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{ 1:2"990-PF

SCANNED MAY 1 4 2017

or Section 4947

Department of the Treasury
Internal Revenue Service

Return of Private Foundation

a)X1) Nonexempt Charitable Trust
as a Private Foundation

reateé

Note. The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

2010

For calendar year 2010, or tax year beginnin 8/01 ,2010,andending  7/31 , 2011
G Check all that apply: || Inihial return;b Intial Return of a former public chanty U Final return
Amended return DAddress change DName change

SEA CHANGE FOUNDATION

ONE EMBARCADERO CENTER, 8TH FLOOR

SAN FRANCISCO, CA 94111

.

H  Check type of organization:

|_] Section 4947(a)(1) nonexempt charitable trust

U Sechon 501(c)(3) exempt private foundation
Other taxable private foundation

A Employer identification number
20-4952986

B Telephone number (see the instructions)
415-830-9330

C  |If exemption application 1s pending, check here, ™

D 1 Foreign orgamzations, check here . >

2 Foreign orgamizations meeting the 85% t&st, check
here and attach computation . .

=0

I Fair market valule of all assets gt end of year |J Accounting method: | [Cash [X]Accrual E {fnﬁﬂ}’iteec{,%lﬁng(a)??g)(sg(t:; vcl'a]:ct:rhngrrr;ated > D
(from Part II' coiumn (C), line 1 ) D Other (SPeafY) _____________ F If the foundation 1s in a 60-month termination
>3 141,226,135, (Part |, column (d) must be on cash basis.) under sechon 507(b)(1)(B), check here >
MAnaly sis °f Revenue and (a) Revenue and (b) Net investment (¢) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income Income for chantable
columns (b), (c), and (d) may not neces- purposes
sarily equal the amounts in column (a) (cash basis only)
(see the instructions).)
1 Contributions, gifts, grants, etc, received (att sch) 26,603,000.0.-- . . . - oL At TaT g
2 ck™ if the foundn 1s not req to att Sch B ' _ ° R
3 Interest on savings and temporary ., R AT
cash investments 14,596. 14,596 N/A - VLR
4 Dividends and interest from securltles 3 Gk v,
5a Gross rents . e
b Net rental income . - A S . - 2% F
or ( ) - - - - & s ,‘ ~| -1t ] - - A= L
E Gg Net gaml(loss) from sale of assets not on line 10. 482,482 .1 - v il ook . 2 % RIS |
v Gosssalsonesforal 547,500, [ -~ | ENE B I PRI
E 7 Capital gain net iIncome (from Part IV, line 2) P 482,482 - , R
N 8 Net short-term capital gan .. ... T E s 0
U 9 Income modifications . - — | - N
E 10a Gross salea less i ) : T o K B S =3
a?lowances - N SR 1 i 5 - LTS - S
b Less Cost of d ‘ 7 _ [ i ' RS o - O
goods sold. i f -~ - - . -
c Gross profit/(loss) (attschy ... ... . SR i .o
11 Other iIncome (attach schedule) _ )
-24,264. -
12 Total. Add lines 1 through 11 27,100, 078 472,814. "
13 Compensation of officers, directors, trustees, etc .
14 Other employee salaries and wages 1,271, 715 1,201,647.
15 Pension plans, employee benefits .
A | 16a Legal fees (attach schedule) SEE.ST 1 37,914. 37,914.
2 b Accounting fees (attachsch) SEE ST 2 73,995. 73,995.
M ¢ Other prof fees (attachsch)y SEE ST. 3 308,431. 308,431.
9 1|17 Interest . 279, 887. 232,943.
E T 18 Toes (atach scheduiexsoo msr) . SEE STM 4 234,128. 77,111.
A a| 19 Depreciation (attach ]
':’ ‘:’ sch) and depletion -
N v | 20 Occupancy.. 111,798. 111,798.
G E| 21 Travel, conferences, and meetmgs 174,005. 174,005,
ﬁ E | 22 Prninting and publications.
D ; 23 Other expenses (attach schedule)
E SEE STATEMENT 5 622,254. 608,022.
g 24 Total operating and administrative
s expenses. Add lines 13 through 23 3,114,127. 2,825, 866.
25 Contributions, gifts, arants paid PART XV 54,438,250. 44,999,911.
26 Total expenses and disbursements.
Add lines 24 and 25. 57,552,377. 47,825,7717.
27 Subtract line 26 from line 12: L
a Excess of revenue over expenses
and disbursements. -30,452,299.
b Net investment income (if negative, enter -0-). . ’ 472 ; 814 . |-
C Adjusted net income (if negative, enter -0-) . Ty . oo - ]

BAA For Paperwork Reduction Act Notice,

see the instructions.

TEEAQ504L 07/?/ 10

Form 990-PF (2010)
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A Form 990-PF (2010) SEA CHANGE FQOUNDATION

20-4952986

Page 2

[Part I | Balance Sheets

Attached schedules and amounts tn the description
column should be for end-of-year amounts only.
(See instructions )

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Far Market Value

1
2
3

8
9

0n-imunnp

n

12
13
14

15
16

Cash — non-interest-bearing. . .
Savings and temporary cash investments .
Accounts receivable. . . >

Less: allowance for doubtful accounts >

12,659,995,

1,501, 554.

1,501,554.

Pledges receivable e >
Less: allowance for doubtful accounts *

Grants recevable . ....... o ..
Receivables due from officers, directors, trustees, and other

disqualified persons (attach schedule) (see the instructions) . . . .

Other notes and loans receivable (attach sch) . ™

Less: allowance for doubtful accounts ™

Inventories for sale or use .. . .
Prepaid expenses and deferred charges ... ...

10a Investments — U.S. and state government

obligations (attach schedule)

b Investments — corporate stock (attach schedule)
¢ Investments — corporate bonds (attach schedule)

Investments — land, buildings, and
equipment: basis .

Less: accumulated deprecmtlon
(attach schedule). . ...... . >

Investments — mortgage loans ........
Investments — other (attach schedule). . S'IATEMENT .6

Land, buldings, and equipment: basis.. ™ 81,811.|

139,642,770.

111,755,186.

~,

139,642, 770.

iy
" T P

L ome NEL A

Less: accumulated depreciation
(attach schedule) SEE. STMT 7 »

81,811.

81,811.

81,811.

Other assets (describe ™ )

Total assets (to be completed by all filers —
see Instructions. Also, see page 1, item |}

124,496,992,

141,226,135.

17
18
19
20
21

NM——A = —@ P> —r

23

Accounts payable and accrued expenses
Grants payable ....... . .
Deferred revenue. .

Loans from officers, directors, trustees & other dlsquallfled persons
Mortgages and other notes payable (attach schedule)

Total liabilities (add lines 17 through 22) ..... ...

20, 000.

3,550,000.

12,988, 339.

10,193,496.

20,039,157,

13,743,496.

33,047,496.|

24

26

27
28
29

30
31

0 v-AmMmuLunP» -iIMmZ
OMOZPre>»>m UZCm

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. > |X
and complete lines 27 through 31.

Capital stock, trust principal, or current funds

Paid-n or capital surplus, or land, building, and equipment fund

Retained earnings, accumulated income, endowment, or other funds

Total net assets or fund balances (see the instructions)

Total liabilities and net assets/fund balances
(see the instructions)

110,753,496.

108,178,639.

110,753,496.

108,178, 639.

124,496,992.

141,226,135,

141 226, 135

m
-

{Part lll| Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year —
end-of-year figure reported on prior year's return)

Enter amount from Part |, line 27a
Other increases not included in line 2 (itemize)
Add lines 1, 2, and 3

Decreases not included in hine 2 (itermize) . >

Total net assets or fund balances at end of year (ine 4 minus line 5)

DB b wN

— Part Il, column (b), hne 30

» SEE STATEMENT 9

Part I, column (2), line 30 (must agree with

110,753,496.

-30,452,299.

27,877,442,

108,178,639.

Db jw [N |=

108,178, 639.

BAA

TEEAQ302L 02/16/11

Form 990-PF (2010)



() Farr Market Value
as of 12/31/69

() Adjusted basis
as of 12/31/69

(k) Excess of column (1)
over column (), iIf any

Form‘\990-PF (2010) SEA CHANGE FOUNDATION 20-4952986 Page 3
¢ |PartIV |Capital Gains and Losses for Tax on Investment Income
. (a) List and describe the kind(s) of propergy sold (e.g., real estate, (B) How acqurred | (C) Date acqurred (d) Date sold
2-story brick warehouse; or common stock, 200 shares MLC Company) PD_ ’;‘;fx:: (month, day, year) | (month, day, year)
1a 39.2945 MEDALLION CAPITAL INVESTMENTS LTD P VARIQUS 3/31/11
b
[
d
e
(e) Gross sales price (f) Depreciation allowed (g) Cost or other basis (h) Gain or (loss)
or allowable) plus expense of sale (e) plus (f) minus (g)
a 547,500. 65,018. 482,482.
b
C
d
e
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/63 (1) Gains (Column (h)

gatn minus column (k), but not less

than -0-) or Losses (from column (h))

a 482,482,
b
c
d
e
2 Capital gain net income or (net capital loss). —[:; %gg‘é)’afgt:r"fgi n ggﬁ || “22; j- 2 482, 482
. . .
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6):
ain, also enter in Part |, line 8, column (c) (see the instructions). If (foss), enter -0- ]—
art |, ine 8 3 0.

IPart V | Qualification Under Sectlon 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4340(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? .
If 'Yes,' the foundation does not qualify under section 4940(e). Do not complete this part.

D Yes

[X]No

1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.

(a)
Base period years
Calendar year (or tax year

(b)
Adjusted qualifying distributions

(c
Net value of
noncharitable-use assets

(d
Distribution ratio

(column (b) divided by column (c))

beginning In)
2009 56,901,396. 114,726,862. 0.495973
2008 58,305,189. 84,706,198. 0.688323
2007 10,595,106. 38,332,698. 0.276399
2006 424,368. 11,942,294. 0.035535
2005 5,921. 2,769,189, 0.002138
2 Total of line 1, column (d) 2 1.498368
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 0.299674
4 Enter the net value of noncharitable-use assets for 2010 from Part X, line 5 4 127,997,811.
5 Multiply ine 4 by line 3 5 38,357,616.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 4,728.
7 Add lines 5 and 6 7 38,362,344.
8 Enter qualifying distributions from Part XII, ine 4 8 47,825,771.
If ine 8 1s equal to or greater than ine 7, check the box in Part Vi, line 1b, and complete that part using a 1% tax rate. See the
Part VI instructions
BAA Form 990-PF (2010)

TEEA0303L 07/23/10
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% Form 990-PF (2010) SEA CHANGE FOUNDATION 20-4952986 Page 4
IPS”mV.IﬁiI Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see the instructions,

1 a Exempt operating foundations described in section 4340(d)(2), check here.. . ™ D and enter 'N/A' on line 1.
Date of ruling or determinabon letter: (attach copy of letter if necessary — see instr.)
b Domestic foundations that meet the section 4940(e) requirements in Part V,
check here ™ [X]and enter 1% of Part |, lne 27 .... .. .... . ... .. ...
¢ All other domestic foundations enter 2% of line 27b. Exempt foreign organizations enter 4% of Part | Ime 12, column (b). .
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter -0-) ... .. 2 0.
3 Addlines 1 and2 . 3 4,728.
4 Subtitle A (income) tax (domestic sectron 4947(a)(1) trusts and taxable foundatrons only. Others enter -0- ) 4 0.
5 Tax based on investment income. Subtract line 4 from line 3. If zero or less, enter -0- 5 4,728.
6 Credits/Payments:
a 2010 estimated tax pmts and 2009 overpayment credited to 2010. . . e .. ..| 6a 17,968.
b Exempt foreign organmzations — tax withheld at source. ..... . e 6b
¢ Tax paid with application for extension of time to file (Form 8868) .. .| 6¢
d Backup withholding erroneously withheld. . . e e ..L_6d
7 Total credits and payments. Add lines 6a through 6d. . e e R I / 17,968
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached ........ 8
9 Tax due. If the total of lines 5 and 81s more than hne 7, enter amountowed. .. ....  ........ ..... ... ... > 9 0.
10 Overpayment. If line 7 is more than the total of lines 5 and 3, enter the amount overpaid . ...  ......... . ..., > 10 13,240.
11  Enter the amount of line 10 to be: Credited to 2011 estimated tax . . > 13, 240. I Refunded > 1 0.

RartiVIIZAY| Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local leglslatlon or did it
participate or intervene n any pofitical campaign? ... . .. ... L cooioneee o0 0 e oe e .

b Did it spend more than $100 dunng the year (either directly or mdrrectly) for political purposes
(see the instructions for definition)?...... .. .. . Lo o e e e e e e

If the answer i1s 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities.

c Did the foundation file Form 1120-POL for thisyear?. . .... . . . . ....... « . ooiveen. e e
d Enter the amount (if any) of tax on political expenditures (sectron 4955) imposed dunng the year:

(1) On the foundation . ™ § 0. (2) On foundation managers...... >3
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers L}

2 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

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

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

b If 'Yes,’ has it filed a tax return on Form 990-T for this year?  ........ s e e S,

5 Was there a iquidation, termination, dissolution, or substantial contraction during the year? e e e e
If 'Yes,' attach the statement required by General Instruction T.

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

® By state legislation that effectively amends the governrng instrument so that no mandatory directions that conflict
with the state law remain in the governing instrument? e

7 Did the foundation have at least $5,000 in assets at any time during the year7 If ’Yes camplete Part M, column (c), and PaerV
8a Enter the states to which the foundation reports or with which it 1s registered (see the instructions) >
CA

b If the answer 1s 'Yes' to line 7, has the foundation furmished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction 67 If 'No," attach explanation

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or 4342()5) | -— |- — {-— -—]
for calendar year 2010 or the taxable year beginning in 2010 (see instructions for Part XIV)? If 'Yes,' complete Part XIV | 9 X
10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule Ilst/n their names
and addresses SEE STATEMENT 10 10 | X
BAA Form 990-PF (2010)

TEEAO304L 02/16/11
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4 Form 990-PF (2010) SEA CHANGE FOUNDATION 20-

4952986 Page 5
[PartiVIIZA%] Statements Regarding Activities (Continued)
11 At any 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 acquire a direct or indirect interest in any applicable insurance contract before
August 17, 2008? e e e . . e . . . 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?. . 13| X
Website address. ... . C e > WWW.SEACHANGE.ORG _ ___________ .. __ .~
14 The books are in care of » STEPHEN COILWELL _ _ _ ______________ Telephone no. » 415-830-9330
Locatedat » _ _SAN FRANCISCO CA_ o _______. ZP+4» 94111
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in heu of Form 1041 — Check here .. .
and enter the amount of tax-exempt interest received or accrued during the year.. .. e e e >[ 15 |
16

At any time during calendar year 2010, did the foundation have an interest in or a signature or other authonty over a

bank, securities, or other financial account in a foreign country?. . .

See the instructions for exceptions and filing requirements for Form TD F 90-22.1. If 'Yes,' enter the name of the

foreign country ™ _
[ParIVIIZBY] Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the 'Yes' column, unless an exception applies.

1a During the year did the foundation (either directly or indirectly):

(1) Engage In the sale or exchange, or leasing of property with a disqualified person? . |:|Yes

(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a

disquabfied person?. . . . ... oo e e Yes
(3) Furmish goods, services, or facilities to (or accept them from) a disqualified person? ...... .... Yes
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? .. ..... .. . Yes

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

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a period after termination
of government service, if terminating within 90 days.) . . e e |:|Yes

b If any answer I1s 'Yes' to 1a(1)-(6), did any of the acts fail to Ua|lg’ under the exceptions described in
}

[+

2

Regulations section 53.4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)? ...
Organizations relying on a current notice regarding disaster assistance check here. .. .. .. . >

Did the foundation engage In a EI'IOI' year 1in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginningin2010?...................... ...

Taxes on failure to distribute income (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942()(3) or 4942(1{(5)):

a At the end of tax year 2010, did the foundation have an¥ undistnibuted income (lines 6d

and 6e, Part XIII) for tax year(s) beginning before 20107... . . .. ... .. J DYes
If 'Yes,' list the years » 20 , 20 , 20 , 20

b Are there any years listed in 2a for which the foundation 1s 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 histed, answer 'No' and attach statement — see the instructions.)

c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.

3a Did the foundation hold more than a 2% direct or indirect interest in any business

»20 _ ,20_ _ ,20__ ,20_

enterprise at any time during the year? e

b If 'Yes,' did it have excess business holdings in 2010 as a result of (1) any purchase by the foundation

or disqualfied persons after May 26, 1969, ((%) the lapse of the 5-year period (or longer period approved
bg/ the Commissioner under section 4943(c)(7)) to dlsFose of holdings acquired by glft 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 2010.) .

4a Did the foundation invest during the year any amount in a manner that would jeopardize its

e DYes No

No

X]No
X|No

| INo
[X]No

[X]No

charnitable purposes? .~ T . . L .. 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could -, j
teopardize its charitable purpose that had not been removed from jeopardy before the first day of - e
the tax year beginning in 2010? . . 4b X

BAA

TEEAO305L 02/16/11

Form 990-PF (2010)
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¢ Form 990-PF (2010) SEA CHANGE FQUNDATION 20-4952986

[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:
D Yes No

(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 carry B

Yes [X|No
Yes No

on, directly or indirectly, any voter registration drive?
(3) Provide a grant to an individual for travel, study, or other similar purposes?. i

(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 rnstructlons) D Yes
(5) Provide for any purpose other than religious, charitable, scientific, literary, or
educational purposes, or for the prevention of cruelty to children or animals?

under the exceptions

b If any answer is 'Yes' to 5a(1)-(5), did any of the transactions fail to guall d ?
ing disaster assistance

described in Regulations section 53.4945 or in a current notice regar
(see instructions)? .

Organizations relying on a current notrce regardmg dlsaster assistance check here ...... .

c If the answer Is 'Yes' to question 5a(4), does the foundation claim exemptlon from the
tax because 1t maintained expenditure responsibility for the grant? .

If 'Yes,' attach the statement required by Regulations section 53. 4945 -5(d).

6a Did the foundation, during the year receive any funds, directly or |nd|rectly, to pay premrums
on a personal benefit contract? L—_lYes .No

b Did the foundation, during the year, pay premiums, directly or |nd|rectly, on a personal beneflt contract? .
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?. . DYes .No

b If yes, did the foundation receive any praceeds or have any net income attributable to the transactlon" ......... N/A.

[Part:VIII&k| 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).

(b) Title and average | (c) Compensation (d) Contributions to
hours per week (If not paid, enter -0-)| employee benefit
devoted to position plans and deferred
compensation

(@) Name and address

(e) Expense account,
other allowances

_NATHANIEL SIMONS ___ _ __ ___ _| PRESIDENT 0. 0. 0.
ONE EMBARCADERO CENTER, S8TH FL | 0

SAN FRANCISCO, CA 94111

_LAURA BAXTER-SIMONS _ _ _____ | SECRETARY 0. 0. 0.
ONE EMBARCADERO CENTER, 8TH FL | O

SAN FRANCISCO, CA 94111

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

(@) Name and address of each employee (b) Title and average | (c) Compensation (d) Contributions to
paid more than $50,00 hours per week employee benefit

devoted to position plans and deferred

compensation

(e) Expense account,
other allowances

STEPHEN COLWELL

ONE EMBARCADERO CENTER,

EXECUTIVE DIR

SAN FRANCISCO, CA 94111 32 307,533. 34,220. 0.
SHAWN REIFSTECK  _ __________ ]

ONE EMBARCADERO CENTER, 8TH FL |COO

SAN FRANCISCO, CA 94111 40 227,465. 32,947. 0.
SANDRA DOYLE _ _ _ _ __ ___ ___ __|

ONE EMBARCADERO CENTER, 8TH FL |PROGRAM STRAT

SAN FRANCISCO, CA 94111 32 158,501. 34,945. 0.
SATKARTAR KHALSA _ __ __ ______

ONE EMBARCADERO CENTER, 8TH FL {PROGRAM ASSOC

SAN FRANCISCO, CA 94111 40 139,990. 36,239. 0.
CLIFFORD CHEN_ _ _ __________ _|

ONE EMBARCADERO CENTER, 8TH FL |PROGRAM ASSOC

SAN FRANCISCO, CA 94111 40 110,970. 35,196. 0.
Total number of other employees paid over $50,000 . .... > 0

BAA

TEEA0306L 07/23/10

Form 990-PF (2010)
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t Form 990-PF (2010) SEA CHANGE FOUNDATION

20-4952986 Page 7

{Part VIIlE] Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Fn;e hi gﬁst-Pald independent contractors for professional services (see instructions). If none,
enter'

(a) Name and address of each person paid more than $50,000 (b) Type of service

(¢) Compensation

KATHLEEN WELCH

e v e o ——— ——t a — o —— i ——— i —————— — —— ]

PO BOX 75071
WASHINGTON, DC 20013 GRANT MAKING CONSULT

72,000.

CASCADE PHILANTHROPY ADVISORS, INC. __________

66 BELL STREET SUITE 2
SEATTLE, WA 98121 CONSULTING

54,600.

— . e e e e - — ]

— e = — . —— o —— o ——— ]

o . . e - = —— o — o —— = . - e — ]

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

Par¢IX2A¥| Summary of Direct Charitable Activities

List the foundaton's four lar e?est direct chantable activities during the tax year. Include relevant stabstical information such as the number of
organizations and other benefictaries served, conferences convened, research papers produced, etc.

Expenses

1 N/A

Part.IX-B7| Summary of Program-Related Investments (see instructions)

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

Amount

1 N/A

Total. Add Iines 1 through 3 . . . >

0.

BAA

EEAQ307L 02/16/11

Form 990-PF (2010)
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+* Form 990-PF (2010) SEA CHANGE FOUNDATION

20-4952986 Page 8
(Pait X . [ Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,
see Instructions.)
1 Fair market value of assets not used (or held for use) drrectly n carrymg out charltable etc, purposes i
a Average monthly fair market value of securities 1a
b Average of monthly cash balances. . 1b 4,898, 653.
¢ Fair market value of all other assets (see mstructlons) 1c|] 125,048, 363.
d Total (add lines 1a, b, and c) . 1d] 129,947,016.
e Reduction claimed for blockage or other factors reported on tmes la and tc
(attach detailed explanation). . . L1 eL 0.
2 Acquisttion indebtedness applrcable toline 1 assets 2 0.
3 Subtracthne2fromline 1d.. .. . . ... oo e e s e e 3 129,947,016,
4 Cash deemed held for charitable activities. Enter 1- 1/2% of line 3
(for greater amount, see nstructions). . e e e e e s 4 1,949, 205.
5 Net value of noncharitable-use assets. Subtract lrne 4 from Irne 3 Enter here and on Part V hne 4 ........ 5 127,997,811.
Minimum investment return. Enter 5% of hne 5 .. . ... ... .o oo . ... 6 6,399,891.
P artXl | Distributable Amount (see lnstructlons) (Sectron 4942(])(3) and (1)(5) prlvate operatrng foundations
and certain foreign organizations check here > and do not complete this part.)
1 Minimum investment return from Part X, line 6. ... . ... .. .. ... oo el a e el 1 6,399,891.
2a Tax on investment income for 2010 from Part VI, line 5 2a 4,728 "%
b Income tax for 2010. (This does not include the tax from Part Vi ) 2b ki
cAddlines2aand2b. . . .. ... L. iiee e e e e 2¢ 4,728.
3 Distributable amount before adlustments Subtract Irne 2c from hnel ... ... ..o ir el 3 6,395,163.
4 Recoveries of amounts treated as qualifying distributions ... . .... . . .. ..., 4
5 Addlines3and4 . e e s 5 6,395,163.
6 Deduction from drstnbutable amount (see |nstruct|ons) ................. 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part X, line 1 7 6,395,163.
[Part XII.] Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes EF:
a Expenses, contributions, gifts, etc — total from Part |, column (d), hne 26 . 1a 47,825,777,
b Program-related investments — total from Part IX-B.... . . ..... 1b
2 Amounts paid to acquire assets used (or held for use) drrectly In carrying out chantable etc purposes. . 2
3 Amounts set aside for s| gecrfrc charitable prolects that satlsfy the: OB
a Suitability test (prior IRS approval required) e 3a
b Cash distribution test (attach the required schedule) 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V hne 8 and Part X, Ime 4 4 47,825,777,
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part I, ine 27b (see instructions) ... . . .. . .. ... .. oo o .. 5 4,728.
6 Adjusted qualifying distributions. Subtract line 5 from Ilne 4., 6 47,821,049.
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.
BAA Form 990-PF (2010)

TEEAO308L 07/06/09
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« Form 990-PF (2010) SEA CHANGE FOUNDATION

20-4952986

Page 9

Undistributed Income (see instructions)

1 Pnstr|7butable amount for 2010 from Part XI,
ine . e

2 Undistnbuted income, |f any, as of the end of 2010:
a Enter amount for 2009 only. .
b Total for prior years:  20___ , 20,20
3 Excess distributions carryover, if any, to 2010:
a From 2005

()

Corpus

(®)
Years prior to 2009

2

%0

6,395,163.

b From 2006

¢ From 2007.

d From 2008 29,178,381.

e From 2009 51, 305,277.

f Total of ines 3a through e.
4 Qualifying distributions for 2010 from Part
Xll, ined. * $ 47,825,777.
a Applied to 2009, but not more than line 2a. .

b é)plled to undistributed income of prior years
lection required — see instructions) .

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

d Applied to 2010 distnibutable amount.
e Remaining amount distributed out of corpus.
5 Excess distributions carryover applied to 2010

(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:

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

b Prior years' undistributed income. Subtract
line 4b from line 2b

c Enter the amount of prior years undlstnbut
ed 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 2009, Subtract line 4a from
line 2a. Taxable amount — see instruchons .

-

Undistributed income for 2010. Subtract lines
44 and 5 from hne 1 This amount must be
distributed 1in 2011

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

8 Excess distributions carryover from 2005 not
applied on line 5 or line 7 (see instructions)

9 Excess distributions carryover to 2011.
Subtract ines 7 and 8 from line 6a

10 Analysis of hne 9

a Excess from 2006

80,483,658.

47,825,777.

0.

0.

l

6,395,163.

6,395,163.

121,914,272,

0.

0.

121,914,272,

b Excess from 2007

22,783,218.

¢ Excess from 2008

d Excess from 2009 51,305,277.

e Excess from 2010 47,825,71717.

BAA

TEEAO309L

07/23110

Form 990-PF (2010)
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« Form 990-PF (2010) SEA CHANGE FOUNDATION 20-4952986 Page 10
[Patt:XIV]] Private Operating Foundations (see instructions and Part VII-A, question 9) N/A

1a If the foundation has received a ruling or determination letter that it 1s a prlvate operatlng foundation, and the ruhng
1s effective for 2010, enter the date of the ruling.... . . .. e

b Check box to indicate whether the foundation is a private operating foundatlon descnbed n sectlon ﬂ 4942(1)(3) or 4942()(5)

2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2010 (b) 2009 (c) 2008 (d) 2007 (e) Total

investment return from Part X for
each year listed . .

b85% of lne2a . . . .

¢ Qualifying distributions from Part XII
line 4 for each year listed

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

e Qualifying distributions made dlrectly
for active conduct of exem t activities.
Subtract line 2d from line .

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 quahfying under
section 4942()(3)(B)(1) .

b 'Endowment’ alternative test — enter 2/3 of
minimum investment return shown in Part X,
hne 6 for each year listed . .

¢ 'Support’ alternative test — enter.

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

(2) Support from general public and 5 or
more exempt organizations as provided
1n section 4942())(3)(B)(im)

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

4) Gross investment income ..
PartiXVl| Supplementary Informatlon (Complete this part only if the organization 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).)

SEE STATEMENT 11

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 * if the foundation only makes contributions to preselected charntable 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

b The form in which applications should be submitted and information and materals they should include-

¢ Any submission deadhnes:

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

BAA TEEA0310L 02/16/11 Form 990-PF (2010)
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«« Form 990-PF (2010) SEA CHANGE FOUNDATION

20-4952986 Page 11

| Par¥XVREE| Supplementary Information (continued)

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

If recipient 1s an individual,

Foundation

Recipient show elationship to P
any foundation managgr or | Status 0{ “"é?,fﬁ,f’bfu%?ﬁ' tor Amount
Name and address (home or business) substantal contributor | ECIPIEN
a Paid during the year
SEE STATEMENT NONE PUBLIC 44,999,911.
Total . . . e e > 3a 44,999,911.
b Approved for future payment
SEE STATEMENT NONE PUBLIC 12,988, 339.
Total . > 3b 12,988, 339.
BAA TEEAQSOIL 07/23/10 Form 990-PF (2010)



Form 990-RF (2010) SEA CHANGE FOUNDATION

20-4952986

Page 12

" [Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated.

Unrelated business income

Excluded by section 512, 513, or 514

1 Program service revenue:

(a)
Business
cod

(b)
Amount
e

()
Exclu-
ston
code

(D
Amount

(e)
Related or exempt
function income
(see the instructions)

a
b
c
d
]
f

9

Fees and contracts from government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash investments .

14

14,596.

4 Dividends and interest from securities
5 Net rental income or (loss) from real estate:

B Dbt g

Bl i

a Debt-financed property

b Not debt-financed property

Net rental income or (loss) from personal property

Other investment income .

Gain or (loss) from sales of assets other than inventory

18

482,482,

0 ooN®

Net income or (loss) from special events

Gross profit or (loss) from sales of inventory

11 Other revenue:

L) AN ey SRl T
g B A e S [RS A8

RUETREI TR

a REALIZED K-1 INCOME 14
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e).. SRy R 497,078.
13 Total. Add line 12, columns (b), (d), and (e) . 13 497,078.
(See worksheet in line 13 instructions to verify calculations.)
Part XVI-B | Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. |Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomphishment of the foundation's exempt purposes (other than by providing funds for such purposes). (See the instructions.)
N/A
BAA TEEAOS02L 02/17/11 Form 990-PF (2010)
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+ Form 990-PF (2010) SEA CHANGE FOUNDATION 20-4952986 Page 13

{Part XVII" _[Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Dud the orgamization directly or indirectly engage in any of the following with any other organization o Tes a i
described in section 501(c) of the Code (other than section 501(c)(3) orgamzations) or in section 527, X
relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of: Afist -
(1) Cash. . . . . o, . e .. L .1 1aqQ) X
(2) Other assets .o .. .o . . ce Ll 1a@ X

b Other transactions: i 7 SO
(1) Sales of assets to a noncharitable exempt organization. . . e e e e o 1b Q) X
(2) Purchases of assets from a nonchantable exempt organization .... .. .. s e e e 1b (2) X
(3) Rental of facilities, equipment, or other assets .... . ..  ...... et e e 1b (3) X
(4) Reimbursement arrangements.. .. e e e e e e e iy e 1b (4) X
(®) Loans or loan guarantees.... ... .  ..... .. e e e e e .. L1 X
(6) Performance of services or membershtp or fundraising solicitations ..... .... e e e e 1b (6) X

c Sharing of facihties, equipment, mailing hists, other assets, or paid employees.... . ............ ...... ..... 1c X

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 involved () Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A

2a|s the foundation dnrectl1y or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 527?.. .. ... e DYes No

b If 'Yes,' complete the following schedule.

{a) Name of organization {b) Type of organization (c) Description of relationship
N/A
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
correct, and complete Declargiion of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge.
Sign
Here 1 5 /-2 /'2%“ EXECUTIVE DIRECTOR
Signature o officer or trustee Date / r Title
Print/Type preparer's name Preparer's signature %———- Date Check if D i PTIN
Paid BRENT M. BAXTER BRENT M. BAXTER ”/IG/JW selt-employed P00186097
Preparer Fum's name COMYNS, SMITH, MCCLEARY & DEAVER, LLP Frm's EIN > 68-0307221
Use Only  (r,ms address b 3470 MT. DIABLO BLVD. #All0
LAFAYETTE, CA 94549 Phone no (925) 299-1040
BAA Form 990-PF (2010)

TEEAQS03L 02/15/11




MB No 1545-0047
' Schedule B OovB o

(Form 990, 990-E2,

or 990-PF) Schedule of Contributors 201 0
Department of the Treasury » Attach to Form 990, 990-EZ, or 990-PF

Internal Revenue Service

Name of the organization Employer Identificati b
SEA CHANGE FOUNDATION 20-4952986
Organization type (check one).

Filers of: Section:

Form 990 or 990-EZ 501(c)( ) (enter number) organization

4947(a)(1) nonexempt chantable trust not treated as a private foundation
527 political organization

Form 990-PF X[501(c)(3) exempt private foundation
4947(a)(1) nonexempt charitable trust treated as a private foundation
501(c)(3) taxable private foundation

Check if your organmization 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 nstructions.

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, $5,000 or more (In money or property) from any one
contributor. (Complete Parts | and i1.)

Special Rules

l:l For a section 501(c)(3) organization filng 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)(vr|_). and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part Vill, ine 1h or (1) Form 990-EZ, line 1. Complete Parts | and |l.

l:] For a section 501(c)(7), (8), or (10) organlzatlon filing Form 990 or 990-EZ, that received from any one contnbutor, during the year,
aggregate contributions of more than $1,000 for use exclusively for religious, chantable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts I, Ii, and 1.

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

religious, charitable, etc, contributions of $5,000 or more durning the year. .. . e e e . »S

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, line 2 of their Form 990, or check the box on line H of its Form 990-EZ, or on line 2 of its Form
990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAA For ;gaxerwork Reduction Act Notice, see the Instructions for Form 990, Schedule B (Form 990, 990-EZ, or 990-PF) (2010)
990EZ, or -PF.

TEEAQ701L 12/2810
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¢ Schedule

B (Form 990, 990-EZ, or §90-PF) (2010)

Page 1

of 1 of Part !

Namb of organization

SEA CHANGE FOUNDATION

ployer identificati b

20-4952986

Part:13} Contributors (see nstructions.)

(a)
Number

(b)

Name, address, and ZIP + 4

©
Aggregate
contributions

C)

Type of contribution

NATHANIEL & LAURA_ SIMONS

$__12,000,000.

Person
Payroll
Noncash

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

() (b) © @
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
2 __ |NATHANIEL SIMONS DE TRUST I __ _________ Person
Payroll | |
500 STANTON CHRISTIANA RD $_ __1,150,000.| Noncash | |

(Complete Part Il if there
Is a noncash contribution.)

@)

(b)

©

(@

Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
3 |NATHANIEL SIMONS DE TRUST IT __________ Person
Payroll
500 STANTON CHRISTIANA RD __ _ ___ ______ L 453,000.| Noncash
(Complete Part Il if there
|[NEWARK, DE 19713 . __ 1s a noncash contribution.)
(a) (b) ©) (d
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
4 |KLEIN LTD. _ _ __ _ _ . __ Person
Payroli | |
[VICTORIA PLACE-31 VICTORIA ST. ____ ____ $___13,000,000.} Noncash | |
(Complete Part |l if there
|[HAMILTON, _HM 10 BERMODA 1S a noncash contribution.)
@) ) (©) (@
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
- - - - ., Person
Payroll
________________________________ $_ o ______| Noncash
(Complete Part li if there
________________________________ 1s a noncash contribution.)
(a) (b) © d
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
I Person
Payroll
________________________________ $ o _____| Noncash
(Complete Part Il if there
________________________________ 1s a noncash contribution.)
BAA TEEA0702L 10/26/10 Schedule B (Form 990, 990-EZ, or 990-PF) (2010)
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« Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Page 1 of 1 of Part il

Name of organization

SEA CHANGE FOUNDATION

Employer identification number

20-4952986

Noncash Property (see instructions.)

(a) L (b) . () . d .
No. from Description of noncash property given FMV (or estlmate; Date received
Part| (see instructions,
N/A
$
(a) L (b) . © . (d .
No. from Description of noncash property given FMV (or estlmate; Date received
Parti (see instructions
$
@ - (®) . © d
No. from Description of noncash property given FMV (or estlmateg Date received
Part| (see instructions,
$
(a) L (b) . () . )
No. from Description of noncash property given FMV (or eshmate; Date received
Part1 (see instructions
$
(a) - (b) . (c) ) .
No. from Description of noncash property given FMV (or estlmate; Date received
Part| (see instructions
$
(a) L (b) . ) (d)
No. from Description of noncash property given FMV (or estimate Date received
Part) (see instrucﬁonsg
$
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

TEEAO703L 10/26/10




¢ Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

Namb of organization

SEA CHANGE FOUNDATION

Page 1 of 1 of Part ll)
Employer identificati b
20-4952986

Part-ll_| Exclusively religious, charitable, etc, individual contributions to section 501(cX7), (8), or (10)
organizations aggregating more than $1,000 for the year.Complete cols (a) through (e) and the following line entry.

For organizations completing Part I, enter total of exclusively religious, chantable, etc,

contributions of $1,000 or less for the year. (Enter this information once. See instructions.). . . . >3 N/A
(a) (b) © (d
Ng- frl;olm Purpose of gift Use of gift Description of how gift is held
a
N/A
(e
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(@) (b) (©) (D
N% ffl;o'm Purpose of gift Use of gift Description of how gift is held
a
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) (b) (©) ()
N% f:lolm Purpose of gift Use of gift Description of how gift is held
a
(e
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
1€)) (b) (c) (C)]
N% f:lolm Purpose of gift Use of gift Description of how gift is held
a
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

TEEAQ704L 06/23/09
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Form 3115 Application for Change in Accounting Method
(Rev December 2009) OMB No. 1545-0152

Department of the Treasury -
Internal Revenue Service

Name of hier (name of parent corporation if a consolidated group) (see instructions) Identification number (see instructions)
20-4952986
Principal bu ctvity code ber (see instructions)
SEA CHANGE FOUNDATION 813000
Number, street, and room or suite no. If a P O. box, see the instructions. Tax year of change begins (MM/DD/YYYY) 8 /01 /20 10
ONE EMBARCADERO CENTER, 8TH FLOOR Tax year of change ends (MWDD/YYYY) 7/31/2011
City or town, state, and ZIP Code Name of contact person (ses instructions)
SAN FRANCISCO, CA 94111 STEPHEN COLWELL
Name of applicant(s) (if different than filer) and identification number(s) (see instructions) Contact person's telephone number
(415) 830-9330
If the apphcant 1s a member of a consolidated group, checkthisbox ........ ... .. f e e e e ee e ateieeeeaien >H
If Form 2848, Power of Attorney and Declaration of Representative, 1s attached (see instructions for when Form 2848 is required),
check this box....... e e et et eeeeee e e e e es st tete e s et e e e & s e e e se s e s e cscecn ittt <uean > ]
Check the box to indicate Check the appropriate box to indicate the type of accounting
the applicant. Cooperative (Section 1381) method change being requested. (see instructions)
Indwidual Partnership
Corporation S corporation Depreciation or Amortization
Controlled foreign corporation (Section 957) Insurance company (Section 816(a)) Financial Products and/or Financial Activities of
10/50 corporation (Section 904(d)(2)(E)) Insurance company (Section 831) Financial Institutions
Qualfied personal service Other (specify)™_ _ _ _ _ _ ] @ Other (specify) ... ™ _ _ _ _ _ _ _ _ _ _ _ o ____
corporation (Section 48(d)@) — " """""1 ™ Ccacy BASIS ACCOUNTING METHOD TO ACCRUAL _
[X] Exempt organization. Enter Code section ® 501 (C) (3)

Caution: To be eligible for approval of the reguesled change in method of accounting, the taxpalyer must provide all information that is relevant
to the taxpayer or to the taxpayer's requested change in method of accounting. This includes all information requested on this Form 3115
{!ncludmg its instructions), as well as any other information that is not specifically requested.

he taxpayer must attach all applicable supplemental statements requested throughout this form.

FZPartl:;Information For Automatic Change Request Yes| No
1 Enter the applicable designated automatic accounting method change number for the requested automatic chan%e. Enter only |:&
one designated automatic accounting method change number, except as provided for in guidance published by the IRS. If the
requested change has no designated automatic accounting method change number, check 'Other,” and provide both a ;
description of the change and citation of the IRS guidance providing the automatic change. See instructions. E
» (a) Change No. 34 (b) Other [j Description » i
2 Do any of the scope imitations descrnibed in section 4.02 of Rev Proc 2008-52 cause automatic consent to be unavailable for By
the applicant's requested change? If 'Yes,' attach an explanation...................... .. .. . .. . e . X
Note: Complete Part Il below and then Part IV, and also Schedules A through E of this form (if applicable). T
| Part:lIi:{ Information for All Requests Yes | No
3 Dud or will the applicant cease to engage in the trade or business to which the requested change relates, or terminate its L
existence, In the tax year of change (see INStructions) 2 ... ... ... .. i i et e i X
If 'Yes,' the applicant is not eligible to make the change under automatic change request procedures. E gﬁ,‘,
4a Does the applicant (or any present or former consolidated group in which the applicant was a member during the applicable [~ 4
tax year(s)) have any Federal income tax return(s) under examination (see instructions)? . .. ... . . . ............. X
If 'No’, go to ine 5 Y e
b Is the method of accounting the applicant 1s requesting to change an 1ssue (with respect to either the applicant or any present ’5;?55 G
or former consolidated group in which the applicant was a member during the applicable tax year(s)) either (i) under AN
consideration or (i) placed In suspense (see Iinstructions)?.... .. C e e e .. L .

Signature (see instructions)

Under penalties of poqu?', | declare that | have ined this application, including ing schedules and statements, and, to the best of my knowledge and belief, the application
contlinsklll &o ‘;elovant acts relating to the application, and it is true, correct, and comple(o. Declaration of preparer (other than applicant) is based on all information of which preparer
has any knowledge.

File Preparer (other than filer/applicant)

P A

_______________________________________ e I Y - — -

Signature and date Signature of individual preparing the application and date
STEPHEN COLWELL, EXECUTIVE DIRECTOR __ ___ __ I BRENT M. BAXTER _ _________
- Name and title (print or type) Name of individual preparing the application (p-r-i-nt_or_ty;o)— ——————

COMYNS, SMITH, MCCLEARY & DEAVER, LLP
3470 MT. DIABLO BLVD. #A110

Name of firm preparing the application

BAA For Privacy Act and Paperwork Reduction Act Notice, see the instructions. Form 3115 (Rev 12-2009)

FDIZ3213L  03/25110



ev12-2009) SEA CHANGE FOUNDATION 20-4952986 Page 2

tForm 3115
] Information For All Requests (continued) Yes | No
4c¢ Is the method of accounting the applicant s requesting to change an issue pending (with respect to either the applicant or any -.".';r'; 4,
present or former consolidated group in which the applicant was a member dunng the applicable tax year(s)) for any tax year p==%
under exammation (see lnstructlonsf?. .. e e e e e et ettt e e
d Is the request to change the method of accounting being filed under the procedures requiring that the operating division i
director consent to the filing of the request (see instructions)?. .. ... ... .. .. L e e .
If 'Yes,' attach the consent statement from the director. L
e Is the request to change the method of accounting being filed under the 90-day or 120-day window period?............. ...
If 'Yes,' check the box for the applicable window period and attach the required statement (see instructions). 1ok
90 day D 120 day: Date examination ended » 1%
f If you answered 'Yes' to line 4a, enter the name and telephone number of the exarmining agent and the tax year(s) under examination. “; Y
Name *» Telephone number » Tax year(s) » =
g Has a copy of this Form 3115 been provided to the examining agent identifiedon line 4f?......... ..... ..... .............
5a Does the applicant (or any present or former consolidated group in which the applicant was a member during the applicable
tax year(s)) have any Federal income tax return(s) before Appeals and/or a Federalcourt?.............................. ... X

If 'Yes,' enter the name of the (check the box) D Appeals officer and/or I:I counsel for the government, and the tax &2y
year(s) before Appeals and/or a Federal court.
Name *» Telephone number > Tax year(s) ™ )
b Has a copy of this Form 3115 been provided to the Appeals officer and/or counsel for the government identified on line 5a?...

¢ Is the method of accounting the applicant is requesting to change an issue under consideration by Appeals and/or a Federal
court (for either the applicant or any present or former consolidated group in which the applicant was a member for the tax
year(s) the applicant was a member) (see INStructionS) 2 .. .. ... i i e e e s

If 'Yes', attach an explanation.

6 If the applicant answered 'Yes' to line 4a and/or 5a with respect to any present or former consolidated group, attach a 1
statement that provides each parent corporation's (a) name, (b) identification number, (¢) address, and (d) tax year(s) during {;
which the applicant was a member that Is under examination, before an Appeals office, and/or before a Federal court.

T
e

O

"

N N
7

7 If, for federal Income tax purposes, the applicant 1s either an entity (including a limited hability company) treated as a
partnership or an S corporation, Is it requesting a change from a method of accounting that is an issue under consideration in
an examination, before Appeals, or before a Federal court, with respect to a Federal income tax return of a partner, member,
or shareholder Of that @ntily 2. . . ... . ... ittt ittt et e e te et e e ae et e e ateeteaneetrarnennensenreneens X

If 'Yes,' the applicant is not eligible to make the change. L

8a Does the applicable revenue procedure (advance consent or automatic consent) state that the applicant does not receive audi
protection for the requested change (see INStruchionS) 2. . .. ... . i i e e e .

b if 'Yes,' attach an explanation.

9a Has the applicant, its predecessor, or a related party requested or made (under either an automatic change procedure or a
procedure requiring advance consent) a change in method of accounting within the past 5 years (including the year of the
0T (=T IRl = 12 > =) Y ‘

b If 'Yes,' for each trade or business, attach a description of each requested change in method of accounting (including the tax
year of change) and state whether the applicant received consent.

c If any application was withdrawn, not perfected, or denied, or if 2 Consent Agreement granting a change was sent 1o the
taxpayer but was not signed and returned to the IRS, or if the change was not made or not made in the requested year of
change, attach an explanation.

10a Does the applicant, its predecessor, or a related ﬁarty currently have pending any request (including any concurrently filed
request) for a private leiter ruling, change in method of accounting, or technical advice? ........ .... cen e e e

b If ‘Yes,' for each request attach a statement providing the name(s) of the taxpayer, identification number(s), the type of At
request (pnvate letter ruling, change in method of accounting, or technical advice), and the specific 1ssue(s) in the request(s). |.55:

11 Is the applicant requesting to change its overall method of accounting? ... ...... ... ... ..... e e

TN

If 'Yes,' check the appropriate boxes below to indicate the applicant’'s present and proposed methods of accounting. Also,
complete Schedule A on page 4 of this form.

Present method: Cash D Accrual D Hybrid (attach description)
Proposed method: nCash [ﬂ Accrual [—[ Hybnid (attach description)

Form 3115 (Rev 12-2009)
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Page 3

|- Part IiZ | Information For All Requests (continued)

Ye

12

13

14

15

16
17

If the applicant 1s either (1) not changing its overall method of accounting, or (1) 1s changing its overall method of accounting
and also changing to a special method of accounting for one or more items, attach a detailed and complete description for

each of the following:

a The item(s) being changed.

b The applicant's present method for the item(s) being changed.

c The applicant's proposed method for the item(s) being changed.

d The applicant's present overall method of accounting (cash, accrual, or hybrid).
/fMtach a detailed and complete description of the applicant's trade(s) or busmessses), and the pnng:&al business activity code
or each. If the applicant has more than one trade or business as defined in Regulations section 1.

types of activities engaged in that generate gross income; the overall method of accounting for each trade or business; and
wﬁcch trade or business is requesting to change its accounting method as part of this apphcation or a se(?arate Nglppllcatlon.
SEE ATTACHME 1

Will the proposed method of accounting be used for the applicant's books and records and financial statements?
For insurance companies, see the INSHUCIONS. ... .. . . . it i i e i et r e

If 'No,' attach an explanation.

a Has the applicant engaged, or will it engage, 1n a transaction to which section 381(a) applies (g.?., a reorganization, merger,
or liquidation) during the proposed tax year of change determined without regard to any potential closing of the year under
By w110 T =1 (<) 14 IS
b If ‘'Yes,' for the items of income and expense that are the subject of this application, attach a statement identifying the
methods of accounting used by the parties to the section 381%«.3 transaction immediately before the date of distribution or
transfer and the method(s) that would be required by section
this application.

If the applicant is changing to either the overall cash method, an overall accrual method, or is changing its method of
accounting for any propel sub’ect to section 263A, any long-term contract subject to section 460, or inventories subject to
section 474, enter the applicant's gross receipts for the 3 tax years preceding the tax year of change.

1st preceding 2nd preceding 3rd preceding
year ended: mo 07 ~yr 2010 |year ended: mo 07 yr 2009 |year ended: mo 07 yr 2008

-1(d), describe: whether |’
each trade or business is accounted for separately; the goods and services provided by each trade or business and any other

1(c)(@) or (¢)(®) absent consent to the change(s) requested in |*

No
T

e

T B kL

i

L
)

Eatig ey

$ 70,995,261, $ 51,407,576. $ 11,017,233.

['Pattlliz] Information For Advance Consent Request

18

Is the applicant's requested change described in any revenue procedure, revenue ruling, notice, regulation, or other published
guidance as an automatic change request?. ... ... ... i e e aaaan

If 'Ye:;,j,' attach an explanation descnbing why the applicant is submitting its request under advance consent request
procedures.

19 Attach a full explanation of the legal basis supporting the proposed method for the item being changed. Include a detailed

and complete description of the facts that explains how the law speciﬁcalcliy applies to the applicant's situation and that
demonstrates that the applicant is authorized to use the progosed method. Include all authority (statutes, regulations,
published rulings, court cases, etc.) supparting the propased method. Also, include either a discussion of the contrary
authonities or a statement that no contrary authorty exists.

20 Attach a copy of all documents related to the proposed change (see instructions).

21

Attach a statement of the applicant's reasons for the proposed change.

22 if the applicant 1s a member of a consolidated group for the year of change, do all other members of the consolidated group

23 aEnter the amount of user fee attached to this application (see instructions). ™ $

use the proposed method of accounting for the item being changed?. ... .. e e e e e e e .
If 'No', attach an explanation.

b If the applicant qualifies for a reduced user fee, attach the required information or certification (see instructions).

{ Part V'] Section 481(a) Adjustment

24 Does the apﬁlrcable revenue procedure, revenue ruling, notice, regulation, or other published guidance require the agphcant tﬂ ;

implement the requested change in method of accounting on a cut-off basis rather than a section 481(a) adjustment
If 'Yes,' do not complete hines 25, 26, and 27 below.

25 Enter the section 481(a) adjustment Indicate whether the adjustment 1s an increase (+) or a decrease (-) in

income ™ $§ 0. Attach a summary of the computation and an explanation of the methodology used
to determine the section 481(a) adjustment If it 1s based on more than one component, show the computation for each
component If more than one applicant 1s applying for the method change on the same apphication, attach a list of the
name, identification number, principal business activity code (see instructions), and the amount of the section 481(a)
adjustment attributable to each applicant.

]
!
b
4
i

BAA

FDIZ3213L 03/25/10
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[PartiV ] Section 481(a) Adjustment Yes| No
26 If the section 481(a) adjustment is an increase to Income of less than $25,000, does the applicant elect to take the entire i
amount of the adjustment into account In the year of change?... ... (.. ... . . ... o L il el e e X

27 s any part of the section 481(a) adjustment attributable to transactions between members of an affiliated group, a
consolidated group, a controlled group, or other related parties? .............. ... il Ll Ll e e

If 'Yes', attach an explanation.

Schedule A — Change in Overall Method of Accounting (If Schedule A apphes, Part | below must be completed.)
Eﬂ'lﬁ% -.|Change in Overall Method (see instructions)

1 Enter the followmg amounts as of the close of the tax year preceding the year of change. If none, state '‘None.' Also, attach a statement
providing a breakdown of the amounts entered on lines 1a through 1g.

Amount

a Income accrued but not received . ..... e e e e e e e e $ NONE
b Income recetved or reported before it was earned (such as advanced payments). Attach a description of the

income and the legal basis for the proposed method........ .. ...ciit ottt i iie e irieneennn, NONE
¢ Expenses accrued but not paid (such as accounts payable). .. ...... c..coiiiiiiit il e . NONE
d Prepaid expenses previously deducted. ... ... iiiiii ittt e e e, NONE
e Supplies on hand previously deducted and/or not previously reported ... ........... .o, NONE
f Inventory on hand previously deducted and/or not previously reported. Complete Schedule D, Partil............ NONE
g Other amounts (specify). Attach a description of the item and the legal basis for its inclusion in the calculation of

the section 481(a) adjustment ®_ _ _ o o NONE
h Net section 481(a) adjustment (Combine lines 1a — lg? Indicate whether the adjustment 1s an increase 6+)

?r dezgrease (-) in income. Also enter the net amount of this section 481(a) adjustment amount on Part IV, s 0

13T 07~ J S PP .

2 s the applicant also requesting the recurring item exception under section 461(N)3)?.......................... @Yes D No

3 Attach copies of the profit and loss statement (Schedule F (Form 1040) for farmers) and the balance sheet, if apphcable, as of the close
of the tax year preceding the year of change. Also attach a statment specifying the accounting method used when preparing the balance
sheet. If books of account are not kept, attach a copy of the business schedules submitted with the Federal income tax return or other
return (e.g., tax-exempt organization returns) for that period. If the amounts in Part |, ines 1a through 1g, do not agree with those shown

on both the profit and loss statement and the balance sheet, attach a statement explaining the differences.
[PartikA] Change to the Cash Method For Advance Consent Request (see instructions)
Applicants requesting a change to the cash method must attach the following information:

1 A description of inventory tems (items whose production, purchase, or sale is an income-producing factor) and materials and supplies
used in carrying out the business.

2_An explanation as to whether the applicant Is required to use the accrual method under any section of the Code or regulations.
Schedule B — Change in Reporting Advance Payments (see instructions)
1 If the applicant 1s requesting to change to the Deferral Method for advance payments described in section 5.02 of Rev Proc 2004-34,
2004-1 CB 991, attach the following information:
a A statement explaining how the advance payments meet the definition in section 2.01 of Rev Proc 2004-34.

b If the applicant is filing under the automatic change procedures of Rev Proc 2008-52, the information required by section 8.02(3)(a)-(c) of
Rev Proc 2004-34.

c g the Zano%pxlgint 1s filing under the advance consent provisions of Rev Proc 97-27, the information required by section 8.03(2)(a)-(f) of Rev
roc -34.

2 If the apphcant 1s requesting to change to the deferral method for advance payments described in Regulations section 1.451-5()(1)(11),
attach the following.

a A statement explaining how the advance payments meet the definition in Regulations section 1.451-5(a)(1).

b A statement explaining what portions of the advance payments, if any, are attributable to services, whether such services are integral to
the provisions of goods or items, and whether any portions of the advance pagments that are attnbutable to non-integral services are less
than five percent of the total contract prices. See Regulations sections 1.451-5(@)(2)(1) and (3).

¢ A statement explaining that the advance payments will be included in income no later than when included in gross receipts for purposes
of the applicant's financial reports. See Regulations section 1.451-5(b)(1)(n).

d A statement explalnm? whether the inventonable goods exception of Regulations section 1 451-5(c) applies and If so, when substantial
advance payments will be received under the contracts, and how the exception will imit the deferral of income.

Form 3115 (Rev 12-2009)

FDIZ3245L 03/09/10



-

*Form 3115 (Rev 12-2009)  SEA CHANGE FOUNDATION 20-4952986 Page 5
Schedule C — Changes Within the LIFO Inventory Method (see instructions)
[-Parti: | General LIFO Information

Complete this section if the requested change involves changes within the LIFO inventory method. Also, attach a copy of all Forms 970,
Application To Use LIFO Inventory Method, filed to adopt or expand the use of the LIFO method.

1 Attach a description of the applicant's present and proposed LIFO methods and submethods for each of the following items:
a Valuing inventory (e.g., unit method or dollar-value method).

b Pooling (e.g., by line or type or class of goods, natural business unit, mulliple pools, raw matenal content, simplified dollar-value method,
inventory price index computation (IPIC) pools, vehicle-pool method, etc).

¢ Pricing dollar-value pools (e.g., double-extension, index, link-chain, link-chain index, IPIC method, etc).

d Determining the current-year cost of goods in the ending inventory (1.e., most recent acquisitions, earliest acquisitions during the current
year, average cost of current-year acquisitions, or other permitted method).

2 [f any present method or submethod used by the applicant is not the same as Indicated on Form(s) 970 filed to adopt or expand the use
of the method, attach an explanation.

3 Ifthe prop|oset:1I change 1s not requested for all the LIFO inventory, attach a statement specifying the inventory to which the change I1s and
1s not applicable,

4 If the ?ro%cl)sed change is not requested for all of the LIFO pools, attach a stGatement specifying the LIFO pool(s) to which the change
1s applicable.

§ Attach a statement addressing whether the applicant values any of its LIFO inventory on a method other than cost. For example, if
the r?ppllcl_?né values some of its LIFO inventory at retail and the remainder at cost, identify which inventory items are valued under
each method.

If changing to the IPIC method, attach a completed Form 970.
artll:;] Change in Pooling Inventories

1 If the apphcant 1s proposing to change its pooling method or the number of pools, attach a description of the contents of, and state the
base year for, each dollar-value pool the applicant presently uses and proposes to use.

\ 2 |f the applicant 1s proposing to use natural business unit (NBU) mpools or requesting to change the number of NBU pools, attach the
following information (to the extent not already provided) in sufficient detail to show that each proposed NBU was determined under
Regulations section 1.472-8(b)(1) and (2):

a A description of the types of products produced by the applicant. If possible, attach a brochure.
b A description of the types of processes and raw materials used to produce the products in each proposed pool.

i

c If all of the products to be included in the proposed NBU Pool(s) are not produced at one facility, state the reasons for the separate
‘ facilities, the location of each facility, and a descnption of the products each facility produces.

d A description of the natural business divisions adopted by the taxpayer. State whether separate cost centers are maintained and if
separate profit and loss statements are prepared.

e A statement addressing whether the applicant has inventories of items purchased and held for resale that are not further processed by the
applicant, including whether such items, if any, will be included in any proposed NBU pool.

f A statement addressing whether all tems including raw materials, goods-mg;rocess, and finished goods entering into the entire inventory
investment for each proposed NBU pool are presently valued under the LIFO method. Describe any items that are not presently valued

: under the LIFO method that are to be included in each proposed pool.

: g A statement addressing whether, within the proposed NBU poolSs), there are items both sold to unrelated parties and transferred to a
different unit of the applicant to be used as a component part of another product prior to final processing.

3 If the applicant 1s engaged in manufacturing and is prorosing to use the multiple pooling method or raw material content pools,
attach lr%f%gaél(%r;ég show that each proposed pool will consist of a group of items that are substantaily similar. See Regulations
section 1.472- .

4 if the applicant 1s engaged In the wholesaling or retailing of goods and I1s requesting to change the number of pools used, attach
information to show that each of the proposed pools is based on customary business classifications of the applicant's trade or business.
See Regulations section 1.472-8(c).

BAA Form 3115 (Rev 12-2009)
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Schedule D — Change in the Treatment of Long-Term Contracts Under Section 460, Inventories, or Other Section
263A Assets (see instructions) _
IZ: Part ] Change in Reporting Income From Long-Term Contracts (Aiso complete Part Il on pages 7 and 8.)

1 To the extent not already provided, attach a description of the applicant's present and proposed methods for
reporting income and expenses from long-term contracts. Also, attach a representative actual contract (without any
deletion) for the requested change. If the applicant is a construction contractor, attach a detailed description of its
construction activities.

2a Are the applicant's contracts long-term contracts as defined in section 460(f)(1) (see instructions)? ..... ... . ... . BYes HNo

No

c If ne 2b 1s 'Yes,' Is the applicant requesting to use the percentage-of-completion method using cost-to-cost under
)? — o [Yes [No

d If hne 2c 1s 'No," 1s the applicant requesting to use the exempt-contract percentage-of-completion method under
Regulations section 1.460-4(C)(2)7. .. ...ttt it e i i e e e .. DYes D No

If ine 2d 1s 'Yes,' attach an explanation of what cost comparison the applicant will use to determine a contract's
completion factor.

’ If ine 2d is 'No," attach an explanation of what method the applicant 1s using and the authority for its use.
3a Does the applicant have long-term manufacturing contracts as defined in section 460(H(2)?......................... DYes [:] No

b If 'Yes,' attach an explanation of the applicant's present and proposed method(s) of accounting for long-term
manufacturing contracts.

c Attach a description of the applicant's manufactuning activities, including any required installation of manufactured goods.
4 To determine a contract's completion factor using the percentage-of-completion method:
| a Will the applicant use the cost-to-cost method in Regulations section 1.460-4(b)?................ooooiiiiiiiiin., DYes D No

| b If ine 4a 1s 'No,' is the applicant electing the simplified cost-to-cost method (see section 460(b)(3) and Regulations
| SECHOM T.8B0-5(C)) 2. . .ot ottt eeietansaas oot e e e e a e aeiaaaaas DYes DNo

5 Attach a statement indicating whether any of the applicant's contracts are either cost-plus long-term contracts or Federal

long-term contracts.
[£Part|i§] Change in Valuing Inventories Including Cost Allocation Changes (Also complete Part Iii on pages 7 and 8.)
1 Attach a description of the inventory goods being changed.
2 Attach a description of the inventory goods (if any) NOT being changed.
3als the applicant subject to section 263A? If 'No,'gotolneda... ....... ........ .. e e e e
b Is the applicant's present inventory valuation method in compliance with section 263A (see instructions):

e e e DYes |:|No

If 'No,' attach a detailed explanation .. ....... . .......... .. e e e e iaeieeiseiaisiaress l—] Yes [—I No
Inventory Inventory Not
4a Check the appropriate boxes below. Being Changed Being Changed
Present Proposed Present
method method method

dentification methods:
Specific identification ...... ......... it e, .o
FIFO  ..... .. e e e e e e e e
LIFO. . ... e e e e e e e e e e eeeeaes .
Other (attach explanation).. . . .... e .. e e
Valuation methods:
Cost . ..... . ..... e e e e e . e e e
Cost or market, whichever is lower ... C o e e
Retatl cost Lo e e e e e e e
Retall, lower of cost or market . ..... .. e .
Other (attach explanation). e e e e e
b Enter the value at the end of the tax year preceding the year of change ..... L T 1
5 If the applicant 1s changing from the LIFO inventory method to a non-LIFO method, attach the following information. (see instructions).
a Coptes of Form(s) 970 filed to adopt or expand the use of the method.

b Only for applicants requesting advance consent. A statement describing whether the applicant 1s changing to the method required by
Regqulations section 1 472-6(a) or (b), or whether the applicant is proposing a different method

< Only for applicants requesting an automatic change. The statement required by section 22 01(5) of the Appendix of Rev Proc 2008-52
(or its successor).

Form 3115 (Rev 12-2009)
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|7 Pait’llis] Method of Cost Allocation (Complete this part if the requested change involves either property subject to section 263A or
long-term contracts as described in section 460 ( see the instructions).)

Section A — Allocation and Capitalization Methods

Attach a description (including sample computations) of the present and proposed method(sg the applicant uses to capitalize direct and indirect
costs Froperly allocable to real or tangible personal property {Jroduced and property acquired for resale, or to allocate and, where approprate,
capitalize direct and indirect costs properly allocable to long-term contracts. Include a description of the method(s) used for allocating indirect
costs to intermediate cost objectives such as departments or activities prior to the allocation of such costs to long-term contracts, real or
tangible personal property produced, and property acquired for resale. The description must include the following:

1 The method of allocating direct and indirect costs (1.e., specific identification, burden rate, standard cost, or other reasonable
allocation method).

2 The method of allocating mixed service costs (i.e., direct reallocation, step-allocation, simplified service cost using the labor-based
allocation ratio, simphfied service cost using the production cost allocation ratio, or other reasonable allocation method).

3 The method of capitalizing additional section 263A costs (i.e., simplified production with or without the historic absorption
ratio election, simplified resale with or without the historic absorption ratio election including permissible vanations, the
U.S. ratio, or other reasonable allocation method).

Section B — Direct and Indirect Costs Required To Be Allocated

Check the appropriate boxes showing the costs that are or will be fully included, to the extent required, in the cost of real or tangible personai
property produced or property acquired for resale under section 263A or allocated to long-term contracts under section 460. Mark ‘N/A' in a box
if those costs are not incurred by the applicant. If a box is not checked, it is assumed that those costs are not fully included to the extent
retiun;‘ed.kA(tjtach an explanation for boxes that are

not checked.

Present method Proposed method

Direct matenal.... ..... ...t cienn i eeeeereee e
[T =t G - 1o Lo R

INAINECt 1abOr ... .. . i e e e e s e e e
Officers' compensation (not including selling activities)......... ... ..cocovt v
Pension and otherrelated costs ..... ... i e e
Employee benefits. ...... ..o e s e e
Indirect matenials and SUPPHIES . ... ... oot it h et i i it
PUrChasing COStS ... ..ottt it i e e s
Handling, processing, assembly, and repackagingcosts...... .............. ... ... ...
Offsite storage and warehousIng COSES . . ... ... oottt ittt e

QWO NOUVEWN =

-

b
b

Depreciation, amortizatior, and cost recovery allowance for equipment and faciities placed
inservice and not temporarly idle . ... ... e e

12 Depletion . .. ... .o oL i i i e i e e e e e
13 Rent.. . .. ...... e e e e e e e e e e

14 Taxes other than state, local, and foreign income taxes.. .. .... ......... (o il
B LT L T - T 1= O .
16 UNIIHES. . .. i o o i i ciieh e e e e e e e e
17 Maintenance and repairs that relate to a production, resale, or long-term contract activity .

18 Engineenng and design costs (not including section 174 research and
experimental expenses) . e e e e e e ..

19 Rework labor, scrap, and spoilage ... .
20 Toolsandequpment . . . ... ... ...,
21 Quabhty control and inspection e e e e e e e e e e
22 Bidding expenses incurred in the solicitation of contracts awarded to the applicant
23 Licensing and franchise costs. . .. . . . ... . . .
24 Capitahizable service costs (including mixed service costs) . ..
25 Administrative costs (not including any costs of selling or any return on capitaf).
26 Research and experimental expenses attributable to long-term contracts
27 Interest
28 Other costs (Attach a hst of these costs.) .
BAA Form 3115 (Rev 12-2009)
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(- Partill.] Method of Cost Allocation (see instructions) (continued)

Section C — Other Costs Not Required To Be Allocated (Complete Section C only if the applicant is requesting to change its
method for these costs.)

Present method Proposed method

1 Marketing, selling, advertising, and distribution expenses... .. ..... . . .. .. ..

2 Research and experimental expenses not included in Section 8, ine 26... ..... .. .

3 Bidding expenses not included in Section B, ine 22. .. ..

4 General and administrative costs not included in Section B. ..

5 Incometaxes. .. . .. . . e b e eh e eeeeieiiaas

6 Costof StKeS. .. .. ... ot o it e i e e e

7 Warranty and product hability costs .. . ... ...

B Section 179 COSES. . ...ttt it e e e

9 On-sitestorage....... .. ....cov vt tieniiiiiiiieieas e e
10 Depreciation, amortization, and cost recovery allowance not included in Section B, line 11..
11 Other costs (Attach a st ofthese costs.). .. ... ... ... .o ciriiieiiniinin..,

Schedule E — Change in Depreciation or Amortization (see instructions)

Applicants requesting approval to change their method of accounting for depreciation or amortization complete this section.
Applicants must provide this information for each item or class of property for which a change I1s requested.

Note: See the List of Automatic Accounting Method Changes in the instructions for information regarding automnatic changes under
sections 56, 167, 168, 197, 1400I, 1400L, or former section 168. Do not file Form 3115 with respect to certain late elections and election
revocations (see instructions).

1 Is depreciation for the property determined under Regulations section 1.167(a)-11 (CLADR)? .................... ... D Yes D No
If ‘Yes,' the only changes permitted are under Regulations section 1.167(a)-11(c)(1)(u).
2 s any of the depreciation or amortization required to be capitalized under any Code section (e.g., section 263A)2... .. D Yes D No

If 'Yes,' enter the applicable section . ™

3 Has a depreciation, amortization, or exp:n;; e-l.ezti_on- b_e;n-m;d-é-f-o?t-l;; p-r-o;e—rt; (:.E.,_tie::ﬁeét-ign—u;d;r ——————
SeCtion 1B8B(N(1), 179, OF 1790) 2. . .. ittt et et e DYes E]No

If 'Yes,' state the election made ™

4a To the extent not already provided, attach a statement describing the property bemﬁ changed. Include in the description the type
of %roperty, tthe t)}/Iear the property was placed in service, and the property's use in the applicant's trade or business or income-
producing activity.

b If the property 1s residential rental property, did the applicant live in the property before renting 1t2.......... .... ... Yes No
C Is the property public Uty Property ? ... .ot i it it e e i e et e Yes No

5 To the extent not already provided in the applicant's description of its present method, attach a statement explaining how the propertg IS
treated under the apphcant's yresem method (e.g., depreciable property, inventory properly, supplies under Regulations section 1.162-3

nondepreciable section 263(a) property, property deductible as a current expense, etc).

6 If the property is not currently treated as depreciable or amortizable property, attach a statement of the facts supporting the proposed
change to depreciate or amortize the property.

7 If the property is currently treated and/or will be treated as depreciable or amortizable property, the following information for both the
present (if applicable) and proposed methods:
a The Code section under which the property is or will be depreciated or amortized (e.g., section 168(g)).

b The applicable asset class fram Rev Proc 87-56, 1987-2 CB 674, for each asset depreciated under section 168 (MACRS) or under section
1400L; the apghcab|e asset class from Rev Proc 83-35, 1983-1 CB 745, for each asset depreciated under former section 168 (ACRS); an
explanation why no asset class is identified for each asset for which an asset class has not been identified by the applicant.

¢ The facts to support the asset class for the proposed method.

d The depreciation or amortization method of the property, including the applicable Code section (e.g., 200% dechining balance method
under section 168(b)(1)).

e The useful life, recovery period, or amortization period of the property.

f The applicable convention of the property.

g A statement of whether or not the additional first-year special depreciation allowance (for example, as provided by section 168(k), 168()),
168(m), 168(n), 1400L(b), or 1400N(d)) was or will be claimed for the property. If not, also provide an explanation as to why no special
depreciation allowance was or will be claimed

Form 3115 (Rev 12-2009)

FDIZ3268L 03/09/10



|2010 FORM 3115 ATTACHMENTS PAGE 1

SEA CHANGE FOUNDATION 20-4952986

ATTACHMENT 1
FORM 3115, PART ll, LINE 13
DESCRIPTION OF TRADE OR BUSINESS

PRIVATE FOUNDATION DEDICATED TO ACHIEVING MEANINGFUL SOCIAL IMPACT THROUGH LEVERAGED
PHILANTHROPY THAT ADDRESSES THE MOST PRESSING PROBLEMS FACING THE WORLD TODAY.




‘-
Organization
anization C

THE ENERGY FOUNDATION

Grants Paid FY 2011

Promote energy
efficiency

$575,000

ficTal Nam <SRBI iU ose 0L EUnd S| Amoun (RS Addres:

301 Battery Street, 5th Fl.
San Francisco CA 94111-
3237

Educate public about
climate and clean

$625,000

301 Battery Street, 5th Fl.
San Francisco CA94111-

THE ENERGY FOUNDATION energy 3237
Reduce reliance on 301 Battery Street, 5th Fl.
high carbon energy $750,000(San Francisco CA 94111-
THE ENERGY FOUNDATION 3237

WORLD WILDLIFE FUND INC

Educate public about
climate and clean
energy and reduce
reliance on high
carbon energy

$2,500,000

1250 24th Street, NW
Washington DC 20037-1124

2802 27th Street, NW

INSTITUTE FOR MARKET Promote clean energy $125,000|Washington, DC 20008-
TRANSFORMATION INC 4102

Promote energy 529 14th Street NW Ste.
AMERICAN COUNCIL FOR AN . $900,000/600 WASHINGTON DC
ENERGY EFFICIENT ECONOMY efficiency 20045-1802

Prc?rf\ote energy $900,000 1850 M ST NW Ste. 600
ALLIANCE TO SAVE ENERGY efficiency Washington DC 20036-5817

301 Battery Street, S5th Fl.

Promote clean energy | $1,100,000|San Francisco CA94111-
THE ENERGY FOUNDATION 3237
ALASKA CONSERVATION Reduce reliance on $1.850,000 441 West 5th Ave.
FOUNDATION high carbon energy T Anchorage AK 99501-2309

SOUTHWEST ENERGY EFFICIENCY
PROJECT LLC

Promote energy
efficiency

$470,000

2260 Baseline Road, Suite
212 Boulder CO 80302-7740

NW ENERGY COALITION

Promote energy
efficiency

$325,000

811 1st Avenue, Ste. 305
Seattle WA 98104-1463

RESOURCE MEDIA A NONPROFIT
CORPORATION

Educate public about
climate and clean
energy

$900,000

101 Montgomery St. Suite
2600 San Francisco CA
94104

Educate public about
climate and clean

$300,000

703 Concord Avenue
Charlottesville VA 22903-

VIRGINIA ORGANIZING INC energy 5208
NATURAL RESOURCES DEFENSE Reduce reliance on $500,000 40 West 20th Street New
COUNCIL INC high carbon energy ! York NY 10011-4211

REGULATORY ASSISTANCE PROJECT

Promote energy
efficiency

$680,000

50 State Street Montpelier
VT 05602-2957




Grants Paid FY 2011

PARTNERSHIP PROJECT INC

Educate public about
climate and clean
energy

$983,250

c/o The Wilderness Society
1615 M Street NW
Washington DC 20036-3209

THE ENERGY FOUNDATION

Promote energy
efficiency

$500,000

301 Battery Street, 5th Fl.
San Francisco CA 94111-
3237

CENTER FOR AMERICAN PROGRESS

Educate public about
climate and clean
energy

$1,000,000

1333 H Street NW
Washington DC 20005-4707

WESTERN RESOURCE ADVOCATES

Promote clean energy
in the Western United
States

$1,400,000

2260 Baseline Road, Ste.
200 Boulder CO 80302-7740

TIDES FOUNDATION

Reduce reliance on
high carbon energy

$2,500,000

P.O. Box 29903 San
Francisco CA 94129-0903

Promote clean energy

308 G Street, Suite 207

VOTERS EDUCATION FUND

Support

RENEWABLE ENERGY ALASKA 220,000
EN and energy efficiency > Anchorage AK 99501-2153
PROJECT
Educate public about 1810 16th Street NW
climate and clean $600,000 Washington DC 20009
THE US CLIMATE ACTION NETWORK(|energy Bt
General Operatin 1920 L Street NW Suite 800
LEAGUE OF CONSERVATION P g $3,000,000|WASHINGTON DC 20036-

5045

TOPTEN USA

Promote energy
efficiency

$300,000

1620 Eye Street, NW
Washington DC 20006

THE ENERGY FOUNDATION

Educate public about
climate and clean
energy

$1,000,000

301 Battery Street, 5th Fl.
San Francisco CA 94111-
3237

THE ENERGY FOUNDATION

General Operating
Support

$3,000,000

301 Battery Street, 5th FI.
San Francisco CA 94111-
3237

Reduce reliance on

301 Battery Street, 5th Fl.

high carbon energy $1,333,332|San Francisco CA 94111-
THE ENERGY FOUNDATION 3237

Educate public about 301 Battery Street, 5th Fl.

climate and clean $1,600,000(San Francisco CA94111-
THE ENERGY FOUNDATION energy 3237

THE ENERGY FOUNDATION

Promote energy
efficiency

$1,333,332

301 Battery Street, 5th Fl.
San Francisco CA94111-
3237

THE ENERGY FOUNDATION

Promote energy
efficiency

$733,332

301 Battery Street, Sth Fl.
San Francisco CA 94111-
3237




Grants Paid FY 2011

Educate public about

301 Battery Street, 5th Fl.

CHARITABLE GIFT FUND

mitigation efforts

climate and clean $1,333,332|San Francisco CA 94111-
THE ENERGY FOUNDATION energy 3237

Support clean energy .
FIDELITY INVESTMENTS and climate change | $1,000,000|200 Seaport Bivd,, Suite 7

Boston MA 02210-2031

THE US CLIMATE ACTION NETWORK

Educate public about
climate and clean
energy and reduce
reliance on high
carbon energy

$400,000

1810 16th Street NW
Washington DC 20009

PARTNERSHIP PROJECT INC

Educate public about
climate and clean
energy

$1,000,000

¢/o The Wilderness Society
1615 M Street NW
Washington DC 20036-3209

NATIONAL WILDLIFE FEDERATION

General Operating
Support

$3,000,000

11100 WILDLIFE CENTER DR
RESTON VA 20190-5361

SIERRA CLUB FOUNDATION

Reduce reliance on
high carbon energy

$1,500,000

85 2nd Street Suite 750 San
Francisco CA 94105-3465

BETTER WORLD FUND

Promote clean energy

$900,000

1800 Massachusetts
Avenue NW Washington,
DC 20036

COUNCIL INC

NATURAL RESOURCES DEFENSE

Educate public about
climate and clean
energy

$1,200,000

40 West 20th Street New
York NY 10011-4211

NEW BUILDINGS INSTITUTE INC

Promote clean energy
and energy efficiency

$380,000

1601 Broadway Vancouver,
WA 98663-3435

LEAGUE OF CONSERVATION
VOTERS EDUCATION FUND

Educate public about
climate and clean
energy

$833,333

1920 L Street NW Suite 800
WASHINGTON DC 20036-
5045

PARTNERSHIP PROJECT INC

Educate public about
climate and clean
energy

$1,000,000

c/o The Wilderness Society
1615 M Street NW
Washington DC 20036-3209

NATURAL RESOURCES DEFENSE

Educate public about
climate and clean

$200,000

40 West 20th Street New
York NY 10011-4211

clean energy

COUNCIL INC energy

Educate business

about climate and $250,000 29 Chau&?ggi‘?’fth Fl.
CERES INC oston -1703




Grants Payable as of 7/31/11

ADVOCATES

States

VL e PERINENER: Fayableaso
Organlzatlon,pfﬂclal Nam gufpom _ ds B 07/31/, dres
Promote clean 2802 27th Street, NW
INSTITUTE FOR MARKET $125,000|Washington, DC 20008-
TRANSFORMATION energy 4102
Promote ener 301 Battery Street, 5th Fl.
o gy $666,668San Francisco CA 94111-
THE ENERGY FOUNDATION etticiency 3237
Educate public 301 Battery Street, 5th Fl.
about climate and $800,000|San Francisco CA 94111-
THE ENERGY FOUNDATION clean energy 3237
Promote clean 301 Battery Street, 5th Fl.
$666,668|San Francisco CA 94111-
THE ENERGY FOUNDATION energy 3237
Reduce reliance on 301 Battery Street, 5th Fl.
hieh carb $366,668|San Francisco CA 94111-
THE ENERGY FOUNDATION 'gh carbon energy 3237
Promote ener 301 Battery Street, Sth Fl.
ffici gy $666,668|San Francisco CA 94111-
THE ENERGY FOUNDATION etticiency 3237
:'edhuce tr)eliance on $1,500,000 ?5 2n.d Strg:t954uli:)es 7354%:“
SIERRA CLUB FOUNDATION Igh carbon energy rancisco -
Promote clean
1601 Broad Vv A
energy and energy $380,000 WA 8;22 ;;i ancouver
Educate public 1920 L Street NW Suite 800
LEAGUE OF CONSERVATION about climate and $1,666,667|WASHINGTON DC 20036-
VOTERS EDUCATION FUND clean energy 5045
Educate public c/o The Wilderness Society
about climate and $1,000,000(1615 M Street NW
PARTNERSHIP PROJECT clean energy Washington DC 20036-3209
Promote ener 529 14th Street NW Ste.
AMERICAN COUNCIL FOR AN fici By $1,600,000{600 WASHINGTON DC
ENERGY EFFICIENT ECONOMY  [ETictency 20045-1802
Educate public
NATURAL RESOURCES DEFENSE |about climate and $200,000| 0 West 20th Street New
York NY 10011-4211
COUNCHL clean energy
Educate business
9Ch treet, 6th Fl.
about climate and $500,000 Zostozulc:zoszrleli 1703
CERES, INC. clean energy
:‘::;t; ct's:" 2260 Baseline Road, Ste.
WESTERN RESOURCE Western United $1,350,000 iggoBoulder CO 80302-




CENTER FOR AMERICAN
PROGRESS

Grants Payable as of 7/31/11

Educate public
about climate and $1,500,000
clean energy

1333 H Street NW
Washington DC 20005-4707




Sea Change Foundation
EIN: 20-4952986
Form 3115

Schedule A, Part|, Line 2

Sea Change Foundation is requesting permission to adopt the recurring item exception as part of its
application to change from the cash to accrual method of accounting. This exception will be used with
respect to all activities of Sea Change Foundation and with respect to all types of items within such
activities.

Schedule A, Part |, Line 3 Attachment
The accounting method used in preparing the balance sheet for FYE 7/31/2010 (attached) was the .
accrual method.

Information required by Rev. Proc. 2011-14, Sec. 5.01

Sea Change Foundation hereby agrees to all of the conditions of Rev. Proc. 2011-14, including the
requirement to take the Section 481(a) adjustment into account over the four-year period beginning
with 2011 as required by Section 5.04 of that revenue procedure.
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SEA CHANGE FOUNDATION
(A California Private Foundation)

STATEMENTS OF FINANCIAL POSITION

July 31,2010
2010
ASSETS
Current assets:
Cash and cash equivalents (Note 1) $ 12,659,995
Total current assets 12,659,995
Investments (Note 2) 111,746,366
Deposits 8,820
Art collection 81,811
Total assets : $ 124,496,992
LIABILITIES AND NET ASSETS
Current liabilities:
Accounts payable and accrued liabilities $ 367,614
Grants payable 3,550,000
Line of credit (Note 3) 9,825,882
Total current liabilities 13,743,496
Net assets:
Unrestricted net assets 110,753,496
Total liabilities and net assets $ 124,496,992

The accompanying notes are an integral part of these financial statements.

|



SEA CHANGE FOUNDATION
(A California Private Foundation)

STATEMENTS OF ACTIVITIES
For the years ended July 31, 2010

2010
SUPPORT AND REVENUE
Contributions $ 63,900,000
Investment income (Note 2) 27,330,910
Miscellaneous income 4,142
Total support and revenue 91,235,052 N
EXPENSES
Program:
Grants awarded 43,152,999
Supporting services: )
Office expense 365,218
Professional fees 305,821
Salaries and employee benefits 1,664,472
Office rental 108,969
Interest expense 209,407
Total expenses 45,806,886
Change in net assets 45,428,166
Net assets, beginning of year 65,325,330
Net assets, end of year $ 110,753,496

The accompanying notes are an integral part of these financial statements.

2



T

S

L

2010 FEDERAL STATEMENTS PAGE 1
SEA CHANGE FOUNDATION 20-4952986
STATEMENT 1
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
(A) (B) NET (C) (D)

LEGAL FEES - GENERAL.

EXPENSES INVESTMENT ADJUSTED CHARITABLE
— INCOME  _NET INCOME _ PURPOSES

C e g 37,914. g 37,914.
TOTAL 37,914. § 0. 37,914.

STATEMENT 2
FORM 990-PF, PART |, LINE 16B
ACCOUNTING FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
_PER BOOKS __ INCOME  _NET INCOME __ PURPOSES
ACCOUNTING FEES - BOOKKEEPING/AUDITING
$ 73,995. $ 73,995.
TOTAL $ 73,995. § 0. $ 73,995.
STATEMENT 3
FORM 990-PF, PART |, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET (C) (D)

EXPENSES INVESTMENT  ADJUSTED CHARITABLE
_PER BOOKS _  INCOME  _NET INCOME __ PURPOSES

CONSULTING FEES. ......... . $ 9,038. $ 9,038.
HUMAN RESOURCES . e 17,143. 17,143.
TECHNOLOGY SERVICES 47,150. 47,150.
PROGRAM CONSULTING FEES . 235,100. 235,100.

TOTAL $ 308,431. § 0. $ 308,431.
STATEMENT 4
FORM 990-PF, PART |, LINE 18
TAXES

(R) (B) NET (C) (D)

FEDERAL EXCISE TAX
PAYROLL TAXES
CA STATE TAX

EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BOOKS INCOME NET INCOME PURPQSES

$ 157,017.
76,801. $ 76,801.
310. 310.

TOTAL §  234,128. 3 0. 5 77, 111.
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2010 FEDERAL STATEMENTS PAGE 2
SEA CHANGE FOUNDATION 20-4952986
STATEMENT 5
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(3) (B) NET (C) (D)
EXPENSES  INVESTMENT  ADJUSTED  CHARITABLE
__PER BOOKS __INCOME _NET INCOME __ PURPOSES
EMPLOYEE BENEFITS.. . .. $ 157,279, S 157,279.
RETIREMENT PLAN EXPENSE... 260, 803. 246, 571.
STAFF DEVELOPMENT. . . . 45, 286. 45,286.
WORKERS COMPENSATION.. 20,799, 20,799,
COMPUTER EQUIPMENT. .. ..  ..... 25,521. 25,521.
EQUIPMENT PURCHASE. . .. ...... ... 7,598. 7,598.
EQUIPMENT RENTAL .. . 7,381. 7,381.
OFFICE SUPPLIES . 6,669. 6,669.
TELECOMMUNICATION.. 30,818. 30,818.
POSTAGE & DELIVERY. 850. 850.
SOFTWARE. .. Ce e . . 25,586. 25,586.
PRINTING & REPRODUCTION.. ... . ..... 4,169. 4,169.
MEALS AND ENTERTAINMENT . = ..... 16,231. 16,231,
OTHER INSURANCE.. 7,804. 7,804.
ADVERTISING... 295. 295.
BANK FEES. L 395. 395.
FEES & LICENSES. ... 45, 45,
MEMBERSHIP & DUES . . ....... . 4,375. 4,375.
LOAN FEES... . e . 350. 350.
TOTAL ¥ 622,254, 3§ 0. § 608,022,
STATEMENT 6
FORM 990-PF, PART II, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FAIR MARKET
METHOD VALUE VALUE,
QTHER INVESTMENTS
MEDALLION INVESTMENTS-FMV MKT VAL $ 109610462. $109,610,462.
MERITAGE INVESTMENTS, CLASS A-FMV MKT VAL 16,274,014, 16,274,014.
MERITAGE INVESTMENTS, CLASS C-FMV MKT VAL 10,913,885, 10,913, 885.
RIEF INVESTMENT-FMV MKT VAL 2,760,589. 2,760,589,
DEPOSITS MKT VAL 8,820. 8,820,
DUE FROM WELLS FARGO MKT VAL 75,000. 75,000.
TOTAL $ 139642770. $139,642,770.
STATEMENT 7
FORM 990-PF, PART Il, LINE 14
LAND, BUILDINGS, AND EQUIPMENT
ACCUM. BOOK FAIR MARKET
CATEGORY BASIS DEPREC, VALUE VALUE
FURNITURE AND FIXTURES $ 81,811. § 0. § 81,811. § 81,811.
TOTAL $ 81,811. $ 0. S 81,811. s 81,811.
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2010 FEDERAL STATEMENTS PAGE 3
SEA CHANGE FOUNDATION 20-4952986

STATEMENT 8
FORM 990-PF, PART Ii, LINE 22
OTHER LIABILITIES
CREDIT CARDS PAYABLE . . e e e C e e e e . § 13,102.
DEUTSCHE BANK LOC. . ... ....... ... LT LU T 19,889,563,
ACCRUED INTEREST . ... .. cee e e e e e e e e e 46,944.
RETIREMENT PLAN PAYABLE ... ........ e e e e e . 3,736.
403 (B) CONTRIBUTION PAYABLE... e e e e e e e e e 15,744.
ACCRUED VACATION. . ... .... ... ...  .... e e e e e e 70,068.

TOTAL §  20,039,157.

STATEMENT 9
FORM 990-PF, PART lll, LINE 3
OTHER INCREASES

UNREALIZED GAIN ON INVESTMENTS.. .. ... ... . ...... ... e . g 27,877,442,
TOTAL 27,877,442,

STATEMENT 10
FORM 990-PF, PART VII-A, LINE 10
SUBSTANTIAL CONTRIBUTORS DURING THE TAX YEAR

NAME OF SUBSTANTTAL CONTRIBUTOR ADDRESS OF SUBSTANTIAT, CONTRIBUTOR
KLEIN LTD. VICTORIA PLACE - 31 VICTORIA STREET

HAMILTON, HM 10 BERMUDA

STATEMENT 11
FORM 990-PF, PART XV, LINE 1A
FOUNDATION MANAGERS - 2% OR MORE CONTRIBUTORS

NATHANIEL SIMONS
LAURA BAXTER-SIMONS
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2010 GENERAL ELECTIONS PAGE 1
SEA CHANGE FOUNDATION 20-4952986

SECTION 4942(HX2) ELECTION AS TO THE TREATMENT OF QUALIFYING DISTRIBUTIONS

PURSUANT TO IRC SECTION 4942 (H) (2) AND REGULATION 53.4942(A)-3(D) (2), THE FOUNDATION
HEREBY ELECTS TO TREAT CURRENT YEAR QUALIFYING DISTRIBUTIONS IN EXCESS OF THE
IMMEDIATELY PRECEDING TAX YEAR'S UNDISTRIBUTED INCOME AS BEING MADE OUT OF CORPUS.

STEPHEN COLWELL
EXECUTIVE DIRECTOR




. C C

Form 8868 (Rev 1-2011) Page 2
® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partl} and check this box.... ..... . ..... >
Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868.

® |f you are filing for an Automatic 3-Month Extension, complete only Part I (on page 1).
|Pi“;_té)ll'§ Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Name of exempt organization Employer identification number
Type
pint © |SEA CHANGE FOUNDATION 20-4952986
Number, street, and room or suite number. If a P.O. box, see instructions.
Fil
xiniod” |COMYNS, SMITH, MCCLEARY & DEAVER, LLP
filing the 3470 MT. DIABLO BLVD. #Al110
::?JS&E:;_ City, town or post office, state, and ZIP code. For a foreign address, see instructions.
LAFAYETTE, CA 94549

Enter the Return code for the return that this application 1s for (file a separate application for eachreturn)....... ...................
Application Return | Application Retum
pF Code P'_P Code

Form 990 o1 A S I LY "“%%‘“‘m.ﬁ N e %@“&!ﬁ:@
Form 990-BL 02 Form 1041-A 08

. "Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (section 401(a) or 408(a) trust) 05 Form 6069 1
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
® The books are in care of. ™ STEPHEN COLWELL

Telephone No. ™ 415-830-9330 _ FAXNo. ™ _ __ _ _ _ _ __
® if the organization does not have an office or place of business in the United States, check thisbox................ ........ ..... >
® |f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN). . . If this is for the

whole group, check this box ... » D . If it is for part of the group, check this box .. ™ E] and attach a list with the names and EINs of all
members the extension is for.

4 | request an additional 3-month extension of time untl _ 6/15 120 12.
5 For calendar year _ _ _ _ , or other tax year beginning _ 8/01 20 10,andending_ 7/31 ____ ,20 11.
6 If the tax year entered in line 5 s for less than 12 months, check reason: Ij Inttial return D-Fmal return

D Change tn accounting period
7 State in detail why you need the extension.. SEE ATTACHMENT

8a If this apphication 1s for Form 990-BL, 990 PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See INSTUCHIONS. .. . . . . ceorrer  trrr s e T 8al$ 1,929.

b If thws application 1s for Form 990-PF, 990 T, 4720 or 6069 enter any refundable credits and estimated tax r:._:_
payments made. Include any prior year overpayment allowed as a credit and any amount pald prewously -
with Form 8868. . ... . . s e e 8b|$ 17,968.

¢ Balance due. Subtract ine 8b from line 8a. include gour payment with this form, if requnred by usmg
EFTPS (Electronic Federal Tax Payment System). See instructions . . 8c|$ 0.

Signature and Verlflcatlon

Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belief, it 15 true,
correct, and complete, and that | am authonzed to prepare this form.

Signature ™ M M' M Tite ™ C—P:@'_ . Date ™ 3L3/QO\Q_

BAA FIFZ0502L 11/15/10 Form 8868 (Rev 1-2011)




