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TS
o 990~-PF Return of Private Foundation OMB No. 1545-0052
- or Section 4947(a)(1) Nonexempt Charitable Trust
Degpartment of the Treasury Treated as a Private Foundation 2@1 1
Internal Revenue Service Note. The foundation may be able to use a copy of this retumn to satisfy state reporting requirements.
For calendar year 2011 or tax year beginning » 2011, and ending » 20
Name of foundation A Employer identification number
Walter S. Johnson Foundation 23-7003595
Number and street (or P.O. box number if mail is not defivered to street address) Room/suite B Telephone number (see instructions)
clo Pacific Foundation Services, LLC 1660 Bush Street 300 415-561-6540

City or town, state, and ZIP code

C It exemption application is pending, check hare» ]
San Francisco, CA 94109

G Checkall that apply: [] Initial retum [J Initial retum of a former public charity| b 1. Foreign organizations, checkhere . . . »[]
[ Final retum [0 Amended retum 2. Foreign organizations meeting the 85% test,
[J Address change [] Name change check here and attach computation - - »[]

H Check type of organization: Section 501(c)(3) exempt private foundation . .

[ Section 4947(a)(1) nonexempt charitable trust [] Other taxable private foundation € m som &"ﬂf gm md‘: O

! Fair market value of all assets at | J Accounting method: [] Cash Accrual | £ 1 ne foundation is in a 60-month termination

end of year (from Part ll, col. (c), {J Other (specify) under saction 507bX1¥B), checkhere . . »[]
| line 16)» $ 87,340,450} (Part I, column (d) must be on cash basis.)

Pa g4l Analysis of Revenue and Expenses (The totaf of Revenue Disbursements
armmtsmwlmnnsﬂ:),(c),and(d)maymtmg:wﬂyemal ”Wpa;d () Net investment | (c) Adjusted nat “or chartabie
the amounts in column (a) (see instructions).) books (m"'ié"?mm

1  Contributions, gifts, grants, etc., received (attach schedule)
2  Check P [/] if the foundation is not required to attach Sch. B
3 Interest on savings and temporary cash investments 46 46
4 Dividends and interest from securities . . . . 1,502,197 1,502,987
5a Grossrents . .
b Netrentalmoomeor(lo&) SESTNITED
@| 6a Netgain or (loss) from sale of assets not on line 10 3,974,450 INLASY VY A
s b Gross sales price for all assets on line 6a 38,363,987 77
2| 7 Capital gain net income (from Part IV, fine2) . . 4,117,031 121 NQV 20 2014 |
€| 8 Netshort-term capital gain . .. = o~
9 Income modifications e e e e o o] T
10a Gross sales less retums and allowances UUUEEN, g
b Less: Cost of goods sold .
¢ Gross profit or (loss) (attach schedule) .
11 Otherincome (attachschedule) . . . . . . 2,404,789 2,216,075
12 Total. Add lines 1 through11 . . . . 7,881,482 7,836,139
o | 13  Compensation of officers, directors, trustees etc 115,000 28,750 118,830
2114 Otheremployeesalariesandwages . . . . . 9,420
£ 115 Pension plans, employee benefits . . . . . 7,500 4,100
§' 16a Legal fees (attach schedule) e e .
‘: b Accounting fees (attach schedule) . . . . . 73,007 29,070 43,937
_._?_ ¢ Other professional fees (attach schedule) . . . 897,961 618,965 263,496
g 17  Interest . .. ..

fN 118 Taxes (attach schedule) (see mstrucuons) 71,410 0

-E 19 Depreciation (attach schedule) and depletion . . 953 95

©|[20 Occupancy . . . . e e e 28,350 28,350

: 21 Travel, conferences, and rmetlngs e e e e 45,424 9,439 35,985

5 22 Printing and publications e e e
e |23 Other expenses (attach schedule) ... 45,451 45,951
5|2 Tuhloperahngandadmunstrahveexpemes.
ol Add lines 13 through23 . . . . ; 1,285,056 686,319 550,139
& g- 25 Contributions, gifts, grants paid . . 4,450,016 4,734,772
= |26 Total expenses and disbursements. Add Imes 24 and 25 5,735,072 686,319 5,284,911
S |21 Subtract line 26 from line 12:
=) a Excess of revenue over expenses and disbursements 2,146,410

vl b Net investment income (if negative, enter -0-) . 7,149,820 -

Z c__Adjusted net income (if negative, enter -0-) . .

Fot Paperwork Reduction Act Notice, see Instructions. Cat. No. 11289X Form 990-PF 201 1Q\ %
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c Aftached schedules and amounts in the description column |  Beginning of year End of year
Balance Sheets .4 e for end-ot-year amounts only. (See instructions) | a) Book Viaioe ®) Book Vatuie | _(c) Feir Market Value
1 Cash—non-interest-bearing . .
2 Savings and temporary cash mthments . .- . 1,160,557 576,802 576,902
3  Accounts receivable » 122,270 ]
Less: allowance for doubtful accounts b 0 47,863 122,270 122,270
4 Pledges receivable » -
Less: allowance for doubtful accounts &
$ Granisreceivable . . .
6 Receivables due from ofﬁcers dlractors trustees a.nd other
disqualified persons (attach schedule) (see instructions) .
7  Other notes and loans receivable (attach schedule) »
Less: allowance for doubtful accounts b
g 8 Inventories for sale or use
wi 9 Prepaid expenses and deferred charg% . 49,109 71,053 71,053
2| 10a investments—uU.S. and state govemment obligations (attach schedule)
b Investments—corporate stock (attach schedule) . 33,969,555 36,514,996 34,801,037
¢ Investments—corporate bonds (attach schedule) 21,299,481 20,030,174 19,720,101
11 Investments—land, buildings, and equipment: basis > _
Less: accumulated depreciation (attach schedule) >
12 Investments—mortgage loans . ...
13 Investments—other (attach schedule) .. 31,934,875 32,703,517 32,046,393
14  Land, buildings, and equipment: basis P 21,976
Less: accumulated depreciation (attach schedule) > 19,282 9,456 2,694 2,694
15 Other assets (describe P> )
16 Total assets (o be completed by all filers—see the
instructions. Also, see page 1, item I) . . . 88,470,896 90,021,606 87,340,450
17  Accounts payable and accrued expenses . 131,921 24,750
«» | 18 Grants payable . . - . 2,169,957 1,891,600
3|19 Deferred revenue .
520  Loans from officers, directors, trustees.andothenﬁsquahﬁedpersms
.g 21 Mortgages and other notes payable (attach schedule) .
22 Other liabilities {describe > taxes payable ) 210,172 0
23 Total liabilities {(add lines 17 through 22) - e . 2,512,050 1,916,350
@ Foundations that follow SFAS 117,checkhere . . >
8 and complete lines 24 through 26 and lines 30 and 31.
5124 Unrestricted . 85,958,846 88,105,256
E 25 Temporarily restricted
o | 26 Permanently restricted
g FoundahonsthatdonotfoﬂowSFAs117 amkhereb []
l: and complete lines 27 through 31.
0 |27 Capital stock, trust principal, or current funds .
% 28 Paid-in or capital surplus, or land, bldg., and equipment fund
g 29 Retained eamings, accumulated income, endowment, or other funds
- 30 Total net assets or fund balances (see instructions) . . 85,958,846 88,105,256
% 31 Total liabiliies and net assets/fund balances (see
instructions) . 88,470,896 90,021,606
MAnalysnsofchangesinNetAsetsorFm Balances
Total net assets or fund balances at beginning of year—Part I, column (a) line 30 (must agree with
end-of-year figure reported on prior year’s retum) . - . .. 1 85,958,846
2 Enter amount from Part |, line 27a 2 2,146,410
3 Other increases not included in line 2 ('ltemae) b 3
4 Addlines1,2,and 3. .. .. 4 88,105,256
5 Decreases not included in line 2 (|tem|ze) > 5
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part ll, column (b), line 30 . 6 88,105,256

Form 990-PF 011)
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Form 990-PF (2011) 23~ 7‘0035 Q‘D Page 3
Capital Gains and Losses for Tax on investment income
{s) List and describe the kind(s) of property sokd (e.g., real estate, “"P"WW () Date acquired {d) Date soid
. 2-story brick warehouse; or common stock, 200 shs. MLC Co.) D:D ath (mo., day, yr.) (mo., day, yr)
4a Publicly traded securities P var var
b
c
d
(]
. () Depreciation aflowed {g) Cost or other basis (1) Gain or (loss)
() Gross sales price {or allowable) plus expense of sale (&) plus () minus (g)
a 38,363,987 34,389,537 3,974,450
b wash sale loss disallowed 143,581
c
d
e
Compilete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 @ Gans (Col. (h) gain minus
@ basis Excess of col. col (k), but not less than -0-) or
@ FMV. as of 12/31/69 Al ip s o o Losses irom col. ()
a
b
c
d
e
. . . . if gain, also enter in Part |, line 7
Capital gain net income or (net capital loss) if (loss), enter -0- in Part I, line 7 } 2 4117,031
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) (see instructions). f (Ios), enter -0- ln}
Part |, line8 . . 3 0
XX Qualification Under Section 4940(9) for Reduced Tax on Net Investment Incorme
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)
If section 4940(d)(2) applies, leave this part blank.
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? [ Yes No
if “Yes,” the foundation does not qualify under section 4940(¢). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
; m) e (D
Calendar year {or tax year beginning in) Adijusted qualifying distributions Net value of assets (col (b) divided by col. (c})
2010 3,045,600 87,474,142 0348171
2009 4,788,310 75,839,307 0631376
2008 5,132,019 93,676,573 00547844
2007 4,567,450 112,710,153 0405239
2006 4,782,041 107,463,520 0444992
2 Totaloflinel, column{d) . . 2 2377622
3 Average distribution ratio for the 5—year base penod—dlvlde the tota! on I|ne 2 by 5 or by the
number of years the foundation has been in existence if less than 5 years 3 0475524
4 Enter the net value of noncharitable-use assets for 2011 from Part X, line5 . 4 91,390,615
5 Multiply line 4 by line 3 5 4,345,843
8 Enter 1% of net investment income (1% of Part |, line 27b) 6 71,498
7 AddlinesSand 6 7 4,417,311
8 Enter qualifying distributions from Part XII, line 4 . 8 5,284,911

If line 8 is equal to or greater than line 7, check the box in Pan Vl Ime 1b and oomplete that part using a 1% tax rate. See the

Part Vi instructions.

Form 990-PF 011)



Form 890-PF (2011) 9.3"'-7-003 595
BNl Excise Tax Based on Investment income (Section 4940{a), 4940(b), 4940(e), or 4846—see Instmcuons)

ia

b

c

a
anﬂ.ﬂﬂ'ﬂo b WON

10
11

Page 4

Exempt operating foundations described in section 4040(d)(2), check here® [] and enter “N/A” on line 1.
Date of niling or determination letter: {attach copy of letter if necessary—see instructions)
Domestic foundations that meet the section 4940(e) requirements in Part V, check 1

71,498

here® [71 and enter 1% of Part |, line 27b )
All other domestic foundations enter 2% of line 27b. Exempt forelgn orgamzations enter 4% of
Part |, line 12, col. (b).

Tax under section 511 (domestic section 4947(a){1) trusts and taxable foundations only. Others enter -0-)

Add lines 1and 2

71.498

Subtitle A (income) tax (dorr\estrc sechon 4947(a)(1) tmsts and mxable foundahons oniy Others enter -0-)

b

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

Credits/Payments:

2011 estimated tax payments and 2010 overpayment credited to 2011 | 6a 135,807
Exempt foreign organizations—tax withheld atsource . . . . 6b
Tax paid with application for extension of time to file (Form 8868) . 6¢c
Backup withholding erroneously withheld . . . . . . . . . 6d
Total credits and payments. Add lines 6a through 6d

71,498

135,807

Enter any penalty for underpayment of estimated tax. Check hera D rf Form 2220 is atlached

Tax due. If the total of lines 5and 8is more thanline 7, enteramountowed . . . . . . »

Overpayment. If line 7 is more than the total of lines 5 and 8, enter the amountoverpaid . . >

64,309

2{S|o|ml~

Enter the amount of line 10 to be: Credited to 2012 estimated tax P> 64,309] Refunded »

Statements Regarding Activities

1a

b

“o b

84

10

Dunng the tax year, did the foundation attempt to influence any national, state, or locat Ieglslat:on or did it
participate or intervene in any political campaign?

Did it spend more than $100 during the year (either directly or mdlrectly) for polmcal purposes (see page 19
of the instructions for definition)? .

If the answer is “Yes"” to 1a or 1b, attach a detarled descnptron of the achvrtles and copies of any matenals
published or distributed by the foundation in connection with the activities.

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

Enter the amount (if any) of tax on political expenditures (secnon 4955) |mposed dunng the year

{1) On the foundation. » $ o (2) On foundation managers. > $ [/}
Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $ 0

Has the foundation engaged in any activities that have not previously been reported to the IRS? .

If “Yes,” attach a detailed description of the activities.

Has the foundation made any changes, not previously reported to the IRS, in its goveming instrument, articles of
incorporation, or bylaws, or other similar instruments? /f “Yes, ” attach a conformed copy of the changes .

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

if “Yes,” has it filed a tax return on Form 980-T for this year? . .

Was there a liquidation, termination, dissolution, or substantiat oontrachon dunng the ywﬂ

If “Yes," attach the statement required by General Instruction T.

Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:

e By language in the governing instrument, or

@ By state legislation that effectively amends the goveming instrument so that no mandatory directions that
conflict with the state law remain in the goveming instrument? .
Drdﬂrefmmdahonhaveatlmtsswmnasetsatanybmedlmngmeyeaﬂlf'Yx, oampletaPartIl col. (c), andPartXV
Enter the states to which the foundation reports or with which it is registered (see instructions) »

California

if the answer is “Yes"® to line 7, has the foundation fumished a copy of Form 990-PF to the Attomey General
(or designate) of each state as required by General Instruction G? If “No,” attach explanation

Is the foundation claiming status as a private operating foundation within the meaning of section 4942(])(3) or
4942())(5) for calendar year 2011 or the taxable year begmnmg in 2011 (see instructions for Part XiV)? If “Yes,”
complete Part XiV . . .

Did any persons become substannal contnbutors dunng the tax yeaﬂ 4 "Yes ”attach a schedule Ilsﬂng Merr
names and addresses . . . .

Yes

1a

1b

1c

Jol&l8le
<

4

10

v

Form 990-PF o11)




Form 990-PF 2011) 23-F00359S

Page 5

Statements Regarding Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled enti‘ty within the
meaning of section 512(b)X13)? if “Yes,” attach schedule (see instructions)

11

12 Did the foundation make a distribution to a donor advised fund over which the foundanon ora dlsqualrﬁed
person had advisory privileges? If “Yes,” attach statement (see instructions) .

12

13  Did the foundation comply with the public mspection requirements for its annual retumsand exempt:on appllcatlon?

13

v

Website address » wsjf.org

14 The books are in care of P Pacific Foundation Services, LLC Telephone no. » 415-561-6540

Located at P 1660 Bush Street, St. 300, San Francisco, CA ZIP+4 »

94109

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 received or accrued during theyear . . . . . P | 15|

» [

16 At any time during calendar year 2011, did the foundation have an interest in or a signature or other authority
over a bank, securities, or other financial account in a foreign country?.

16

Yes
v

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 if 'Y&c. enter the name of
the foreign country Cayman Islands

Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the “Yes" column, unfess an exception applies.

Yes

1a During the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with adisqualified person? . . [JYes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or ampt it from) a
disqualified person? . . . . - -« .« - OYes [FINo
(3) Furnish goods, services, or facﬂmes to (or aooept them from) a dlsquallﬁed person? . . [JYes No
(4) Pay compensation to, or pay of reimburse the expenses of, adisqualified person? . . [FlYes [ONo
(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)? . . . . . . . . - . [Yes [/]No
(6) Agree to pay money or property to a government official? (Exoephon. Check “No” if the
foundation agreed to make a grant to or to employ the official for a period after
termination of govermment service, if terminating within90days.) . . . . . . . . [lYes No
b If any answer is “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 cumrent notice regarding disaster assistance (see instructions)? .

1ib

Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . . p[]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than exoepted acts, that
were not corrected before the first day of the tax year beginning in 2011?

1ic

2 Taxes on failure to distribute income (section 4942) (does not apply for years the foundauon was a pnvate
operating foundation defined in section 4942())(3) or 4342())(5)):
a At the end of tax year 2011, did the foundation have any undistributed income (lines 6d and
6e, Part XliI) for tax year(s) beginning before 20117 . . . . .« « « « . [OvYes [INo
if “Yes,” listtheyears®» 20  ,20 »20  ,20
b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)

(relating to incorrect valuation of assets) to the year’s undistributed income? (if applymg section 4942(a)(2) to
all years listed, answer “No” and attach statement—see instructions.) .

¢ If the provisions of section 4842(a)(2) are being applied to any of the years listed in 2a, list the years hera
> 20 ,20 , 20 , 20
3a Did the foundatlon hold more than a 2% direct or indirect interest in any business enterprise
atany timeduringtheyear?. . . . . . . . . -« -« « [OYes [INo

b i “Yes,” did it have excess business holdings in 2011 as a resutt 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
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 in 2011.)

3b

Did the foundation invest during the year any amount in a manner that would 1eopard|ze its chantable purposes?

4a

v

cd

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 2011?

4b

v

Form 990-PF (2011)



Form 980-PF (2011)

23-F00359S

Page 6

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

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))?
(2 Influence the outcome of any specific public election (see section 4955) or to cany on,
directly or indirectly, any voter registration drive? .
{3) Provide a grant to an individuat for travel, study, or other sumllar purposes? .
(4) Provide a grant to an organization other than a charitable, etc., organization described in
section 509(a)(1), (2), or (3), or section 4940{(d)(2)? (see instructions) . OYes No
{5) Provide for any purpose other than religious, charitable, scientific, literary, or educanonal
purposes, or for the prevention of cruelty to children or animals? . .« « OYes [FlNo
If any answer is “Yes” to 5a(1)5), dldanyofmemmﬁonsfmlmquamyundermeexcepuonsdmbed in
Regulations section 53.4945 or in a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here

COYes [INo

COYes [INo
CYes [“INo

>0

because it maintained expenditure responsibility for the grant?
If °Yes,” attach the statement required by Regulations section 53. 4945—5(d)

6a
on a personal benefit contract?

If the answer is “Yes” to question 5a{4), does the foundation claim exemption from the tax

COYes [COno

Did the foundation, during the year, receive any funds, dlrectly or mdirect!y to pay premiums

OYes [ZINo

b Did the foundation, during the year, pay premiums, dnect!y or indlrectly ona petsonal benefit contract?

if ®Yes” to 6b, file Form 8870.

Ta At any time during the tax year, was the foundation a party to a prohibited tax shefter transaction?

COOYes [Z1No

b If “Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? .

6b v

7b

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

and Contractors

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

| {a) Name and address

(b)Tltb.andaverme
hours per week
devoted to position

e

and deterrel compensation

(d) Contributions to

(e)oiﬁgense account,

schedule attached

115,000

none

none

2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). Iif none, enter

“NONE.”
) {b) Title, and average . | Contributions to
{a) Name and address of each employee paid more than $50,000 hous;;grweek {c) Compensation plans and deferred

{e) Expense account,
other aflowances

none

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

. >

0
Form 990-PF @o11)



Form 890-PF (2011) 9.3-“-1—0035'615' Page T
information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3. Five highest-paid independent contractors for professional services (see instructions). if none, enter “NONE.”
{a) Name and address of each person paid more than $50,000 {®) Type of service {c) Compensation
_Morgan Stanley Smith Bamey

investment management/counsel
1478 Stone Point Dr., Ste. 500, Roseville, CA 95661
Pacific Foundation Services, LLC foundation and grant management
1660 Bush St., Ste. 300, San Francisco, CA 94109

175,849

324,996

Total number of others receiving over $50,000 for professional services
CRINGY Summary of Direct Charitable Activities

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

1 nla

Summary of Program-Related Investments (see instructions)

Describe the two largest program-related investments madse by the foundation during the tax year on lines 1 and 2. Amount
1 nla

All other program-related investments. See instructions.

Total. Add lines 1 through 3 .

. > _©
Form 990-PF o11)




pa—
0055 207 23- 3003595
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

Page 8

see instructions.)

2Q00CD

aWON

(- N

Fair market value of assets not used (or held for use) directly in camying out charitable, etc.,
purposes:

Average monthly fair market value of securities

Average of monthly cash balances

Fair market value of all other assets (see lnstruct:ons)

Total (add lines 1a, b, and ¢)

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

1¢ (attach detailed explanation). . . . e K Y

1a

92,636,087

1b

146,263

1c

1d

92,782,350

Acquisition indebtedness applicable to line 1 assets

Subtract line 2 from line 1d . .

Cash deemed held for charitable actMtles. Enter 1 ‘/2 % of Ime 3 (for greater amount see
instructions) .

Netvalueofnondlamabb-meassets.Subtmcthne4from I|ne3 EnterhereandonPartV I|ne4
Minimum investment retum. Enter 5% of line 5 .

92,782,350

1,391,735

91,390,615

AR

4,569,531

Distributable Amount (see instructions) (Secuon 4942(])(3) and (i)(5) pnvate opa-atmg
foundations and certain foreign organizations check here » [[] and do not complete this part.)

qmmhuovyu

Minimum investment retum from Part X, line 6 . e e e e e e e e e e e e e e
Tax on investment income for 2011 from Part Vi, line5 . . . . e . 28 71,498

4,569,531

Income tax for 2011. (IhlsdoesnotlncludemetaxfmmPartVI) . .. 2b 0

Add lines 2a and 2b . .

Distributable amount before adjustments Subtract lme 2c from Ilne 1 .

Recoveries of amounts treated as qualifying distributions .

Add lines 3 and 4 ..

Deduction from distributable amount (see mstructlons) ..

Distributable amount as adjusted Subtract line 6 from Ilne 5 Enter here and on Part XIII
line 1 .. . - e e

71,498

4,498,033

6,399

4,504,432

ojnlalnll

-~

4,504,432

Qualifying Distributions (see instructions)

1
a

b
2

Amounts paid (including administrative expenses) to accomplish charitable, etc., purposes:
Expenses, contributions, gifts, etc.—total from Part |, column (d), line 26 .

Program-related investments—total from Part IX-B .

Amounts paid to acquire assets used (or held for use) dlrectiy in w'rylng out chantable etc
purposes . . . e e e e
Amounts set aside for speclﬁc chantable pro;ects that sansfy the

Suitability test {prior IRS approval required) . . ..

Cash distribution test (attach the required schedule)

Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V I|ne 8 and Part Xlll Ilne 4
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, line 27b (see instructions) . . . . ..

Adjusted qualifying distributions. Subtract line 5 from hne 4

5,284,911

5,284,911

71,498

5,213,413

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when mlculatmg whether the foundation

qualifies for the section 4940(e) reduction of tax in those years.

Form 990-PF 2011)



Form 890-PF (2011)

1.

-2

&
bl I - - I - )

10

[ 2N - I - ]

A>3~ FOODS IS

Page 9

Undistributed Income (see instructions)

Distributable amount for 2011 from Part X,
line 7 ..

Undistributed income, tf any, as of the end of 2011
Enter amount for 2010 only . .

Total for prior years: 20 .20 .20

)
Years prior to 2010

()
2010

4,504,432

1,045,897

Excess distributions carryover, if any, to 2011:
From 2006 ..

fFrom 2007

From 2008

From 2009

From 2010

Total of lines 3a through e . .

Qualifying distributions for 2011 from Part XII
line4:» $ 5,284,911

Applied to 2010, but not more than line 2a .
Applied to undistributed income of prior years
(Election required—see instructions) .

Treated as distributions out of corpus (Electlon
required—see instructions) .

Applied to 2011 distributable amount
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2011
(If an amount appears in column (d), the same
amount must be shown in column (a).)

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4¢, and 4e. Subtract line 5

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 issued, or on which the section 4942(a)
tax has been previously assessed . .
Subtract line 6¢ from line 6b. Taxable
amount—ses instructions .
Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount—see
instructions

Undistributed income for 2011. Subtract lines
4d and 5 from line 1. This amount must be
distributed in 2012 . .

Amounts treated as distributions out of CcOrpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see instructions) .
Excess distributions carryover from 2006 not
applied on line 5 or line 7 (see instructions) .
Excess distributions carryover to 2012,
Subtract lines 7 and 8 from line 6a

Analysis of line 9:
Excess from 2007 .

1,045,897

4,239,014

0

265,418

Excess from 2008 .

Excess from 2009 .

Excess from 2010 .

Excess from 2011

Form 990-PF @o11)



Form 990-PF (2011) _ a&3~Fo03695 Page 10
Private Operating Foundations (see instructions and Part ViI-A, question 9
1a |f the foundation has received a ruling or determination letter that it is a private operating

foundation, and the ruling is effective for 2011, enterthe dateoftheruling . . . . . . P
b Check box to indicate whether the foundation is a private operating foundation described in section [[] 4942()(3) or [ ] 4942(j)(5)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
e glegi s G m CED CE @ i
each yearlisted . .

b 85% ofline2a .

¢ Qualifying distributions fnom Part Xll
line 4 for each year listed

d Amounts included in fine 2¢ not used drectly
for active conduct of exempt activities .

e Qualifying distributions made directly
for active conduct of exempt activities.
Subtract line 2d from line 2¢

3 Complete 3a, b, or ¢ for the
altemnative test relied upon:

a “Assets” altemative test—enter:

(1) value ofallassets . .
(2) value of assets quallfymg under
section 4942(0)(3}B)Y) -

p “Endowment” altemative test—enter '~‘Ia
of minimum investment retum shown in
Part X, line 6 for each year listed . .

¢ “Support” altemative test—enter:

(1) Total support other than gross
investment income (i nterest.
dividends, rents payments on
securities (sec'uon
512(a)(5)), orroyaltm) .

2 Support from general pubhc

more exempt
gamzations as provided in
section 4942()(3)@B)@) .

(3) Largest amount of support from
an exempt organization
Gross investmentincome . . .

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

none
2 information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:
Check here P [] 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 applications should be addressed:
Schedule attached

b The form in which applications should be submitted and information and materials they should include:
Schedule attached

¢ Any submission deadlines:
Schedule attached
d Any restrictions or limitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other
factors:

Schedule attached

Form Qso-ﬁ{(zm 1)



Formsso-PFemn .?.3—:!-0055"?5’ Page 11
Supplementary Information (continued)
3 Grants and Contributions Paid D@g the Year or Approved for Future Payment
i
: Recipient 'w;yﬂw Foundsation Purposs of grant or
, any foundation manager | Stams of contribution Amount
Name and address (home or business) | or substantial contributor | recipient
a Paid during the year
Schedule attached Aliare  |To promote positive
public change to the policies
and systems that assist
youth in becoming
successful adults.
TJotad . . . . . . . . > 3a 4,734,772
b Approved for future payment
Schedule attached Allare  |To promote positive
public change to the policies
and systems that assist
youth in becoming
successful adults.
Total >  3b 1,891,600

Form 990-PF 2011)



Form 890-PF (2011)
EEZEESEY  Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

1 Program service revenue:

o aQaonogvo

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash mvestments
Dividends and interest from securities . .

Net rental income or (loss) from real estate:

a Debt-financed property

b Not debt-financed property . .

Net rental income or {foss) from personal pmpecty
Other investment income -

Gain or (loss) from salesofawetsotherthan mventory
Net income or (loss) from special events

Gross profit or {loss) from sales of inventory .
Other revenue: a class action settlements
income from partnership investments

¢ deferred federal tax benefit

NhdWN

- 00N

- b

d
e

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

23-F003595

Page 12

Unrelated business income | Excluded by saction 512, 513, or514|

®

(b)

Business code Amount

©) (@

(e

|Related or exempt
\ function income
Exclusioncode|  Amount  |(Ses instructions)

14 46

14 1,502,197

18 3,974,450

01 3,023

(1.737) 14 2,216,075

18 193,428

(7.7137) 7,889,219

13 Total Add line 12, columns (b), (d), and (e) .
(See worksheet in line 13 instructions to verify calculations )

m—_ﬁelatlonwlp of Activities to the Acoomplishment of Exempt Purposes
(0) ot Part XVI-A_conributed im to the
6) ey portantly

V

13

7,881,482

Explain below how each activity for

is reported in column

acoanpﬂshnmﬂofﬂnefmmdahonsexmrptpumoses(oﬂwﬂmnbypmwdm

instructions.

)

n/a

Famsso-ﬁ-'pmn




Form 920-PF (2011) A3-F003595

Page 13
information Regarding Transfers To and Transactions and Relationships With Noncharitabie
Exempt Organizations
1. Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to political
organizations?
a Transfers from the repomng foundation to a noncharitable exempt orgamzahon of: .
(1) Cash . ... . 1a(1)} v
(¥) Other assets 1a(2) v
b Other transactions:
{1) Sales of assets to a noncharitable exempt organization 1b(1)] v
(2) Purchases of assets from a noncharitable exempt organization . 1b{2)| v
(3) Rental of facilities, equipment, or other assets . 1b(3)| v
{4) Reimbursement arrangements . ] 1b{4)] v
(5) Loans or loan guarantees . 1b(5)] v
(8) Performance of services or membershlp or fundtalsmg solicitations ; 1b{6)| v
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . . 1ic | v
d If the answer to any of the above is “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 invoived {c) Name of noncharitable exempt organization {d) Description of transfers, transactions, and sharing asrangements
nfa
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt orgamzatlons
described in section 501(c) of the Code (other than section 501(c){3)) or in section 527? . . . - - - [ Yes No
b If “Yes,” complete the following schedule.
{a) Name of organization () Type of organization (c) Description of refationship
n/a
mmam|WM|mmmmm schedules and staternents, and to the best of my knowledge and bebief, it is true,
2 information of whech preparer has any knowledge.
' 7/" /;) _VIE Prest2 =, o s S Do
ESLLOEAT {see instructions)? []Yes [ JNo
ype prapam’k/name Date Check " PTIN
Poarer [ RAE CHLER k'S.MuLJs«(,ef‘ CPA |li-10-12 | Sranme
Use Only |Frm'sname > Berger Lewis \ Firm's EIN » 94-2763139
Firm's address » 55 Almaden Bivd., Ste. 600, San Jose, CA 95113-1695 Phone no. 408-494-1200

Form 990-PF ©011)



WALTER S. JOHNSON FOUNDATION
L.D. 23-7003595
Schedule Attached to Tax Return

December 31, 2011
Column a Column b
Part I, Line 11 — Other Income
Class action settlements $ 3,023 $ 0
Income from partnerships and other investments 2,208338 2,216,075
Deferred Federal excise tax benefit 193.428 0

§ 2404789 § 2,216,075

Partl, Line 16

16b. Accounting Fees

Audit Fees $ 29,735  $ 7,434
Tax accounting and consulting services 43,272 21,636
$ 73,007 $ 29,070
16¢. Other Professional Fees:
Investment counsel $ 175,849 $ 175,849
Investment custodian 44,726 44,726
Venture endowment fees 367,390 367,390
Foundation Management 309.996 31,000

$ 897961 $ 618965

Part I, Line 18 - Taxes

Federal excise tax on net investment income $ 71410 §$ 0

Part I, Line 23 — Other Expenses

Office closure/transfer $ 15000 $ 0

MP general office expenses 13,851 0

Insurance 13,809 0

Miscellaneous expense 2.791 0
$ 45451 $ 0



WALTER S. JOHNSON FOUNDATION

L.D. 23-7003595

Schedule Attached to Tax Return
December 31, 2011

Part I. Line 19 — Depreciation

Part II, Line 14 — Depreciation Schedule

Date Accumulated Current Life

Acqg. Cost Depreciation Depreciation Method Yr.
Furniture &
Fixtures 1978-2011  $2,701 $1,273 $ 341 S/ 5-10
Computer
Equipment  1998-2011 2,666 1,400 612 S/L 5
Software 1991-2011 16,609 16,609 0 S/L 5
Total $ 21976 $ 19,282 $ 953
Summary:
Cost $ 21,976
Accumulated depreciation 19,282

Net $ 2,694



WALTER S. JOHNSON FOUNDATION
I.D. 23-7003595

Schedule Attached to Return

December 31, 2011

Part II, Line 10b, Detail of Marketable Securities

Investments in corporate stock:

Morgan Stanley Trust (detail attached)
Lazard Mgt securities (detail attached)
NewGate Mgt securities (detail attached)
Marathon Fund

Total

Book Value

$ 22,332,844
2,007,830
1,330,900

10,843,422

$ 36,514,996

Market Value

$ 23,789,760
1,665,908
1,513,563
7,831,806

$ 34,801,037
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WALTER S. JOHNSON FOUNDATION
I.D. 23-7003595
Schedule Attached to Return

December 31, 2011

Part I, Line 10c, Detail of Fixed Income Investments

Book Value Market Value
PIMCO Comm Real Ret Fund $1,422,489 $1,217,296
PIMCO Global Adv Fund 3,646,421 3,696,754
PIMCO Total Return Fund 7,690,132 7,811,430
FPA New Income Fund 3,194,604 3,101,186
Templeton Global Bond Fund 2,684,988 2,439,798
Prudential Jennison Nat Res Fund 1,391,540 1,453,637

Total $ 20,030,174 $19,720,101




WALTER S. JOHNSON FOUNDATION
I.D. 23-7003595
Schedule Attached to Tax Return
December 31, 2011

Part 11, Line 13, Investments — Other

Book Value

Investments in private equity and
limited partnerships (detail attached) $ 32,703,517

Market Value

$ 32,046,393
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WALTER S. JOHNSON FOUNDATION

LD. 23-7003595

Schedule Attached to Tax Return
December 31, 2011

Part VIII. Compensation of Officers and Trustees

Hours Benefit
Worked Compensation Plan
Name Title (b) () (d)
(1) Sandra Bruckner President  1.5hrs/'wk  $17,000 $§ O
(2) Christopher Johnson VP .8hr/wk 16,000 0
(3) Scott Shackelton Treasurer  1.0hr/wk 16,000 0
(4) Walter S. Johnson III  Secretary .Shr/wk 17,000 0
i (5) Gloria Eddie Trustee .Shr/wk 17,000 0
‘ (6) Gloria Jeneal Eddie Trustee .8hr/wk 16,000 0
i (7) Peter Lillevand Trustee .Shr/wk 16,000 0
| Total $115,000 $ 0
Address

(1) Pacific Foundation Services, LLC, 1660 Bush St., Ste
(2) Pacific Foundation Services, LLC, 1660 Bush St., Ste
(3) Pacific Foundation Services, LLC, 1660 Bush St., Ste
(4) Pacific Foundation Services, LLC, 1660 Bush St., Ste
(5) Pacific Foundation Services, LLC, 1660 Bush St., Ste
(6) Pacific Foundation Services, LLC, 1660 Bush St., Ste
(7) Pacific Foundation Services, LLC, 1660 Bush St., Ste

Expense
Account
(e)

none
none
none
none
none
none
none

. 300, San Francisco, CA 94109
. 300, San Francisco, CA 94109
. 300, San Francisco, CA 94109
. 300, San Francisco, CA 94109
. 300, San Francisco, CA 94109
. 300, San Francisco, CA 94109
. 300, San Francisco, CA 94109



WALTER S. JOHNSON FOUNDATION
L.D. 23-7003595
Schedule Attached to Tax Return
December 31, 2011

Part XV, Line 2

Information Regarding Grant & Loan Programs

a.

Eric Sloan, Executive Director
Pacific Foundation Services, LLC
1660 Bush Street, Ste. 300

San Francisco, CA 94109

(415) 561-6540

The foundation requests that applicants submit a narrative proposal which
describes:

the need to be addressed;

the method of operation, goals and anticipated results of the project;
background and description of the sponsoring agency;

the total project budget, other sources of funding and amount requested;
copy of federal ruling letter granting tax exemption and public charity
status.

i

The foundation has four grantmaking cycles per year. Deadline for receipt of
full proposal is approximately 12 weeks prior to the board meeting at which the
proposal is to be considered. Applicants are urged to call or submit a brief
initial inquiry several weeks before the application deadline to allow adequate
time for the development of a full proposal.

Areas of Interest

The foundation seeks to assist youth in becoming successful adults by
promoting positive change to the policies and systems that serve them

and supporting high impact and promising practices. The priority areas are:

- Transition-aged foster youth;

- College completion strategies including career technical education;
and

- Family economic success.



WALTER S. JOHNSON FOUNDATION
L.D. 23-7003595
Schedule Attached to Tax Return
December 31, 2011

Part XV, Line 2, continued

e. Grant Range
Not more than one-third of an organization’s overall budget.

f. Limitations
The Foundation does not make grants to individuals, religious organizations

for sectarian purposes, scholarships, memorial campaigns, endowment drives,
capital or construction projects, or deficit funding.

g Geographic Areas Served
Northern California and Washoe County, Nevada.
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