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Form 990' PF

Department of the Treasury
Internal Revenus Service «

Return of Private Foundation

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

orSechon494é
Treate

OMB No 1545-0052

2011

For calendar year 2011 or tax year beginning

, and ending

Name of foundation

THE FOOTHILLS FOUNDATION

A Employer identification number

94-2412392

Number and street (or P O box number if mail 1s not delivered to street address)

P.O. BOX 193809

Room/suite

B Telephone number

(415)284-8673

City or town, state, and ZIP code
SAN FRANCISCO, CA

94119-3809

C exemption application 1s pending, check here » |:]

G Check all that apply

D Initial return
|:| Final return

|:] Address change

|:] Amended return
El Name change

E] Initial return of a former public charity

»[ ]

D 1 Foreign organizations, check here

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

H Check type of organization:
EI Section 4947(a)(1) nonexempt charitabl

m Section 501(c)(3) exempt private foundation

e trust [:] Other taxable private foundation

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

| Fair market value of all assets at end of year
(from Part I, col (c), ine 16)
| 1,462,109,

J Accounting method: [_Jcash

D Accrual
(X1 other (specity) MODIFIED CASH

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

F If the foundation 1s 1n a 60-month termination
under section 507(b)(1)(B), check here B[]

Part | | Analysis of Revenue and Expenses

{The total of amounts in columns (b), (c), and {d)} may not

necessarily equal the amounts in column {;

(a) Revenue and

) expenses per books

(b) Net investment

income

(d) Disbursements
for charitable purposes
(cash basis only)

(¢) Adjusted net
Income

Contributions, gifts, grants, etc., rece

Interest on savings and temporary
cash investments

DN -

5a Gross rents

b Net rental iIncome or (loss)

Check B [__] ifthe foundation 1s not required to atach Sch B

Dividends and interest from securities

ved

2,000,000.

N/A

1'

1.

STATEMENT 1

111468-

11,468.

STATEMENT 2

6a Net gain or (loss) from sale of assets not on
Gross sales price for all
b pevoto.ontne 1,

632,359.

317,023.

line 10

Revenue

9 { lncome modifications
S

10a andilliﬂﬁgﬁa retzvns'*

8 / Net short: \em;m.

s-on-lne. G L
E:::nal g;@f_ﬁm’

317,023.

b Less. Costof goods sold

(@)
017'8
lco

é GrossT prEb L)(L_§s) i

11‘-Gther—mcom U T
12 Total Add lines 1 through 11

29
-«

2,328 492,

328,492,

14 Other employee salaries and wages
15 Pension plans, employee benefits
16a Legal fees
b Accounting fees
¢ Other professional fees
Interest
Taxes
Depreciation and depletion
Occupancy
Travel, conferences, and meetings
Printing and publications
Other expenses
Total operating and administrative
expenses Add lines 13 through 23
Contributions, gifts, grants paid
Total expenses and disbursements.
Add hines 24 and 25

17
18
19
20
21
22
23
24

ﬁag MA(ﬂniZisggdze Expenses

a

25
26

SCALRM!

13 Compensation of officers, drrectors, trustees, etc

STMT 3
STMT 4

STMT 5

STMT 6

0.

0.

5,146.

0.

5,146.

14,000.

0

14,000.

3,610.

328.

105.

105.

22,861,

328.

19,251.

1,594,714.

1,594,714.

1,617,575.

328.

1,613,965,

27 Subtract line 26 from line 12:

¢_Adjusted net income (f negative, enter

3 Excess of revenue over expenses and disbursements
b Netinvestment income (f negative, enter -0-)
-0-)

710,917,

328,164.

N/A

123501
12-02-11

LHA For Paperwork Reduction Act Notice, see instructions.

Form 990-PF (2011)
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Form 990-PF (2011)

THE FOOTHILLS FOUNDATIO

N

94-2412392

Part || | Balance Sheets

Attached schedules and amounts in the descnption
column shoutd be for end-of-year amounts only

Beginming of year

Page 2

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

Assets

8
9

1"
12
13
14
15

16

Cash - non-interest-bearing
Savnﬁgs and temporary cash investments
Accounts receivable »

26,581.

2,021,997,

202,197,

Less: altowance for doubtful accounts B

Pledges receivable P

Less: allowance for doubtful accounts P>

Grants receivable

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

Other notes and loans recervable >

Less: allowance for doubtful accounts B>

Inventories for sale or use
Prepaid expenses and deferred charges

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

Investments - land, buildings, and equipment basis

21779-

»
Less accumulated depreciation >

Investments - mortgage loans
Investments - other
Land, butldings, and equipment: basis »

STMT 8

2,554,073.

1,272,856,

1,259,912,

Less accumulated depreciation »

Other assets (describe P> )

Total assets (to be completed by all filers)

2,583,433.

3,294,853,

1,462,109,

Liabilities

17
18
19
20
21
22

23

Accounts payable and accrued expenses

Grants payable

Deferred revenue

Loans from officers, directors, trustees, and other disqualfied persons

Mortgages and other notes payable

Other labiittes (describe p» )

503.

1,275,000.

700,000.

Total liabilities (add lines 17 through 22)

1,275,000.

700,503,

Net Assets or Fund Balances

24
25
26

27
28
29
30

31

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

Temporarily restricted

Permanently restricted

Foundations that do not follow SFAS 117, check here

and complete lines 27 through 31.

Capital stock, trust principal, or current funds

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

> [X]

Total liabilities and net assets/fund balances

0.

0.

0.

0.

1,308,433.

2,594,350,

113081433.

2,594,350,

2,583,433.

3,294,853,

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

1

o 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 |, ine 27a

Other increases not included in line 2 (itemize) P

Add lines 1,2,and 3

Decreases not included in line 2 (iternize) P>

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

1 1,308,433,
2 710,917.

SEE STATEMENT 7 3 575,000.
4 2,594,350,
5 0.
6

2,594,350,

123511

12-02-11

Form 990-PF (2011)



Form 990-PF (2011) THE FOOTHILLS FOUNDATION

94-2412392 Page 3

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

(a) List and describe the kind(s) of property sold (e.g., real estate, (b) How acqurred (? Date acquired (d) Date sold
2-story brick warehouse; or common stock, 200 shs. MLC Co.) D - Donatron mo., day, yr.) (mo., day, yr.)
12 )
b SEE ATTACHED STATEMENTS
c
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gan or (loss)
(or allowable) plus expense of sale (e} plus (f) minus (g)
a
b
c
d
e 1,632,359, 1,315,336, 317,023,
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col. (h) gain minus
. I (k), but not less than -0-) or
, (i) Adjusted basis (k) Excess of col. (1) €o
(i) F.M.V. as of 12/31/69 as of 12/31/69 over col. (j), if any Losses (from col. (h})
a
b
c
d
e 317,023,
If gain, also enter in Part I, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part I, line 7 2 317,023,
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 {l0ss), enter -0- n Part I, 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.)
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(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see instructions before making any entries.
(a) (b) (c) {d)
Calendar ygaars(eogggsge)éerat;gg|nn|ng in) Adyusted qualifying distributions Net value of noncharitable-use assets {col. (%')s ‘5.‘5,‘3‘;%%’;‘2&, ()
2010 1,781,908. 3,011,097, .591780
2009 594,910. 3,639,645. .163453
2008 476,118. 4,957,090, .096048
2007 428,726, 6,194,541, .069210
2006 272,043. 5,720,190, .047558
2 Total of ine 1, column (d) 2 .968049
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 .193610
4 Enter the net value of noncharitable-use assets for 2011 from Part X, ine 5 4 2,528,293.
5 Multiply hine 4 by line 3 5 489,503.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 3,282.
7 Addlines5and 6 7 492,785.
8 Enter qualifying distributions from Part XII, line 4 8 1,613,965,

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

See the Part VI instructions.

123521 12-02-11

Form 990-PF (2011)



Form 990-PF (2011) THE FOOTHILLS FOUNDATION 94-2412392

Page 4

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

1a Exempt operating foundations described in section 4940(d)(2), check here P E] and enter “N/A" on hne 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 > m and enter 1% 1 3,282.
of Part |, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of Part |, line 12, col. (b).
2 Tax under secton 511 (domestic section 4947(a)(1) trusts and taxable foundations only. Others enter -0-) 2 0.
3 Addlines 1and 2 3 3,282.
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 line 4 from line 3. If zero or less, enter -0- 5 3,282.
6 Credits/Payments:
a 2011 estimated tax payments and 2010 overpayment credited to 2011 6a 2,779.
b Exempt foreign organizations - tax withheld at source 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢ 4,500.
d Backup withholding erroneously withheld 6d
7 Total credits and payments. Add ltnes 6a through 6d 7 7,279.
8 Enter any penalty for underpayment of estimated tax. Check here |:] 1f Form 2220 1s attached 8
9 Taxdue If the total of ines 5 and 8 1s more than line 7, enter amount owed | 4 9
10 Overpayment. If hne 7 1s more than the total of ines § and 8, enter the amount overpaid > | 10 3,997.
Enter the amount of hne 10 to be: Credited to 2012 estimated tax P> 3,997 l Refundedp> | 11 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 it 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 polstical purposes (see instructions for definition)? 1b X
If the answer is "Yes" to 1a or 1b, attach a detailed description of the activities and copies of any matenals published or
aistnbuted 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) On the foundation. B> $ 0. (2) Onfoundation managers.p> $ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on foundation
managers. > $ 0.
2 Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of incorporation, or
bylaws, or other similar tnstruments? /f "Yes," attach a conformed copy of the changes 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? N/A 4b
5 Was there a kquidation, termination, dissolution, or substantial contraction during the year? 5 X
If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or
® By state legisiation that effectively amends the governing instrument so that no mandatory directions that conflict with the state law
remain i 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 nstructions) P
ca
b If the answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General (or designate)
of each state as required by General Instruction G? If "No," attach explanation 8b X
9 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 beginning in 2011 (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 hsting their names and addresses S TMT 9 10 | X

123531
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE FOOTHILLS FOUNDATION 94-2412392 Page 5
| Part VII-A | Statements Regarding Activities (continued)
11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the meaning of
section 512(b)(13)? If “Yes," attach schedule (see instructions) 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundatton or a disqualified person had adwisory privileges?
If "Yes," attach statement (see instructions) 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? 13 | X
Website address P> N/A
14 The books are ncare of p» TREASURER Telephone no.p»415-284-8673
Locatedat > 199 FREMONT STREET, 22ND FLOOR, SAN FRANCISCO, CA 1zP+4 p»94105
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 the year » I 15 | N/A
16 Atany time during calendar year 2011, did the foundation have an interest in or a signature or other authority over a bank, Yes| No
securities, or other financial account n a foreign country? 16 X
See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If "Yes," enter the name of the foreign
country P
| Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a Duning the year did the foundation (either directly or indirectly):
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? I:I Yes @ No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from)
a disqualified person? L__] Yes L}_L] No
(3) Furmish goods, services, or facilities to {or accept them from) a disquakified person9 - ‘Z:QM‘\' L}_L] Yes [:] No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? W-C/GCG 444\ (H)(L)B)II] Yes D No
(5) Transfer any income or assets to a disqualified person (or make any of either available Qg@ 5%-4941\ (A) (ZXC?(?) Ex-|
for the benefit or use of a disqualified person)? El Yes Eil No
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.) |:] Yes IX] No
b If any answer 1s "Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described in Regulations
section 53.4941(d)-3 or In a current notice regarding disaster assistance (see nstructions)? 1b X
Organizations relying on a current notice regarding disaster assistance check here > E]
¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that were not corrected
before the first day of the tax year beginning in 2011? 1c X
2 Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundation was a private operating foundation
defined in section 4942())(3) or 4942())(5)):
a Atthe end of tax year 2011, did the foundation have any undistributed income (lines 6d and 6e, Part X1ll) for tax year(s) beginning
before 2011? D Yes [—_K—l No
If“Yes," ist the years p» , , s
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 applying section 4942(a)(2) to all years listed, answer "No* and attach
statement - see instructions.) N/A 2b
¢ Ifthe provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, hist the years here.
4 ) , ,
3a Did the foundation hold more than a 2% direct or indirect interest in any business enterprise at any time
during the year? C] Yes [E No
b If"Yes,” did it have excess business holdings in 2011 as a result of (1) any purchase by the foundation or disqualified persons after
May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the Commissioner under section 4943(c)(7)) o 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,

(6

—

Form 4720, to determine If the foundation had excess business holdings in 2011.) N/ A 3b
4a Did the foundation invest during the year any amount in @ 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 20117 4b X

Form 990-PF (2011)

123541
12-02-11



Form 990-PF (2011)

THE FOOTHILLS FOUNDATION 94-2412392 Page 6
| Part VII-B | 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 prepaganda, or otherwise attempt to influence legisiation (section 4945(e}))? [:l Yes [E No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on, directly or indirectly,
any‘voler registration drive? |:| Yes @ No
(3) Provide a grant to an individual for travel, study, or other similar purposes? [:I Yes [E No
(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)? I:] Yes [Xl No
(5) Provide for any purpose other than religious, charitable, sctentific, literary, or educational purposes, or for
the prevention of cruelty to children or animals? |___l Yes [E No
b If any answer Is "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in Regulations
section 53.4945 or in a current notice regarding disaster assistance (see instructions)? N/A 5b
Organizations relying on a current notice regarding disaster assistance check here > [:]
¢ If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax because 1t maintained
expenditure responsibility for the grant? N/A |:| Yes l:l No
{ If “Yes," attach the statement required by Regulations section 53.4945-5(d).
l 6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums on
! a personal benefit contract? D Yes @ No
b Did the foundation, during the year, pay premiums, directly or ndirectly, on a personal beneftt contract? 6b X
If "Yes" to 6b, file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes @ 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.
d) Contributions to
{a) Name and address ht()g)rsT glgr iggfﬁ‘éﬁﬂgd (c)((lifo:;?;r;sigt'lon *(mpg;%fd“:,gﬁ’;‘dﬂ‘aﬂs agg%gﬁ other
to position enter -0-) compensation allowances
GARY H. BECHTEL PRESIDENT & DIRECTOR
P.O. BOX 193809
SAN FRANCISCO, CA 941193809 0.00 0. 0. 0.
JACQUIE L. BECHTEL VICE PRESIDENT
P.O. BOX 193809
SAN FRANCISCO, CA 941193809 0.00 0. 0. 0.
GEORGE T. ARGYRIS SECRETARY & DIRECTOR
P.O. BOX 193808
SAN FRANCISCO, CA 941193809 0.00 0. 0. 0.

SHU HUANG
P.O. BOX 1393809

DIRECTOR, TREASURER &

ASST SECRETARY

SAN FRANCISCO, CA 941193809 0.00 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1). If none, enter "NONE."
b) Title, and average (d]) Contnbutons to e) Expense
(a) Name and address of each employee paid more than $50,000 ¢ )hours per week g (c) Compensation emp?%%eube?gﬁ%m"s agc%un , other
devoted to position compensalion allowances
NONE
Total number of other employees paid over $50,000 » | 0

123551
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) THE FOOTHILLS FOUNDATION 94-2412392

Information About Officers, Directors, Trustees, Foundation Managers, Highly
Part Vil Paid Employees, and Contractors (continued)

Page 7

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

NONE

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

Part IX-A| Summary of Direct Charitable Activities

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

Expenses

1 N/A

| Part IX-B | Summary of Program-Related Investments

Describe the two largest program-related investments made by the foundation during the tax year on ines 1 and 2.

Amount

1 N/A

All other program-related investments. See instructions.
3

Total. Add lines 1 through 3 |

0.

123561
12-02-11

Form 990-PF (2011)



Form 990-PF (2011) THE FOOTHILLS FOUNDATION

94-2412392  Pages

Part X | Minimum Investment Return (ail domestic foundations must complete this part. Foreign foundations, see instructions )

1 Far market value of assets not used (or held for use) directly in carrying out charitable, etc., purposes:
a Average monthly fair market value of securities 1a 1,723,719,
b Average of monthly cash balances 1b 843,076.
¢ Fair market value of all other assets 1c
¢ Total (add lines 1a, b, and c) 1d 2,566,795,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detailed explanation) | 1e | 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from hine 1d 3 2,566,795,
4 Cash deemed held for charitable activities. Enter 1 1/2% of line 3 (for greater amount, see Instructions) 4 38,502.
5 Netvalue of noncharitable-use assets. Subtract ine 4 from line 3. Enter here and on Part V, line 4 5 2,528,293.
8 Minimum investment return_Enter 5% of line 5 6 126,415,
Part Xi Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations and certain
foreign organtzations check here p [:] and do not complete this part.)
1 Mimimum investment return from Part X, line 6 1 126,415.
2a Tax on investment income for 2011 from Part Vi, line 5 2a 3,282.
b Income tax for 2011. (This does not include the tax from Part VI.) 2b
¢ Add lines 2a and 2b 2c 3,282,
3 Distributable amount before adjustments. Subtract line 2¢ from line 1 3 123,133.
4  Recoveries of amounts treated as qualifying distributions 4 0.
5 Addlines 3and4 5 123,133,
6 Deduction from distributable amount (see instructions) 6 0.
7__Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xi!I, ling 1 7 123,133.
Qualifying Distributions (see instructions)
1 Amounts paid (including admunistrative expenses) to accomplish charitable, etc., purposes:
a Expenses, contributions, gifts, etc. - total from Part |, column (d), line 26 1a 1,613,965.
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 charitable, etc., purposes 2
3 Amounts set aside for specific charnitable projects that satisfy the:
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions Add tines 1a through 3b. Enter here and on Part V, line 8, and Part X!iI, line 4 4 1,613,965,
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment
income. Enter 1% of Part |, ine 27b 5 3,282,
6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 1,610,683.

Note The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation qualifies for the section

4940(e) reduction of tax in those years.

123571
12-02-11

Form 990-PF (2011)



Form 990-PF (2011)

THE FOOTHILLS FOUNDATION

94-2412392

Undistributed Income (see instructions)

Page 9

1 Distributable amount for 2011 from Part X|,

line 7

2 Undistributed income, if any, as of the end of 2011
a Enter amount for 2010 only

b Total for prior years:

’ ]

3 Excess distributions carryover, If any, to 2011:

aFrom 2006

(a)
Corpus

(b)
Years prior to 2010

(c)
2010

(d)
2011

123,133.

b From 2007

131,519.

¢ From 2008

235,145.

d From 2009

414,058.

e From 2010

1,631,681,

t Total of ines 3a through e
4 Qualifying distributions for 2011 from
Part Xll, ine 4; > $

2,412 ,403.

1,613,965,

a Applied to 2010, but not more than line 2a

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

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

d Applied to 2011 distributable amount

e Remaining amount distributed out of corpus

5 Excess distributions carryover applied to 2011
{If an amount appears in column (d), the same amount
must be shown in column (a) )

0.

123,133.

1,490,832,

0.

0.

6 Enter the net total of each column as

indicated below:

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

line 4b from line 2b

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

assessed

d Subtract line 6¢ from line 6b. Taxable
amount - see instructions

e Undistributed income for 2010. Subtract line
4a from line 2a. Taxable amount - see Instr.

f Undistributed income for 2011. Subtract
lines 4d and 5 from hine 1. This amount must

be distributed in 2012

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed by
section 170(b)(1)(F) or 4942(g)(3)

8 Excess distributions carryover from 2006
not applied on line 5 or line 7

9 Excess distributions carryover to 2012
Subtract lines 7 and 8 from line 6a

10 Analysis of line 9:
a Excess from 2007

131,519.

3,903,235.

0.

0.

3,903,235.

b Excess from 2008

235,145.

¢ Excess from 2009

414,058.

d Excess from 2010

1,631,681.

e Excess from 2011

1,490,832,

123581
12-02-11

Form 990-PF (2011)




Form 990-PF (2011) THE FOOTHILLS FOUNDATION 94-2412392 Page10

| Part XIV | Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating
foundation, and the ruling 1s effective for 2011, enter the date of the ruling »
b Check box to indicate whether the foundation 1s a private operating foundation described in section |:| 4942())(3) or [:] 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part 1 or the minimum (a) 2011 (b) 2010 {c) 2009 (d) 2008 (e) Total

investment return from Part X for
each year hsted

b 85% of line 2a

¢ Qualifying distributions from Part Xil,
line 4 for each year listed

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

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

Subtract hne 2d from line 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 mimimum investment return
shown in Part X, line 6 for each year
listed

¢ “Support” alternative test - enter:

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

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

(3) Largest amount of support from
an exempt organization

(4) Gross investment income
Part XV _| Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets
at any time during the year-see instructions.)

1 Information Regarding Foundation Managers:
a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the close of any tax
year (but only If they have contributed more than $5,000). (See section 507(d)(2).)
GARY H. BECHTEL
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 » [K] 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:
N/A

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

¢ Any submission deadlines’

d Any restrichons or imitations on awards, such as by geographical areas, charitable fields, kinds of mstitutions, or other factors:

123601 12-02-11 Form 990-PF (2011)



Form 990-PF (2011)

THE FOOTHILLS FOUNDATION

94-2412392 Page i

| Part XV | Supplementary Information (continued)

3 __Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient If recipient 1s an individual,
. show any relationship to Foundatlotn Purposet: %f %rant or Amount
any foundation manager status o contribution
Name and address (home or business) or substantial contributor recipient
a Paid dunng the year
SEE STATEMENT B N/A ALL PUBLIC SEE STATEMENT B
CHARITIES 1,594 714,
Total > 3a 1,594 714
b Approved for future payment
SEE STATEMENT B N/RA ALL PUBLIC SEE STATEMENT B
CHARITIES 700,000,
Total » 3b 700,000

123611 12-02-11

Form 990-PF (2011)



Form 990-PF (2011) THE FOOTHILLS FOUNDATION

Part XVI-A | Analysis of Income-Producing Activities

Unrelated business income

94-2412392 Page1?
Enter gross amounts unless otherwise indicated. Excluded by section 512, 513, or 514 (e)
‘ (a) (b) e (d) Related or exempt
1 Program service revenue: Bucs(;r&gss Amount Ston Amount function income
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash
investments 14 1.
4 Dvidends and interest from securiies 14 11,468.
5 Net rental Income or (loss) from real estate:
a Debt-financed property
b Not debt-financed property
6 Net rental income or (loss) from personal
property
7 Other investment income
8 Gain or (loss) from sales of assets other
than inventory 18 317,023.
9 Netincome or (loss) from special events
10 Gross profit or {loss) from sales of inventory
11 Other revenue:
a
b
¢
d \
¢ |
12 Subtotal. Add columns (b), (d), and (&) 0. 328,492, 0. |
13 Total Add line 12, columns (b), (d), and (e) 13 328,492. |
(See worksheet in ine 13 instructions to verify calculations.)
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 accomphshment of
v the foundation's exempt purposes (other than by providing funds for such purposes).
N/A
123021 Form 990-PF (2011)



Form 990-PF (2011) THE FOOTHILLS FOUNDATION 94-2412392  Page 13

Part XVIl | Information Regarding Transfers To and Transactions and Relationships With Noncharitable

Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described in section 501(c) of
the Codé (other than section 501(c)(3) organizations) or in section 527, relating to political organizations?
a Transfers from the reporting foundation to a noncharitable exempt organtzation of;
(1) Cash
(2) Other assets
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization
{2) Purchases of assets from a noncharitable exempt organization
(3) Rental of facilities, equipment, or other assets
(4) Reimbursement arrangements
(5) Loans or loan guarantees
(6) Performance of services or membership or fundraising solicitations
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees

Yes| No

1a(1)

1a(2)

1b(1)

1b(2)

1b(3)

1b(4)

1b(5)

1b(6})

b El b b R b A E T ]

1c

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)Llne no (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements

N/A

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

In section 501(c) of the Code (other than section 501(c)(3)) or in section 5277 CJves [X]No
b If "Yes," complete the following schedule.
(a) Name of organization {b) Type of organization (c) Description of relationship
N/A
-
\\ ’/

Under peng:ﬂes'ﬁﬁrjdry | dectase that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge

May the IRS discuss this

Slgn and belef, an comp e Declaration of preparer (other than taxpayer) 1s baseg on all information of which preparer has any knowledge ’s‘;‘gwn“‘gér,‘o‘xe(g:ﬁ’,f;f,’).,
Here| ¢/ } > ) TREASURER Yes ] No
Slgnature of ofﬂcer ar trustee \ Date Title
Print/Type preparer's name Preparer'g signature Date Check D if [ PTIN
) self- employed

Paid BARBARA MURPHY yg//z P00439228
Preparer |Fim'sname » FARELLA BRAUN +/MARTEL LLP e Frm'sEIN D> 94-1527242
Use Only

Frm's address p 235 MONTGOMERY STREET, SUITE 1800

SAN FRANCISCO, CA 94104 Phone no.

123622
12-02-11

Form 990-PF (2011)



Schedule B Schedule of Contributors
(Form 990, 990-EZ,

or 990-PF) » Attach to Form 990, Form 990-EZ, or Form 990-PF.

Department of the Treasury
Internat Revenue Service

OMB No 1545-0047

2011

Name of the organization

THE FOOTHILLS FOUNDATION

Employer identification number

94-2412392

Organization type(check one)

Filers of: Section:
Form 990 or 990-EZ 501(c)( } (enter number) organization
527 political organization

Form 990-PF

501(c)(3) exempt private foundation

4947(a)(1) nonexempt chartable trust treated as a private foundation

O0OxODOO

501(c)(3) taxable private foundation

4947(a)(1) nonexempt charitable trust not treated as a private foundation

Check if your organization Is covered by the General Rule or a Special Rule.

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

General Rule

@ For an organization filng Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (in money or property) from any one

contnibutor Complete Parts | and Il.

Special Rules

|:| For a section 501(c)(3) organization fiing Form 990 or 990-EZ that met the 33 1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)}{(A)(v1) and received from any one contnbutor, during the year, a contribution of the greater of (1) $5,000 or (2) 2%

of the amount on (1) Form 990, Part VIII, line 1h, or (1) Form 990-EZ, line 1. Complete Parts | and li

|:| For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor, during the year,
total contnbutions of more than $1,000 for use exclusively for religious, chartable, sctentific, iterary, or educational purposes, or

the prevention of cruelty to children or animals Complete Parts |, Il, and Il

[:] For a section 501(c)(7), (8), or (10) organization filng Form 990 or 990-EZ that received from any one contributor, during the year,
contrbutions for use exclusively for religious, charitable, etc., purposes, but these contnbutions did not total to more than $1,000
If this box I1s checked, enter here the total contributions that were received during the year for an exclusively religious, chartable, etc,
purpose Do not complete any of the parts unless the General Rule applies to this organization because It received nonexclusively

religious, chantable, etc , contributions of $5,000 or more during the year

> 3

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

certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

123451 01-23-12




Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 2

Name of organization

THE FOOTHILLS FOUNDATION

Part | Contributors (see instructions). Use duplicate copies of Part | if addrtional space 1s needed.

Employer identification number

94-2412392

(a) (b)

No. Name, address, and ZIP + 4

(c)

Total contributions

(d)
Type of contribution

1 | MR. & MRS. STEPHEN D. BECHTEL JR.

P.O. BOX 193809

$ 2,000,000:‘

SAN FRANCISCO, CA 94119-3809

Person @
Payroll D
Noncash D

{Complete Part |l if there
1s a noncash contrnibution )

(a) (b)
No. Name, address, and ZIP + 4

(c}

Total contributions

(d)
Type of contribution

Person i:]
Payroli |:]
Noncash [ |

{Complete Part |l if there
1s a noncash contribution.)

(a) (b)
No. Name, address, and ZIP + 4

(c)
Total contributions

(d)
Type of contribution

Person [:'
Payroll |:l
Noncash [_|

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

(a) (b)
No. Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person D
Payroll D
Noncash [ ]

(Complete Part 1l if there
1s a noncash contrnibution )

(a) {b)
No. Name, address, and ZIP + 4

{c)

Total contributions

(d)
Type of contribution

Person |__—]
Payroll l:l
Noncash [ |

(Complete Part I if there
1s a noncash contnbution )

(a) (b)

No. Name, address, and ZIP + 4

(c}

Total contributions

(d)
Type of contribution

Person I:l
Payroll [ |
Noncash [ |

(Complete Part !l if there
1s a noncash contribution.)

123452 01-23-12

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

* The Foundation did not provide any goods or services in consideration, in whole or part, for any

for any contributions received as reported on Schedule B



Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization

THE FOOTHILLS FOUNDATION

Employer identification number

94-2412392

Partll Noncash Property (see instructions) Use duplicate copies of Part Il if additional space I1s needed

(a)
No. ®) (¢ (d)

K X FMV (or estimate) .
from Description of noncash property given (see instructions) Date received
Part|

(a)
(c)
No.
§ L () FMV (or estimate) (@ .
rom Description of noncash property given (see instructions) Date received
Part|
(a)
(c)
No.
f - ) . FMV (or estimate) (@ .
rom Description of noncash property given (see instructions) Date received
Part | u
(a)
(c)
No.
f e (b) FMV (or estimate) () i
rom Description of noncash property given ( instructions) Date received
Part| see instructions
(a)
(c)
No.
fr ) (b) . FMV (or estimate) (@ i
om Description of noncash property given (see instructions) Date received
Part| ee instructions
(a)
(c)
No.
§ i (b) . FMV (or estimate) @ .
rom Description of noncash property given (see instructions) Date received
Parti :

123453 01-23-12

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)



Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 4

Name of organization

THE FOOTHiLLS FOUNDATION

Employer identification number

94-2412392

Part lIl - Exclusively religious, chantable, etc , individual contributions to section 501(c)(7), (8), or (10} organizations that total more than $1,000 for the
year. Complete columns (a) through (e) and the following line entry. For organizations completing Part 111, enter

the total of exclusively religious, charitable, etc., contributions of $1,000 or less for the year. (Enter this information once )

Use duplicate copies of Part |1l if additional space Is needed

(a) No.
gorltnl (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
a
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
I;raorrtnl (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
ér;'tnl (b) Purpose of gift {c) Use of gift (d) Description of how gift I1s held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee
(a) No.
Igr:rrtnl (b) Purpose of gift {c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee’s name, address, and ZIP + 4 Relationship of transferor to transferee

123454 01-23-12

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)




CONTINUATION FOR 990-PF, PART IV

THE FOOTHILLS FOUNDATION 94-2412392 PAGE 1 OF 2
| Part IV | capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold, e.g., real estate, (bw%"‘l’]fgﬁa“s'ge‘j (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.)

a2 4,450.378 SHS ARTISAN INTL FUND P VARIOUS [03/04/11
b 1,820.830 SHS BARON GROWTH FUND P 05/07/0203/03/11
¢ 372.232 SHS BARON GROWTH FUND P VARIOUS [06/20/11
d 2,683.843 SHS DODGE & COX INTL STOCK FUND P 09/27/06/03/03/11
e 1,327.669 SHS DODGE & COX INTL STOCK FUND P 09/27/06/04/25/11
f1,732.202 SHS DODGE & COX STQOCK FUND P VARIOQUS [03/03/11
01,486.664 SHS DODGE & COX STOCK FUND P VARIOUS 03/04/11
h 872.144 SHS DODGE & COX STOCK FUND P VARIOUS [04/25/11
1 544.910 SHS DODGE & COX STOCK FUND P VARIOUS [06/20/11
1 3,537.319 SHS LONGLEAF PARTNERS SMALL CAP FUND P 09/16/08/03/03/11
k 682.827 SHS LONGLEAF PARTNERS SMALL CAP FUND P 09/16/08/06/20/11

| 5,871.991 SHS T ROWE PRICE GROWTH_ STOCK FUND P 01/19/0503/03/11
mb5,317.578 SHS T ROWE PRICE GROWTH STOCK FUND P 01/19/05/03/04/11
n1,879.111 SHS T ROWE PRICE GROWTH STOCK FUND P 01/19/0506/20/11
01,581.778 SHS T ROWE PRICE MID CAP GROWTH FUND P 01/29/0203/03/11

e B i B e A o

a 100,000, 127,689, <27,689.>
b 100,000. 58,685. 41,315,
c 20,000. 12,874. 7,126.
d 99,950. 107,810, <7,860.>
e 49,950. 53,333. <3,383.>
f 199,9540. 152,634. 47,316.
9 169,950. 143,009. 26,941,
h 99,9540. 85,573. 14,377.
| 59,850. 52,955, 6,995.
| 99,950. 76,760. 23,190,
k 19,980. 14,817. 5,163.
I 199,950, 152,554. 47,396.
m 179,950, 138,151, 41,7989.
n 59,950. 48,819. 11,131,
0 99,950. 58,849. 41,101.

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 (1) Losses (from col. (h))

- e e oy Gams s o o ) e ool
a <27,689.>
b 41,315.
¢ 7,126.
d <7,860.>
e <3,383.>
f 47,316,
g 26,941.
h 14,377.
! 6,995.
] 23,190,
k 5.163.
I 47,396,
m 41,799,
n 11,131,
0 41,101,
2 Capital gain net income or (net capital loss) ( :; ﬁ%@‘gf’ﬁﬁtg{‘ te6|n ,E %r;rlf .'"},?,Z 7 2
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 |, kne 8 3

123591
05-01-11




. . CONTINUATION FOR 990-PF, PART IV
THE FOOTHILLS FOUNDATION 94-2412392 PAGE 2 OF 2
LPart v I Capital Gains and Losses for Tax on Investment Income

(a) List and describe the kind(s) of property sold, e.g., real estate, (bLHcl)D\Al/”accqau;ged (08 Date acquired| (d) Date sold
. 2-story brick warehouse; or common stock, 200 shs. MLC Co. D - Donation mo., day, yr.) | (mo., day, yr.)

a2 828.500 SHS T ROWE PRICE MID CAP GROWTH FUND P 01/29/0206/20/11

b CAPITAL GAINS DIVIDENDS

¢

d

e

f

9

h

|

|

K

|

m

n

0

e I gt

a 49,950. 30,824. 19,126.
b 22,979. 22,979.
c

d

e

f

g

h

|

J

K

|
m

n

0

Complete only for assets showing gain 1n column (h) and owned by the foundation on 12/31/69

(1) Losses (from col. (h))

i} Adiusted b k) Excess of col. Gains (excess of col. (h) gain over col. (k),
(i) F.M.V. as of 12/31/69 (1) Adistes pasis O i o but not less than *-0-)

a 19,126.
b 22,979,
c

d

e

f

9

h

[

|

K

|

m

n

0

If gain, also enter in Part |, line 7
2 Capital gain net ncome or (net capital loss) (it (l0ss), enter *-0-*in Part I, ling 7 2 317,023,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
If gawn, also enter in Part |, line 8, column (c).
If (loss), enter *-0-"in Part |, line 8 3 N/A

123591
05-01-11



THE FOOTHILLS FOUNDATION

94-2412392

FORM 990-PF . INTEREST ON SAVINGS AND TEMPORARY CASH INVESTMENTS

STATEMENT 1

SOURCE

CHARLES SCHWAB MONEY MARKET FUND

TOTAL TO FORM 990-PF, PART I,

LINE 3,

COLUMN A

AMOUNT

FORM 990-PF

DIVIDENDS AND INTEREST FROM SECURITIES

STATEMENT 2

CAPITAL GAINS COLUMN (A)
SOURCE GROSS AMOUNT DIVIDENDS AMOUNT
CHARLES SCHWAB - CUSTODIAN
MUTUAL FUNDS 34,447. 22,979. 11,468.
TOTAL TO FM 990-PF, PART I, LN 4 34,447. 22,979. 11,468.
FORM 990-PF LEGAL FEES STATEMENT 3
(A) (B) (C) (D)
EXPENSES  NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
LEGAL FEES 5,146. 0. 5,146.
TO FM 990-PF, PG 1, LN 16A 5,146. 0. 5,146.
FORM 990-PF ACCOUNTING FEES STATEMENT 4
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
ACCOUNTING FEES 10,000. 0. 10,000.
AUDIT FEES 4,000. 0. 4,000.
TO FORM 990-PF, PG 1, LN 16B 14,000. 0. 14,000.
STATEMENT(S) 1, 2, 3, 4




THE FOOTHILLS FOUNDATION 94-2412392

FORM 990-PF . TAXES STATEMENT 5
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX 3,282. 0. 0.
FOREIGN TAXES 328. 328. 0.
TO FORM 990-PF, PG 1, LN 18 3,610. 328. 0.
FORM 990-PF OTHER EXPENSES STATEMENT 6
(A) (B) (C) (D)
EXPENSES NET INVEST- ADJUSTED CHARITABLE
DESCRIPTION PER BOOKS MENT INCOME NET INCOME PURPOSES
STATE FILING FEES 30. 0. 30.
BANK FEES 75. 0. 75.
TO FORM 990-PF, PG 1, LN 23 105. 0. 105.
FORM 990-PF OTHER INCREASES IN NET ASSETS OR FUND BALANCES STATEMENT 7
DESCRIPTION AMOUNT

EQUITY ADJUSTMENT TO ACCOUNT FOR CHANGES IN ACCRUAL OF

GRANTS PAYABLE 575,000.

TOTAL TO FORM 990-PF, PART III, LINE 3 575,000.

FORM 990-PF OTHER INVESTMENTS STATEMENT 8
VALUATION FAIR MARKET

DESCRIPTION METHOD BOOK VALUE VALUE

SEE STATEMENT A COST 1,272,856. 1,259,912.

TOTAL TO FORM 990-PF, PART II, LINE 13 1,272,856. 1,259,912.

STATEMENT(S) 5, 6, 7, 8



THE FOOTHILLS FOUNDATION 94-2412392

FORM 990-PF. LIST OF SUBSTANTIAL CONTRIBUTORS STATEMENT 9
PART VII-A, LINE 10

NAME OF CONTRIBUTOR ADDRESS

MR. & MRS. STEPHEN D. BECHTEL JR. P.O. BOX 193809
SAN FRANCISCO, CA 94119-3809

STATEMENT(S) 9




THE FOOTHILLS FOUNDATION
Detail of Investment Securities
For the Year 2011

Investment Securities
Artisan Int'l Fund
Baron Growth Fund
Dodge & Cox Intl Stock Fund
Dodge & Cox Stock Fund
Longleaf Partners Small Cap Fund
T Rowe Price Growth
T Rowe Price Mid Cap
Total Mutual Funds Securities

Number of
Shares

4,768
1,460
3,654
3,193
3,776
11,621
3,685

STATEMENT A
94-2412392
Book Value  Book Value 12/31/11
Start of End of Market
Year Year Value
240,763 114,401 94 542
137,833 67,458 74,468
276,003 117,563 106,847
835,063 406,999 324,567
164,568 79,275 95,270
654,004 314,561 369,895
245,840 172,600 194,323
2,554,073 1,272,856 1,259,912




The Foothills Foundation STATEMENT B
Summary of Charitable Distributions 94-2412392
2011 Calendar Year
Charitable Purpose of
Date Activity Donee Name and Address Donee Status Contribution Amount
06/22/11 Charitable Audubon Cafifornia, 4225 Hollis Street, Emerywille, CA 94608 Pubtic Chanty Moms Doyle Award Luncheon, honor SDBjr 12,500
Pledge - Dr Mulard's Pilot Program for Asthma Care 100,000
06/30/11 Charitable Baylor Health Care System Foundaton, 3600 Gaston Ave, Suite 100, Dallas, TX 75246-1800 Public Chanty in Baylor University's Medical Center A
06/29/11 Chantable Big Hole River Foundation, P O Box 3894, Butte, MT 59702 Public Chanty Operations 7.500
10/25/11 Chantable Big Hole River Foundaton, P O. Box 3894, Butte, MT 58702 Public Chanty Operations - 1st Challenge Grant 7,500
09/02/11 Chantable Calformia Game Wardens Fdn, 2180 Sand Hill Road, Suite 100, Menlo Park, cA 84025 Public Chanty Micro-Documentanes 2,500
07/48/11 Chantable California Qutdoor Hentage Alliance Foundation, 1600 Sacramento Inn Way, Suite 232, Sacramento, CA 95815 Public Chanty Unrestncted 50,000
03/10/11 Chantable California Waterfowi Associabion, 4630 Northgate Blvd , Suite 150, Sacramento, CA 95834 Public Chanty Unrestncted 100,000
03/17/11 Chantable Calfornia Waterfow! Association, 4630 Northgate Bivd , Suite 150, Sacramento, CA 95834 Public Chanty 2010 - 2011 support 66,071
05/13/11  Chantable C. Waterfowl A \, 4630 Northgate Bivd , Suite 150, Sacramento, CA 85834 Public Chanty General Funds 6,500
10725/11 Chantable C. Waterfow A ), 4630 Northgate Bivd , Suite 150, Sacramento, CA 95834 Public Chanty General Funds 15,000
11/04/11 Chantable Calforria Waterfow! Association, 4630 Northgate Bivd , Sutte 150, Sacramento, CA 95834 Public Chanty General Funds 12,400
06/22/11 Chantable € Law F of Morgan Hill (CLEF), 305 Vineyard Tawn Center PMB 216, Morgan Hill, CA 95037 Public Chanty Automated License Plate Recogrition System 25,000
03/10/11  Chantable Delta Waterfowl Foundation, PO Box 3128, Bismarck, ND 58502 Public Chanty Unrestnced 200,000
03/15/11 Charitable Delta Waterfow! Foundation, PO Box 3128, Bismarck, ND 58502 Public Chanty 2011 Winter Board Meeting 243
10/25/11 Chantable District 10 Wild Duck Eggs, 9512 Mathews Lane, Marysville, CA 95901 Public Charity 2011 Annual Fund 1,000
03/03/11 Chantable Ducks Unkmited, Gilroy Chapter, P O Box 2575, Morgan Hill, CA 95038 Public Chanty General Funds 3,500
03/15/11  Charitable Ducks Unlimited Utah, c/o Kathy Campbell, 5003 West 2150 North, Plain City, UT 84404 Public Chanty Gary Slot Bear River Project 5,000
04/29/11 Chantable Gilroy Presbytenan Church, 6000 Mitler Ave, Gilroy, CA 95020 Public Chanty Capital Campaign Debt Reduction 100,000
04/29/11  Chantable Gilroy Presbytenan Church, 6000 Miller Ave, Gilroy, CA 95020 Public Chanty Children's Ministry or Portable Replacement 75,000
03/10/11 Chantable Kids Outdoor Sports Camp, P O Box 9435, Red Biuff, CA 86080 Public Chanty 2011 Summer Camp Expense 30,000
03/03/11 Educatonal KIPP Bay Area Schools, 426 17th Street, #200, Oakland, CA 94612 Public Chanty Unrestnced (on behalf of John P Coghlan, Board) 2,500
03/10/11  Educatonal Miwd-Peninsula High School, 870 N Calf Avenue, Palo Alto, CA 94303-3631 Public Chanty Matching Challenge Gift 300,000
06/08/11 Chantable National Disaster Search Dog Foundation, Inc, 501 East Oja1 Ave, Ojai, CA 93023 Public Chanty Pledge- Challenge (G:':r::te:or Natonsl Traming 25,000
08/02/11 Chantable Nike Animal Rescue Foundation (NARF), PO Box 26587, San Jose, CA 95158 Public Chanty Operating Costs 5,000
03/10/11 Chantable Ocean Exploration Trust, PO Box 42, Old Lyme, CT 06371 Public Chanty Nautilus Crew Infrastructure Improvements Fund 25,000
0310/11 Chantable Oklahoma State University Foundation, Oklahoma State University, Stillwater, OK 74078 Public Chanty | 'edge- Cowboy Ba’;ﬁﬂ;"““"“ Locker Room 250,000
06/24/11 Chantable Santa Clara County Shenffs Advisory Board, 55 W Younger Ave, San Jose, CA 5110 Public Chanty Purchase Equipment & Police Dogs 50,000
09/16/11 Chantable Sheckler Foundation, The, 850 Calle Amanecer, Suite B, San Clemente, CA 92673 Pubtic Chanty Unrestncted 10,000
03/10/11 Chantable Suisun Resource Conservation Distnct, 2544 Gnzzly Island Road, Suisun, CA 84585-9539 Public Chanty General Funds 5,000
04/07/11 Educational University of the Pacific, 3601 Pacific Avenue, Stockton, CA 95211 Public Chanty Pledge - Alex & Jen Vereschagin Alumnt House 100,000
03/10/11  Chantable VMC Foundation, 2400 Moorpark Ave, Suite 207, San Jose, CA 95128 Public Chanty Stnkeforce Chanty for Turing Wheels for Kids 2,500
Total Charitable Distributions $1,594,714
Pledges: Amt.
Date  Charitable Purpose of Qutstanding at
Pladged  Activity Donee Name and Address Donee Status Contribution 12/31/11
11/20/09 Educational University of the Pacific, 3601 Pacific Avenue, Stockton, CA 95211 Public Chanty Alex & Jen Vereschagin Alumm House 300,000
02/04/10 Educational Oklahoma State University Foundation, Oklahoma State University, Stilwater, OK 74078 Public Chanty Pledge- Cowtoy Bas:?;t;ar:;egends Locker Room 250,000
05/24/10 Chantable National Disaster Search Dog Foundation, inc, 501 East Ojai Ave, Ojal, CA 93023 Public Chanty Pledge- Challenge GC'::L:W National Training 50,000
06/1711 Chantable Baylor Health Care Systems Foundation,Baylor Health Care System Fdn, 3600 Gaston Ave, Suite 100, Dallas, Public Chanty Pledge- Dr Millard’s Pilot Program for Asthma Care 100,000

TX 75248-1800
Total Outstanding Pledges

No recipient s related by blood, mamage, adoption, or employ t to any disqualified person

In Baylor University’s Medical Center

$700,000



