00
250.0000  SHAW GROUP INC/THE 9,315.67 30.2100 7,552.50 765.17-
1,050.0000  SINCLAIR BROADCAST GROUP INC 5,179.23 10.9800 11,529.00 6,349.77
1,000.0000 STILLWATER MINING CO 9,921,85 22,0100 22,010.00 12,088.15
250.0000  SUNOCO INC 5,682.92 41.7100 10,427,50 4,744.58
750.0000 TW TELECOM INC 12,537.17 20,5300 15,397.50 2,860.33
400.0000  TRIMBLE NAVIGATION LTD 8,309.96 39,6400 1E,856. 00 7,566.04
1,450.0000 TRIQUINT SEMICONDUCTOR INC 7,238.92 10.1900 14,775.50 7,536.58
466.0000 UNIFT INC SHS 6,003.14 13.8000 6,430.80 427.66
200.0000 UNITED STATES CELLULAR CORP 6,424.00 48.4200 9,684.00 3,260.00
200.0000 UNITED STATES STEEL CORP . 9,115.44 46.0600 9,208.00 92.56
400.0000 VALSPAR CORP 9,604.00 36,0600 14,424.00 4,820.00
900.0000  VISHAV INTERTECHNOLOGY INC 10,617.34 15.0400 13,536.00 2,918.66
350.0000 WADDELL & REED FINANCIAL INC 4,555.78 36.3500 12,722.50 8,166.72
125.0000  WHIRLPOOL CORP 7,166.25 81.3200 10,165.00 2,990.75
RUN DATE: 21-JUL-11
INVESTMENT DETAIL PAGE} 6
DWF F35 . 30 JUNE 2011 M1101
DEAN WITTER FOUNDATION.
PINNACLE INVESTMENTS
SHARES/ MARKET -
EAR VALUE  SECURITY DESCRIPTION £OST ERICE ~VALUE
TOTAL INVESTMENTS EQUITY Unadjusted Cost 529,260 936,671.30
Adjustment - Lazard 504
Adjusted Cost 529,764

Page 3 of 3
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Form 8868 Application for Extension of Time To rile an

(Rev.*January 2011) Exempt Organization Return OMB No. 1545-1709
Department of the Treasury .

Internal Revenue Service P> File a separate application for each return. |

® |f you are filing for an Automatic 3-Month Extension, complete only Part | and check this box . . . e N x]

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

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

Electronic filing (e-file). You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for a corporation
required to file Form 990-T), or an addrtional (not automatic) 3-month extension of time. You can electronically file Form 8868 to request an extension
of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information Return for Transfers Associated With Certain
Personal Benefit Contracts, which must be sent to the IRS in paper format (see instructions). For more details on the electronic filing of this form,
visit www. irs.gov/efile and click on e-file for Chartties & Nonprofits.

| Part 1| Automatic 3-Month Extension of Time. Only submit ongmnal (no copies needed).

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

Part1only . . oo e e Loy

All other corporations (i nclud/ng 1 1 20—C filers), partnershlps, REMICs and trusts must use Form 7004 to request an extenSIon of tlme
to file income tax retums

Type or | Name of exempt organization Employer identification number
print
o by THE DEAN WITTER FOUNDATION 94-6065150

e by the

duedatefor | Number, street, and room or suite no. If a P.O. box, see instructions.

fingyor | 57 POST STREET, NO. 510

retumn See
mstructions | City, town or post office, state, and ZIP code. For a foreign address, see instructions.

SAN FRANCISCO, CA 94104

Enter the Return code for the return that this application is for (file a separate application for each return) . o B
Application Return | Application ’ Return
Is For Code |Is For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

KRAMER, BLUM & ASSOCIATES, INC.
® The books are nthecareof » 57 POST STREET, SUITE 510 - SAN FRANCISCO, CA 94104

Telephone No.p» 415-981-2966 FAX No. p>
® |f the organization does not have an office or place of business in the United States, check this box i B - :]
® |f this is for a Group Return, enter the organization’s four digit Group Exemption Number (GEN) L thlS 1s for the whole group, check this

box P> |:| . If it is for part of the group, check this box P> I:] and attach a list with the names and EINs of all members the extension is for.
1 lrequest an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time until
FEBRUARY 15, 2012 |, tofile the exempt organization retumn for the organization named above. The extension
is for the organization’s return for:

» [ calendar year or
» [X] tax year beginning _JUL 1, 2010 ,andending  JUN 30, 2011
2  If the tax year entered in line 1 1s for less than 12 months, check reason. L1 intial return [ Final retum

|:| Change in accounting period

3a If this application i1s for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3a | $ 9,129.
b If this application i1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit 3bl $ 13,097.
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, f required,
by using EFTPS (Electronic Federal Tax Payment System). See instructions 3c | $ 0.
Caution. !f you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EQ and Form 8879-EO for payment instructions.
LHA  For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev. 1-2011)
023841
01-03-11

09521109 758582 DEANS 2010.04050 THE DEAN WITTER FOUNDATION DEAN5__ 1




