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F;rm 990'PF

Department of the Treasury (77)

Internal Revenue Service

Treate

Return of Private Foundation

or Sectlon 4947 éa)(1) Nonexempt Charitable Trust
as a Private Foundation
Note: The foundation may be able to use a copy of this return to satisfy state

reporting requirements.

OMB No. 1545-0052

2008

For calendar year 2008, or tax year beginning 8/01 , 2008, and ending 7/31 , 2009
G Check all that apply: | [Intial return | |Final return | |Amended return | [Address change | [ Name change
Use the A Employer identification number
iRS label. | SEA CHANGE FOUNDATION 20-4952986
Other,wt'se- 301 BATTERY ST., FLOOR 5 B  Telephone number (see the instructions)
rin
olPtype_.‘ SAN FRANCISCO, CA 94111 415-830-9330
See Specific C  If exemphon application is pending, check here ™
Instructions. D 1 Foreign organizations, check here . >
H  Check type of organization: ]__] Section 501(c)(3) exempt private foundation 2 Foreign organizations meeting the 85% test, check
[ Isection 4947(a)(1) nonexempt charitable trust | | Other taxable private foundation here and attach computation . . D
I Far market value of all assefs atend of year |J Accounting method: |X|Cash |_]Accrual | E {fnﬂzriteecﬁ%"n"gﬁty'?gff?&’\? \gg:ctkerhnglrr;ated' S
(fmm Partll, column (c), line ,6) D Other (SPeme) ______________ F if the foundation 1s in a 60-month termination
> S 93,170,029. (Part |, column (d) must be on cash basis ) under section 507(b){1)(B), check here > [—[
(Part] | Analysis °f Revenue and (a) Revenue and (b) Net investment (c) Adjusted net (d) Disbursements
Expenses (The total of amounts in expenses per books income income for charitable
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) 51,491,500.
2 ck*> if the foundn 1s not req to att Sch B
3 Interest on savings and temporary
cash investments. . . 34,850. 34,850. N/A
4 Dividends and interest from securiies . ... 105,129. 105,129.
= 5a Gross rents .
= b Net rental income
o or (loss)
o~ 6a Net gain/(loss) from sale of assets not on line 10 -237 ’ 510.
u\,R Gross sales price for all N
E assets on line 6a R
=4 7 Capital gain net income (from Part IV, line 2) 0.
(o E 8 Net short-term capital gain
2 U 9 Income modifications
E 10a Gross sales less
(=) returns and
] allowances .
> b Less. Cost of
= goods sold.
< ¢ Gross profit/(loss) (att sch) .
Q 11 Other income (attach schedule) .
4] SEE STATEMENT 1 13,607. 13,607.
12 Total. Add lines 1 through 11 .. . 51,407,576. 153,586.
13 Compensation of officers, directors, trustees, etc 0.
14 Other employee salaries and wages 815,273. 815,273.
A 21,524. 21,524,
A 36,025. 36,025.
\ 287,366. 287, 366.
9 ! 276,194. 76,017. 276,194.
E T 62,598. 62,598.
A A
1|' T
N \'/ 20 Occupancy
G E| 21 Travel, conferences, and meetlngs 36,143, 36,143,
ﬁ )E( 22 Printing and publications
0 p | 23 Other expenses (attach schedule)
H SEE STATEMENT 6 639, 264. 17,939. 639,264.
2 24 Total operating and administrative
s expenses. Add Iines 13 through 23 2,174, 387. 93, 956. 2,174, 387.
25 Contributions, gifts, grants pad PART XV 56,130,802. - 56,130,802.
26 Total expenses and disbursements.
Add lines 24 and 25 58, 305,189. 93,956. 58,305,189.
27 Subtract line 26 from line 12: . -
a Excess of revenue over expenses
and disbursements. . -6,897,613. -
b Net investment Income (f negative, enter -0-) 59,630. .
€ Adjusted net iIncome (if negative, enter -0-)

BAA For Privacy Act and Paperwork Reduction Act Notlce, see the instructions.
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Form 990-PF (2008)

q




1

Form 990-PF (2008) SEA CHANGE FOUNDATION

20-4952986

Page 2

Balance Sheets

Attached schedules and amounts in the description

Beginning of year

End of year

column should be for end-of-year amounts only.
(See instructions )

(a) Book Value

(b) Book Value

(c) Fair Market Value

1

8
9

wn-mund

n

12
13
14

Cash — non-interest-bearing.

459, 059.

260,1089.

260,107.

Savings and temporary cash investments

3,624,134.

185,185.

185,185.

Accounts receivable. . C >

Less: allowance for doubtful accounts >

Pledges receivable... . . .. >
Less: allowance for doubtful accounts >

Grants receivable .......

Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see the mstructlons)

Other notes and loans receivable (attach schy ™

Less: allowance for doubtful accounts ™

Inventories for sale or use

Prepaid expenses and deferred charges.

5,200,

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 deprecnatlon
(attach schedule) . . >

Investments — mortgage loans
Investments — other (attach schedule)
Land, bulldings, and equipment: basis.  *

Less* accumulated depreciation
(attach schedule) . >

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

49,292,107.

92,724,7317.

92,724,737,

53,380,500.

93,170,031.

93,170,028,

PMe—~ = =W >~
N
o

Accounts payable and accrued expenses

Grants payable

10,720,000.

14,663,549,

Deferred revenue

Loans from officers, directors, trustees, & other d|squaI|f|ed persons

Mortgages and other notes payable (attach schedule}

10,136,234.

13,181,153.

Total liabilities (add lines 17 through 22)

20,856,234,

27,844,702,

24

26

27
28
29

30
N

VDO w-HMLK» —Am2
nmMoOZPr»0 OZCw

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-in or capital surplus, or land, building, and equipment fund

Retained earnings, accumulated income, endowment, or other funds

32,524,266.

65,325, 329.

Total net assets or fund balances (see the instructions)

32,524,266.

65,325,329.

Total liabilities and net assets/fund balances

(see the instructions)

53,380,500.

93,170,031.

[Part 1l [ 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 hine 2 (itemize)
Add lines 1, 2, and 3

Decreases not included in line 2 (itemize)
Total net assets or fund balances at end of year (Iine 4 minus line 5)

AU dhwhN

Part 11, column (a), hne 30 (must agree with
. > SEE STATEMENT 3 _ ___ _ _ __________

— Part |, column (b), line 30

32,524, 266.

~-6,897,613.

43,665,470.

69,292,123.

3,966, 794.

Olotbsiw|N|=

65,325, 329.

BAA

TEEAQ302L. 09/17/08

Form 990-PF (2008)




Form 990-PF (2008) SEA CHANGE FOUNDATION 20-4952986 Page 3
IFart IV |Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of propersf sold (e.g., real estate, (B) How acqurred | (C) Date acquired [ (d) Date sold
2-story brick warehouse; or common stock, 200 shares MLC Company) ';_ g:;f:;:: (month, day. year) | (month, day, year)
1a FROM REIF, LILC P VARIOUS | VARIOUS
b FROM REIF, LILC P VARIQUS | VARIOUS
c
d
e
(e) Gross sales price (f) Depreciation allowed (g? Cost or other basis (h) Gain or (loss)
or allowabie) plus expense of sale (e) plus (f) minus (g)
a 63,592. -63,592.
b 173,918. -173,918.
c
d
e

Complete only for assets showi

ng gain in column (h) and owned b:

y the foundation on 12/31/69

(i) Fair Market Value
as of 12/31/69

(j) Adjusted basis
as of 12/31/69

(k) Excess of column (i)
over column ()}, if any

(1) Gains (Column (h)
gain minus column $k), but not less
than -0-) or Losses (tfrom column (h))

a -63,592.
b -173,918.
c
d
e
2 Capital gain net income or (net capital loss). :; lgg‘s')'algr?t:ffgf :2 ';g:tt ‘ '.'.22 ; :I— 2 -237.510
. .
3 Net short-term capital gain or (loss) as defined 1n sections 1222(5) and (6):
If (_?Daln, also enter in Part |, line 8, column (c) (see the instructions). If (loss), enter -0- ]—
inPart |, line 8 3 -63,592.

{PartV |Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income.)

If section 4940(d)(2) 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.

N/A

D Yes |:| 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
beginning in)

(b)
Adjusted qualifying distributions

(CP
Net value of
noncharitable-use assets

(d)
Distribution ratio
(column (b) divided by column (c))

2007

2006

2005

2004

2003

Total of line 1, column (d)

3 Average distribution ratio for the 5-year base period ~ divide the total on line 2 by 5, or by the
number of years the foundation has been in existence iIf less than 5 years

5 Multiply line 4 by line 3

6 Enter 1% of net investment income (1% of Part |, line 27b)

7 Addlines 5 and 6

8 Enter qualifying distributions from Part X, line 4

Enter the net value of noncharitable-use assets for 2008 from Part X, line 5

7

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

Part VI instructions.

BAA

TEEAOQ303L 09/18/08

Form 990-PF (2008)




Form 990-PF (2008) SEA CHANGE FOUNDATION 20-4952986

Page 4

[Part VI |Excise Tax Based on Investment Income (Section 4340(a), 4340(b), 4340(e), or 4948 — see the instructions)

1 a Exempt operating foundations described in sechon 4940(d)(2), check here .. . ™ D and enter 'N/A" on line 1.

—

Date of ruling letter: (attach copy of ruling letter if necessary — see instructions)

b Domestic foundations that meet the section 4340(e) requirements in Part V, 1

1,193.

check here ™ Dand enter 1% of Part |, line27h .. . .. ... ... @ i e e
¢ All other domestic foundations enter 2% of line 27b. Exempt forergn organizations enter 4% of Part |, hine 12, column (b). .

N

Tax under section 511 (domestic section 4947(a)(1) trusts and taxable

foundations only. Others enter -0-) . ..... ....... ..... ..

Add ines Y and 2.. .. .. ... . . e e e e s s e e

1,193.

Subtitle A (income) tax (domestlc sectlon 4947(a)(1) trusts and taxable foundatlons only Others enter -0-). .

s lwiNn

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

1,193.

AUV AW

Credits/Payments:
a 2008 esttmated tax pmts and 2007 overpayment credited to 2008 R . ..| 6a
b Exempt foreign organizations — tax withheld at source. ... . . .| 6b
¢ Tax paid with application for extension of time to file (Form 8868). ... ..| 6¢
d Backup withholding erroneously withheld . . e .. ..| 6d

7 Total credits and payments. Add lines 6a through 6d

8 Enter any penalty for underpayment of estimated tax. Check here I:] if Form 2220 is attached

37.

Wi {N

9 Tax due. If the total of lines 5 and 8 1s more than line 7, enter amountowed .. ...... . .. L €

1,230.

\J

10 Overpayment. If ltine 7 1s more than the total of lines 5 and 8, enter the amount overpaid . 10

11  Enter the amount of hine 10 to be: Credited to 2009 estimated tax > I Refunded . " n

[Part Vil-A | Statements Regarding Activities

1a During the tax year, did the foundation attempt to influence any national, state, or local Ieglslatlon or did it
participate or intervene in any pohtical campaign? . . . ..

b Did 1t spend more than $100 dunng the year (either directly or indirectly) for political purposes
(see the instructions for defimition)? . Lo e e

If the answer 1s '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.
¢ Did the foundation file Form 1120-POL for this year?
d Enter the amount (if any) of tax on political expenditures (sectlon 4955) |mposed durlng the year:
(1) On the foundation L] 0. (2 On foundation managers. .. . ™$ 0.

Yes | No

1la

1b

1c

e Enter the reimbursement (f any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers. . >

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?
5 Was there a hquidation, termination, disselution, or substantial contraction during the year?
If 'Yes,' attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language in the governing instrument, or

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

4a

4b

7 Did the foundation have at least $5,000 in assets at any time duning the year? /f 'Yes,’ camplete Part M, column (c), and Part XV

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 ine 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If ‘No," attach explanation

9 Is the foundation claiming status as a private operating foundation within the meaning of section 49420)(3) or 4942()(5)
for calendar year 2008 or the taxable year beginning in 2008 (see instructions for Part XIV)? If ‘Yes,' complete Part XIV

10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule listing their names

and addresses SEE _STATEMENT 11.

10

BAA Form 990-PF (2008)
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Form 990-PF (2008) SEA CHANGE FOUNDATION 20-4952986 Page 5
{Part VII-A | Statements Regarding Activities Continued

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entuty

within the meaning of section 512(b)(13)? If 'Yes attach schedule (see instructions) . Co .. . N X
12 Did the foundation acqutre a dlrect or indirect mterest in any apphcable insurance contract before

August 17, 20087 ... .. ... L oo o e dic e i e e e . 112 X
13 Did the foundation comply wnth the publlc mspectlon requnrements for its annual returns and exemphon application?.... [ 13 X

Website address .. ... ™ WWW.SEACHANGE.ORG _ _ _ _ __ _ _ _ _ o ______
14 The books are in care of » _S_'I'E_lP_I-lEI_‘]_ _C_QLW_ELL _________________ Telephone no. » 415-830-9330

Located at > 301 BATTERY ST. _SAN FRANCISCO CA_ _ ___ ____ . 2P+4> 94111 T i
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 — Check here .. ............ N/A > D-

and enter the amount of tax-exempt interest received or accrued during the year . . >| 15 | N/A

[Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Requlred
File Form 4720 if any item is checked in the "Yes' column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly): : )
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . DYes No "
(2) Borrow money from lend money to, or otherW|se extend credit to (or accept it from) a : N
disqualified person? . Yes No A
(3) Furnish goods, services, or facnhtles to (or accept them from) a dlsquallfled person’ e Yes No '
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . .o Yes No

(5) Transfer any income or assets to a dlsquallfled person (or make any of either available
for the benefit or use of a disquahfied person)?. . . .. .. ... .. .. DYes No

(6) Agree to pay money or property to a government official? (Exception. Check 'No' if the
foundation agreed to make a grant to or to employ the official for a perlod after termination ®

of government service, if terminating within 90 days.) . . . E]Yes No
b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fall to Ua|I3’ under the exceptions described in -
Regulations section 53.4941(d)-3 or in a current notice regarding disaster assistance (see the instructions)?. .. .1l 1b NVYA
Organizations relying on a current notice regarding disaster assistance check here... ...... ....... . > [:l e e - -

¢ Did the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 2008? 1c X

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

a At the end of tax year 2008, did the foundation have any undistributed income (lines 6d
and 6e, Part XIIl) for tax year(s) beginning before 20087 . . .
If 'Yes,' istthe years » 20 _ ,20__ ,20 ' 20

[Jyes [X]No

b Are there any years listed in 2a for which the foundation is not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to

all years listed, answer 'No' and attach statement — see the instructions ) ] 2b NYA
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here.
> 20 , 20 , 20 ,20_

3a Did the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any time during the year? .. I—_—I Yes No

b If 'Yes,' did it have excess business holdings in 2008 as a result of (1) any purchase by the foundation
or dlsquahfled persons after May 26, 1969; (2) the lapse of the Sg'ear period (or longer period approved
: 3/) the Commissioner under section 4943(c)(7)) to dispose of holdings acguued by glft or bequest, or

Ci

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 1 2008.) . .| 3b] NJA
4a Did the foundation invest dunng the year any amount in a manner that would ;eopardlze its
chantable purposes?. . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could ,( :
jeopardize its chantable purpose that had not been removed from jeopardy before the first day of o el B
the tax year beginning in 2008? . .. 4b X
BAA Form 990-PF (2008)
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Form 990-PF (2008)

SEA CHANGE FOUNDATION 20-4952986 Page 6
{Part VII-B | Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to:
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? . I:I Yes No
(2) Influence the outcome of any specific public election (see section 4955) or to carry
on, directly or indirectly, any voter registration drive? . Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . Yes No K
(4) Provide a grant to an organization other than a charitable, etc, organization described .
n section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see mstructlons) . . DYes No o b 4
(5) Provide for any purpose other than religious, charitable, scientific, literary, or 4
educational purposes, or for the prevention of crueilty to children or animals? .. . . .. . [] Yes No F
b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions j
described in Regulatlons section 53.4945 or n a current notice regardmg isaster assistance —
(see nstructions)? . . . ) . 5b| NVA
Organizations relying on a current notice regarding dlsaster assnstance checkhere .... .. .... .. . » D I
¢ If the answer Is 'Yes' to 3uest|on 5a(4), does the foundation claim exempllon from the
tax because it maintained expenditure responsibility for the grant? . . e N/A. D Yes D No
If 'Yes,' attach the statement required by Regulations section 53.4945 5(d).
6a Did the foundation, during the year receive any funds, dlrectly or |nd|rectly, to pay premiums
on a personal benefit contract?. .. ... . . .. . L. DYes . No : :
b Did the foundation, during the year, pay premiums, dlrectly or mdlrectly, on a personal benefit contract? . . . 6b X
If you answered 'Yes' to 6b, also file Form 8870.
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . DYes No
7b] NYA

b If yes, did the foundation receive any proceeds or have any net income attributable to the transaction?
IEart giﬂ ]

Information About Officers, Directors, Trustees, Foundation Managers, nghly' Paid Employees,

and Contractors

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

(@) Name and address

(b) Title and average
hours per week
devoted to position

(¢) Compensation
(if not paid, enter -0-)

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

_NATHANIEL SIMONS | PRESIDENT 0. 0. 0.
301 BATTERY ST 0

SAN FRANCISCO, CA 94111
"LAURA BAXTER-SIMONS_ ____ | SECRETARY 0. 0. 0.
301 BATTERY ST 0

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
paid more than $50,000

(b) Title and average
hours per week
devoted to position

(c) Compensation

(d) Contributions to
employee benefit
plans and deferred
compensation

(e) Expense account,
other allowances

STEPHEN COLWELL

301 BATTERY ST

EXECUTIVE DIR

SAN FRANCISCO, CA 94111 40 286,460, 52,750. 0.
SANDRA DOYLE _ _ _ _ _ __ _______]

301 BATTERY ST. PROGRAM STRAT

SAN FRANCISCO, CA 94111 32 135,844. 35,126. 0.
ALEX EVANS _ _ _ _ _ _ _ _ ________|

301 BATTERY ST. PROGRAM ASSOC

SAN FRANCISCO, CA 94111 40 94,425. 52,256. 0.
SATKARTAR KHALSA _ _ _ _ _ ___ __ _|

301 BATTERY ST. PROGRAM ASSOC

SAN FRANCISCO, CA 94111 40 83,071. 40, 608. 0.
SHAWN_REIFSTECK _ _ _ _ _ _ _ _ ___ _.

301 BATTERY ST. CHIEF OPERATI

SAN FRANCISCO, CA 94111 40 79,166. 21,662. 0.
Total number of other employees paid over $50,000 > 0

BAA

TEEAQ306L 09/18/08

Form 990-PF (2008)



Form 990-PF (2008) SEA CHANGE FOUNDATION 20-4952986 Page 7

(Part VIl [Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five hi gﬁsEt-paid 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

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

Summary of Direct Charitable Activities

List the foundation's four Iar?est direct chanitable achvities during the tax year. Include relevant statistical information such as the number of Expenses
organizations and other benefictaries served, conferences convened, research papers produced, etc. p
T N
2 _ .
R
4 _
Part IX-B | 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 NONE _ e
2

3 _ ..
Total. Add lines 1 through 3 . .. . > 0.
BAA Form 990-PF (2008)
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Form 990-PF (2008) SEA CHANGE FOUNDATION

20-4952986 Page 8
[Part 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) directly in carrymg out chantable etc, purposes
a Average monthly fair market value of securities ... .......0 .. .. .. .. . .. ... 1a 78,517,374.
b Average of monthly cash balances . . . ........ ... .. .. .. L. 1b 7,478,766.
¢ Fair market value of all other assets (see mstructrons) ....... e e e e 1¢
d Total (add lines 1a, b, and ¢) . e e s e 1d 85,996,140.
e Reduction claimed for bIockage or other factors reported on lines 1a and 1¢
(attach detailed explanation). . . . .. ..., 191 0.
2 Acquisition indebtedness applicable to line 1 assets . . . . . .. .. . . . L. 2 0.
3 Subtract hne 2 from iine 1d .. . 3 85,996,140.
4 Cash deemed held for charntable activities. Enter 1- 1/2% of line 3
(for greater amount, see instructions) . . . . ... . L L 4 1,289,942.
5 Net value of noncharitable-use assets. Subtract Ime 4 from Ime 3 Enter here and on Part V, I|ne 4 5 84,706,198.
6 Minimum investment return. Enter 5% of line 5. 6 4,235,310.

[Part XI_| Distributable Amount (see mstructlons) (Sectron 4942(1)(3) and (J)(5) private operating

and certain foreign organizations check here ™

and do not complete this part.)

foundations

1 Minimum investment return from Part X, line 6 .o . 1 4,235,310.
2a Tax on investment income for 2008 from Part VI, line & . . . 2a 1,193.

b Income tax for 2008. (This does not include the tax from Part VI.) 2b

cAddlines2aand2b. ..  ..... 2¢ 1,193.
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 4,234,117.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3and 4 5 4,234,117.
6 Deduction from distributable amount (see lnstructlons) 6
7 Distributable amount as adjusted Subtract ne 6 from line 5. Enter here and on Part XIII, kne 1 7 4,234,117.

[Part XII ] Qualifying Distributions (see instructions)

1 Amounts paid (including administrative expenses) to accomplish chantable, etc, purposes:

a Expenses, contributions, gifts, etc — total from Part 1, column (d), line 26 . 1a 58,305,189.

b Program-related investments — total from Part IX-B. 1b
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc, purposes 2
3 Amounts set aside for s §>ec1flc charitable prolects that satlsfy the:

a Suitability test (prior IRS approval required) 3a

b Cash distnibution test (attach the required schedule) 3b
4 Qualifying distributions. Add hnes 1a through 3b Enter here and on Part V line 8 and Part XIII line 4 4 58,305,189.

Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income.
Enter 1% of Part |, ine 27b (see nstructions). . 5

6 Adjusted qualifying distributions. Subtract ine 5 from line 4 6 58, 305,189.

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

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

BAA

TEEA0308L 01/02/09

Form 990-PF (2008)




Form 990-PF (2008) SEA CHANGE FOUNDATION

20-4952986

Page 9

[Part Xill] Undistributed Income (see instructions)

1 Plst%butable amount for 2008 from Part XI,
ine e

2 Undistributed income, if any, as of the end of 2007
a Enter amount for 2007 only
b Total for prior years:  20___, 20 __ ,20
3 Excess distributtons carryover, if any, to 2008:
a From 2003 .

(a)

Corpus

(®)
Years prior to 2007

247

A0

4,234,117,

1,912,838,

bFrom2004.... .

¢ From 2005 .

d From 2006

e From 2007 .

10,576,167.

f Total of lines 3a through e . .
4 Qualfying distributions for 2008 from Part
X, ine 4: > $ 58,305,189.
a Applied to 2007, but not more than line 2a .

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

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

d Applied to 2008 distributable amount
e Remaining amount distributed out of corpus.

5 Excess distnbutions carryover applied to 2008 . ..
(If an amount appears in column (d), the
same amount must be shown in column (a).)

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

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

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

¢ Enter the amount of prior years undrstribut-
ed income for which a notice of deficiency
has been i1ssued, or on which the section
4942(a) tax has been previously assessed

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

e Undistnibuted income for 2007. Subtract line 4a from
line 2a. Taxable amount — see instructions

f Undistributed income for 2008. Subtract lines
4d and 5 from line 1. This amount must be
distnbuted 1in 2009 .

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170( ;(l)(F) or 4942(g)(3)
(see instructions) .

8 Excess distributions carryover from 2003 not
applied on hne 5 or line 7 (see nstructions)

9 Excess distributions carryover to 2009,
Subtract lines 7 and 8 from line 6a .
10 Analysis of line 9:
a Excess from 2004 .

10,576,167,

1,912, 838.

0.

4,234,117,

52,158,234,

I

0.

0.

62,734,401.

0.

0.

b Excess from 2005

¢ Excess from 2006

d Excess from 2007...
e Excess from 2008

10,576,167.

52,158,234.

62,734,401,

s
LU P

BAA

TEEAQ309L 09/19/08

Form 990-PF (2008)



Form 990-PF (2008) SEA CHANGE FOUNDATION

20-4952986 Page 10
[Part 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 is a private operating foundation, and the ruling
is effective for 2008, enter the date of the ruling e e e e R
b Check box to indicate whether the foundation is a private operating foundation described in section [_l 4942())(3) or 4942())(5)
2a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum (a) 2008 (b) 2007 (c) 2006 (d) 2005 (e) Total

each year isted .. . ... ..
b 85% of line 2a. ..

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

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

e Qualifying distributions made directly

for active conduct of exempt activities.

Subtract line 2d from line 2c. .

3 Complete 3a, b, or c for the
alternative test relied upon:

a 'Assets' alternative test — enter:
(1) Valueof allassets . . .......

(2) Value of assets qualifying under
2 section 4942(])(3)(8)(?;. e e

b 'Endowment' alternative test — enter 2/3 of
minimum investment return shown in Part X,
line 6 for each year hsted

¢ 'Support' alternative test — enter:

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

(2) Support from general pubhc and § or
more exempt organizations as provided
1n section 4342())(3)(B)(in).

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

(4) Gross investment income

(Part XV | Supplementary Information (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 contnbuted 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 12

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 charitable organizations and does not accept unsolicited
requests for funds If the foundation makes gifts, grants, etc, (see instructions) to individuals or organtzations 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 materials they should include:

¢ Any submission deadlines:

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

BAA

TEEAO310L  09/19/08

Form 990-PF (2008)




Form 990-PF (2008) SEA CHANGE FOUNDATION

20-4952986 Page 11

| Part XV | Supplementary Information (continued)

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

If recipient 1s an indvidual,

Recipient show any relatonship to ' |Foundation
any foundation manager or | Status 0{ P”"Z%i?r?gu%?,? tor Amount
Name and address (home or business) substantal contributor | FECIP'EN
a Paud during the year
SEE STATEMENT NONE PUBLIC 56,130,802.
Total . . . . > 3a 56,130,802.
b Approved for future payment
SEE STATEMENT NONE PUBLIC 14,663,549.
Total > 3b 14,663,549,

BAA

TEEAQ50IL  09/19/08

Form 990-PF (2008)



Form 990-PF (2008)

SEA CHANGE FQOUNDATION

20-4952986

Page 12

Part XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by sechon 512, 513, or 514
(a) (b) (©) (d) (e)
Business Amount Exclu- Amount Related or exempt
code sion function iIncome
1 Program service revenue: code (see the instructions)
a
b
c
d
e
f
g Fees and contracts from government agencies
2 Membership dues and assessments
3 Interest on savings and temporary cash investments 14 34,850.
4 Dividends and interest from securities 14 105,129.
5 Net rental iIncome or (loss) from real estate- - L ]
a Debt-financed property
b Not debt-financed property
6 Net rental income or (foss) from personal property
7 Other investment income 14 13,607.
8 Gain or (loss) from sales of assets other than inventory -237,510.
9 Net income or (loss) from special events
10 Gross profit or (loss) from sales of inventory
11 Other revenue: ]
a
b
c
d
e
12 Subtotal. Add columns (b), (d), and (e) 153,586. -237,510.
13 Total. Add Iine 12, columns (b), (d), and (e) 13 -83,924.
(See worksheet in the instructions for hine 13 to verify calculations )
Relationship of Activities to the Accomplishment of Exempt Purposes
Line No. |Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See the instructions )
N/A
BAA TEEAQS02L 09/19/08 Form 990-PF (2008)



Form 990-PF (2008) SEA CHANGE FOUNDATION 20-4952986 Page 13

|Part XV [Infon'nation Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization Yes| No

described in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527,
relating to political organizations?

a Transfers from the reporting foundation to a noncharitable exempt organization of: L
(1) Cash..... e e e e s e e S I F- Y o)) X
(@ Otherassets . ... .. N R k-1 ) X

b Other transactions: , j
(1) Sales of assets to a noncharitable exempt organization . .. .... ...... . . . . L 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization e e .o . e 1b(2) X
(3) Rental of facilities, equipment, or other assets. . e e e e e e .. e 1b(3) X
(4) Reimbursement arrangements. . . . . e e e . . .. ...l 1b@@ X
(5) Loans or loan guarantees.. ..., ... . e e e e e 1b (5) X
(6) Performance of services or membership or fundraising solicitations .. ...... e 1b (6) X

¢ Sharing of faciities, equipment, mailing lists, other assets, or paid employees . . . .o R . 1c X

d If the answer to any of the above I1s 'Yes,' complete the following schedule. Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.

(a) Line no. (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
N/A

2a Is the foundation dlrectlf/ or indirectly affiliated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5277, .

D Yes 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 behef, it is true, correct, and

complete Declaration of rer (other than taxpayer or fiduciary) i1s based on all information of which preparer has any knowledge.
= = ¥/l » B fitecaR
:; Signature of afficer or trustee Date ' ! Title
) erepre's oet ot | Rt e
|Paid jsgrawe ™ pppyy M. BAXTER Z8aan T A 3/2/2010 tmpioyes > [ ] P00186097
E | parer's Firm's name o COMYNS, SMITH, MCCLEARY & DEAVER, LLP en_ > 68-0307221

Oniy |smpiyed, ™ 3470 MT. DIABLO BLVD. #A110

HPeome-®  LAFAYETTE, CA 94549 Proneno > _ (925) 299-1040

BAA Form 990-PF (2008)

TEEA0503L 01/02/09




’ OMB No 1545-0047
Schedule B 2

P 20 Schedule of Contributors

» Attach to Form 990, 990-EZ and 990-PF 2008

Department of the Treasu » i j
Internal Revenue Service i See separate instructions.

Name of the organization Employer identification number

SEA CHANGE FOUNDATION 20-4952986

Organization type (check one):

Filers of: Siction:

Form 990 or 990-E2 | 501(c)(____) (enter number) organization

|| 4947(a)(1) nonexempt charitable trust not treated as a private foundation
|_j527 political organization

Form 990-PF 501(c)(3) exempt private foundation

4947(a)(1) nonexempt chanitable trust treated as a private foundation
501(c)(3) taxable private foundation

——
—
L]

Check if your organization Is covered by the General Rule or a Special Rule (Note: Only a section 501(c)(7), (8), or (10) organization can check
boxes for both the General Rule and a Special Rule. See instructions )

General Rule —

For organizations 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 Il.)

Special Rules —

DFor a section 501(c)(3) orgamzatlon filing Form 990, or Form 990-EZ, that met the 33-1/3% support test of the regulations under sections
509(a)(1)/l70(b)(1)gﬁggw) 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 Form , Part VIII, ine 1h or 2% of the amount on Form 990-EZ, line 1. Complete Parts | and ||

I___]For a section 501(c)(7), (8), or (10) or?amzatlon fihng Form 990, or Form 990-EZ, that received from any one contributor, during the year,
agaregate contributions or bequests of more than $1,000 for use exclusively for rehgious, charitable, scientific, hterary, or educational
purposes, or the prevention of cruelty to children or animals. Complete Parts |, I, and Iil.

DFor a section 501(c)(7), (8), or (10) organization filng Form 990, or Form 990-EZ, that received from any one contributor, during the year,
some contributions for use exclusively for religious, charitable, etc, purposes, but these contributions did not aggregate to more than

$1,000 (If this box 1s checked, enter here the total contributions that were received during the year for an exclusively religious, charntable,

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 during the year.) .. . .. . >3

Caution: Organizations that are not covered by the General Rule and/or the Special Rules do not file Schedule B (Form 990, 990-EZ, or
990-PF) but they must answer ‘No' on Part 1V, line 2 of their Form 990, or check the box in the heading of thewr Form 990-EZ, or on line 2 of
their Form 990-PF, to certify that they do not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAA For Privacy Act and Paperwork Reduction Act Notice, see the Instructions Schedule B (Form 990, 990-EZ, or 990-PF) (2008)

for Form 990. These instructions will be issued separately.

TEEAQ701L 12/18/08



Schedule

B (Form 990, 990-EZ, or 990-PF) (2008)

Page 1

of 1 of Part |

Name of org

anization

SEA CHANGE FOUNDATION

Employer identification number

20-4952986

Contributors (see instructions.)

6] (b) (c) )]
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
A1 |JAMES SIMONS _ _ o ___ -
800 THIRD AVE, 33RD FLOOR _ ___ _ _ ___________ $___2,000,000.
(Complete Part !l if there
|[NEW YORK, NY 10022 _ ] is 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 __ _ _ _ _____________| $___31,000,000.f Noncash | |
(Complete Part !l if there
|[NEWARK, DE 19713 _ IS a noncash contribution.)
(a) (b) ©) ()
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
3 |NATHANIEL SIMONS DE TRUST IT ________________ Person
Payroll | ]
500 STANTON CHRISTIANA RD _ _ _ _ _ _ _ ___ ________ S ____ 546,500.} Noncash | |
(Complete Part Il if there
|[NEWARK, DE 19713 ] 1S a noncash contribution )
(@ (b) (c) (d)
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
4 [NATHANIEL SIMONS DE TRUST IIT _ _ _ _ ___ ________ Person
Payroll | ]
500 STANTON CHRISTIANA RD _ _ _ _ _ _ _ ___________ $___12,945,000.| Noncash [ |
(Complete Part U If there
|[NEWARK, DE 19713 ] IS a noncash contribution.)
€)) () ©) (d)
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
S [NATHANIEL SIMONS RENAISSANCE TRUST ____ ________ Person
Payroll B
500 STANTON CHRISTIANA RD _ _ _ _ _ __ ___________ $___5,000,000.] Noncash | |
(Complete Part Il if there
|[NEWARK, DE 19713 | IS a noncash contribution )
(@ (b) (© (d)
Number Name, address, and ZIP + 4 Aggregate Type of contribution
contributions
S Person
Payroli
______________________________________ $___________ Noncash
(Complete Part il if there
______________________________________ 1s a noncash contribution )
BAA TEEAQ702L 08/05/08 Schedule B (Form 990, 990-EZ, or 990-PF) (2008)



Schedule B (Form 990, 990-EZ, or 990-PF) (2008)

Page 1 of 1 of Partll

Name of organlzation

SEA CHANGE FOUNDATION

Employer identification number

20-4952986

[Partll__] Noncash Property (see instructions )

1€)) . (b) ) () (d)
No. from Description of noncash property given FMV (or estlmate; Date received
Partl (see instructions
N/A
$
1€)) . (b) . © | d
No. from Description of noncash property given FMV (or estlmate; Date received
Partl (see instructions,
$
16)) L (b) . © d
No. from Description of noncash property given FMV (or estlmate; Date received
Partl (see instructions,
$
(2 L (b) . (©) )
No. from Description of noncash property given FMV (or estlmateg Date received
Partl (see instructions,
$
a o (b) , © (d
No. from Description of noncash property given FMV (or estlmate; Date received
Part| (see instructions
$
@) L (b) . () )
No. from Description of noncash property given FMV (or estlmate; Date received
Part| (see instructions
$
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2008)

TEEAO703L 08/05/08



Schedule B (Form 990, 990-EZ, or 990-PF) (2008)

Name of organization Employer ldentification number
SEA CHANGE FOUNDATION 20-4952986

[Part 1t [ 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.)

Page 1 of 1 of Partlll

For organizations completing Part Ill, enter total of exclusively religious, charitable, etc,

contributions of $1,000 or less for the year. (Enter this information once — see instructions.). .. . . *§ N/A
5] ® © @
N% fr';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) (©) ()
N% f':-‘c:'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
@) (b) (© )]
N% Ll;t)lm 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
@) (b) (©) (d)
N% fr';olm 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) (2008)

TEEAQ704L 04/01/08



2008 FEDERAL STATEMENTS PAGE 1
SEA CHANGE FOUNDATION 20-4952986
STATEMENT 1
FORM 990-PF, PART |, LINE 11
OTHER INCOME
(B) (B) NET (€)

REVENUE INVESTMENT ADJUSTED
—PER BOOKS _ INCOME _ NET INCOME

OTHER INVESTMENT INCOME. . . $ 13,607.8 13,607.
TOTAL $ 13,607.8 13,607.8 0.
STATEMENT 2
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BQOKS INCOME, NET TINCOMF PURPOSES
LEGAL FEES. . 21,524. $ 21,524.
TOTAL § 21,524. 3 0. $ 21,524.
STATEMENT 3
FORM 990-PF, PART |, LINE 16B
ACCOUNTING FEES
(R) (B) NET (C) (D)

EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BQOKS INCOME NET INCOME PURPQSES

ACCOUNTING FEES $ 36,025. $ 36,025.
TOTAL 3 36,025. 3 0. $ 36,025.
STATEMENT 4
FORM 990-PF, PART I, LINE 16C
OTHER PROFESSIONAL FEES
(3) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BQOQKS INCOME _NET INCOME _ PURPQSES
CONSULTING FEES.. $ 260,258. $ 260,258.

HUMAN RESOURCES

27,108. 27,108

" TOTAL 3 287,366. $ 0. $ 287:366:




2008 FEDERAL STATEMENTS PAGE 2

SEA CHANGE FOUNDATION 20-4952986
STATEMENT 5
FORM 990-PF, PART |, LINE 18
TAXES
(R) (B) NET (C) (D)

EXPENSES INVESTMENT ADJUSTED CHARITABLE
—EER BOOKS = INCOME  NET INCOME _ PURPOSES

FEDERAL INCOME TAX .. $ 5,587. $ 5,587.
PAYROLL TAXES . 52,831, 52,831.
RIEF K-1 FOREIGN INCOME TAXES 4,180, 4,180.

TOTAL 62,598. $ 0. $ 62,598.
STATEMENT 6
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES

(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES

BANK CHARGES 16,210. $ 16,210.
OFFICE SUPPLIES AND EXPENSES 16,700. 16,700.
SIGNAGE. 1,149. 1,149.
TELEPHONE . . 11,184. 11,184.
COMPUTER EQUIPMENT 6,149. 6,149.
COMPUTER EXPENSE 27,065. 27,065.
CONTRACT LABOR . 1,526. 1,526.
DUES & SUBSCRIPTIONS 10,626. 10, 626.
EQUIPMENT RENTAL. 2,565, 2,565,
INSURANCE S 102,052, 102,052.
LICENSE AND PERMITS 10. 10.
MEALS AND ENTERTAINMENT. 23,245. 23,245.
MEETINGS 52,642. 52,642,
POSTAGE & DELIVERY 152. 152.
RENT 105, 840. 105, 840.
REPAIRS 945. 945.
RETIREMENT PLAN EXPENSE. 207,615. 207,615.
TRANSPORTATION 11,200. 11, 200.
EMPLOYEE BENEFITS .. 24,450. 24,450.
RIEF K-1 OTHER DEDUCTIONS 17,939. § 17,939. 17,939.

TOTAL § 639,264. $ 17,939. S 639,264.
STATEMENT 7
FORM 990-PF, PART Il, LINE 15
OTHER ASSETS

FAIR MARKET
BOOK VALUE VALUE

DEPOSITS. $ 8,820. § 8,820.

MEDALLION INVESTMENTS-FMV

MERITAGE INVESTMENTS, CLASS A-FMV .

MERITAGE INVESTMENTS, CLASS C-FMV
RIEF INVESTMENT-FMV. .

66,901,532, 66,901,532.
14,621,542. 14,621,542,
9,274,836. 9,274,836.
1,918,007. 1,918,007

TOTAL § 92,724,737, 5 92,724, T37T.




2008 FEDERAL STATEMENTS PAGE 3

SEA CHANGE FOUNDATION 20-4952986

STATEMENT 8

FORM 990-PF, PART i, LINE 22

OTHER LIABILITIES

CREDIT CARDS PAYABILE....... e P - 4,251.

DEUTCHE BANK LOC ... .. e e e 13,025, 882.

ACCRUED INTEREST . ... e Ce C e e 68,831.

RETIREMENT PLAN PAYABLE.. e C e e C 36,162.

EMPLOYEE 403 (B) CONTRIBUTION PAYABLE.... . . ... . e 20, 545.

ACCRUED VACATION. . . e e e 25,482,
TOTAL § 13,181,153,

STATEMENT 9

FORM 990-PF, PART Ili, LINE 3
OTHER INCREASES

PY FMV ADJUSTMENT.. . . e e .o $ 19,038,557.
UNREALIZED GAIN ON INVESTMENTS .. .. .. ... .. . . . . 24,394,073.
RIEF BOOK TO TAX DIFFERENCES .. . . . e 232,840.

TOTAL § 43,665,470,

STATEMENT 10
FORM 990-PF, PART lll, LINE 5
OTHER DECREASES

ACCRUED GRANTS PAYABLE o . $§ 3,943,549.
MEALS & ENTERTAINMENT. . o . " 23,245.
TOTAL $§ 3,966,794.

STATEMENT 11
FORM 990-PF, PART VII-A, LINE 10
SUBSTANTIAL CONTRIBUTORS DURING THE TAX YEAR

NAME OF SUBSTANTIAL CONTRIBUTOR ADD BSTANTIA NTRIBUTOR
NATHANIEL SIMONS DE TRUST II 500 STANTON CHRISTIANA RD

NEWARK, DE 19713

NATHANIEL SIMONS DE TRUST III 500 STANTON CHRISTIANA RD
NEWARK, DE 19713

NATHANIEL SIMONS RENAISSANCE TRUST 500 STANTON CHRISTIANA RD
NEWARK, DE 19713




2008

FEDERAL STATEMENTS

SEA CHANGE FOUNDATION

PAGE 4

20-4952986

STATEMENT 12
FORM 990-PF, PART XV, LINE 1A

FOUNDATION MANAGERS - 2% OR MORE CONTRIBUTORS

NATHANIEL SIMONS
LAURA BAXTER-SIMONS




Sea Change Foundation FY 2009 Grants Schedule

Name Address Donee Relationship Found; Status [Purpose of Grant Grant A
|Grants Pald In FY 2009

441 WEST 5TH AVE. Promote energy efficlency and renewable energy

Alaska Conservation Foundation ANCHORAGE AK 99501-2309 None Public Chanity and prevent of coal infrastructure $1,600,000
1850 M ST Nw STE 600 Promote energy efficiency codes, standards and

Alliance to Save Energy WASHINGTON DC 20036-5817 None Public Chanty programs $1,310,000
529 14TH STREET NW STE 600 Provide technlcal analyis that promote energy

American Council for an Energy Efficlent Economy WASHINGTON DC 20045-1802 None Public Charity efficlency standards $400,000
529 14TH STREET Nw STE 600 Promote standards for energy efficiency applicances

American Council for an Energy Efficient Economy WASHINGTON DC 20045-1802 None Public Chanity and products $250,000.
1215 K Street, Suite 1400, Sacramento,

CA State Protocol Foundation CA 95814 None Public Charity Support for Global Ciimate Summit $100,000
1333 H STREET NW Increase awareness about climate change and clean

Center for American Progress WASHINGTON OC 20005-4707 None Public Charity energy $275,000
1333 H STREET NW

Center for American Progress WASHINGTON DC 20005-4707 None Public Charity Support for Clean Energy Forum conference $100,000
1899 L ST NW SUITE 900

Center for Climate Strategies WASHINGTON DC 20036-3849 None Public Chanty Support state, regional and national climate efforts $1,663,200

Reduce emissions from deforestation and

1717 Massachusetts Ave NW, Suite 801 degradatlon through the Avoided Deforestation

Center for International Policy Washington, DC 20036 None Public Charity Partners project $360,000
99 Chauncy Street, 6th Floor, Bsoton, Engage businesses in supporting climate mrtigation

Ceres MA 02111 None Public Chanty actions $350,000

Cook Inletkeeper P O Box 3269, Homer, AK 95603 None Public Chanty Support efforts to reduce coal extraction in Alaska $250,000
44 WINTER STREET, 4TH FLOOR

Environment America BOSTON MA 02108 None Public Charity Educating public about climate and clean energy polid $240,000
44 WINTER STREET, 4TH FLOOR

Environment America BOSTCN MA 02108 None Public Charity Educating public about climate and clean energy po!ig $148,400
257 Park Avenue South, New York, NY Educating public about climate and clean energy

Environmental Defense Fund 10010 None Public Charity policy $500,000
55 EXCHANGE PL STE 405

Environmental Grantmakers Association NEW YORK NY 10005-2036 None Public Chanity Support for annual conference $75,000
TOURNOOIVELD 4
DEN HAAG N/A 2511CX

European Climate Foundation NETHERLANDS None Public Chanty Support for promoting strong global climate actions $1,250,000
TOURNOOIVELD 4
DEN HAAG N/A 2511CX

European Climate Foundation NETHERLANDS None Public Charity Support for promoting strong global climate actions $2,500,000
200 SEAPORT 8LVD., SUITE?

Fidehty Chantable Gift Fund BOSTON MA 02210-2031 None Public Chanty Support for climate change mitigation programs $5,000
200 SEAPORT BLVD, SUITE7

Fidelity Chantable Gift Fund BOSTON MA 02210-2031 None Public Charity Support for cimate change mitigation programs $150,000
555, Boulevard Rene-Levesque ouest,
Bureau 550, Montreal, Quebec H2Z 181 Promote awareness and support for strong global

Global Campasgn for Cimate Action CANADA None Public Chanty climate actions $1,500,000
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters WASHINGTON DC 20036-5045 None Public Charity policy $750,000
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters WASHINGTON DC 20036-5045 None Public Chanty policy $300,000
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters WASHINGTON DC 20036-5045 None Public Charity policy $1,000,000
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters WASHINGTON DC 20036-5045 None Public Chanty policy $168,000
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters WASHINGTON DC 20036-5045 None Public Charity policy $95,200
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters WASHINGTON DC 20036-5045 None Public Charity policy $1,500,000
886 CANNERY ROW

Monterey Bay Aquarium MONTEREY CA 93940-1023 None Public Charity Support for climate conference $75,000
225 VARICK STFL 7 Educating public about climate and clean energy

National Audubon Society NEW YORK NY 10014-4396 None Public Chanty policy $144,000
225 VARICK STFL 7 Educating public about cimate and clean energy

National Audubon Society NEW YORK NY 10014-4396 None Public Charity policy $112,000
11100 WILDLIFE CENTER DR Educating public about climate and clean energy

National Wildlife Federation RESTON VA 20190-5361 None Public Chanty policy $240,000
11100 WILDLIFE CENTER DR €ducating public about climate and clean energy

National Wildlife Federation RESTON VA 20190-5361 None Public Charnity policy $158,200
40 WEST 20TH STREET Educating public about climate and clean energy

Natural Resources Defense Council NEW YORK NY 10011-4211 None Public Charity policy $96,000
40 WEST 20TH STREET Educating public about chimate and clean energy

Natural Resources Defense Council NEW YORK NY 10011-4211 None Public Charity policy $1,000,000
40 WEST 20TH STREET €ducating public about ckmate and clean energy

Natural Resources Defense Council NEW YORK NY 10011-4211 None Public Charity policy $929,950
40 WEST 20TH STREET Increase adoption of energy effiency practices by

Natural Resources Defense Council NEW YORK NY 10011-4211 None Public Chanty energy utihities $1,000,000
1930 Village Center Circle, Las Vegas, Advance clean energy and renewables in the

Nevada Clean Energy Project NV 89134 None Public Chanty Western United States $250,000
3110 Marn St , Suite 220 Santa Monica,

New America Foundation CA 90405 None Public Chanty Support efforts to reduce greenhouse gas emmisions $100,000
P O BOX 2349 Advance energy efficiency standards and designs for

New Buildings Institute WHITE SALMON WA 98672-2349 None Public Chanity bulldings $800,000
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811 1ST AVENUE, STE. 305

Promote energy efficiency campaigns and programs

Northwest Energy Coalition SEATTLE WA None Public Chanty in Northwest $290,000
1615 M STREET NW Educating public about cimate and clean energy

Partnership Project WASHINGTON DC 20036-3209 None Public Charity pelicy $1,211,752
1615 M STREET NW Educating public about climate and clean energy

Partnership Project WASHINGTON DC 20036-3209 None Public Chanty policy $1,430,000
1615 M STREET NW Educating public about cimate and clean energy

Partnership Project WASHINGTON DC 20036-3209 None Public Chanity policy $474,000
2005 MARKET ST STE 1700 Educating public about climate and clean energy

Pew Charitable Trusts PHILADELPHIA PA 19103-7017 None Public Chanty policy $640,000
2005 MARKET ST STE 1700 Educating public about climate and clean energy

Pew Charitable Trusts PHILADELPHIA PA 19103-7017 None Public Chanty policy $242,200

Promote renewable energy and energy efficlency

Regulatory Assistance Project 50 State Street Montpelier, VT 05602  |None Public Chanty programs in Alaska $710,000
308 G Street, Suite 207 Anchorage, AK Support research and analysis of energy efficiency

Renewable Energy Alaska Project 99501 None Public Chanty programs $150,000
325 PACIFIC AVENUE, 3RD FLOOR Promote climate and energy communications and

Resource Media SAN FRANCISCO CA 94111-1717 None Public Charity media projects $1,050,000
325 PACIFIC AVENUE, 3RD FLOOR Promote climate and energy communtcations and

Resource Med:a SAN FRANCISCO CA 94111-1717 None Public Chanty media projects $270,000
475 RIVERSIDE DRIVE Support climate change mitigation and clean energy

Rockefeller Family Fund NEW YORK NY 10115 None Public Chanty programs $1,000,000
85 2nd Street, Suite 750 San Francisco, Reduce reliance on energy production from coal

Sierra Club Foundation CA 94105 None Public Chanty power plants $3,800,000
85 2nd Street, Suite 750 San Francisco, Educating public about climate and clean energy

Sterra Club Foundation CA 94105 None Public Chanty policy $400,000
85 2nd Street, Suite 750 San Francisco, Educating public about chimate and clean energy

Sterra Club Foundation CA 94105 None Public Chanty policy $144,000
85 2nd Street, Suite 750 San Francisco, Educating public about chmate and clean energy

Sierra Club Foundation CA 94105 None Public Chanty policy $86,100
2260 BASELINE ROAD, SUITE 212 Promote energy efficiency campatgns and programs

Southwest Energy Effictency Project BOULDER €O 80302-7740 None Public Charity in Southwest $350,000
301 Battery St Floor 5 Educating public about chmate and clean energy

The Energy Foundation San Francisco, CA 94111 None Public Chanity policy $2,000,000
301 Battery St Floor 5 Advance energy efficiency and renewable energy

The Energy Foundation San Francisco, CA 94111 None Public Chanty programs $3,000,000
301 Battery St Floor 5 Educating public about chmate and clean energy

The Energy Foundation San Francisco, CA 94111 None Public Charity policy $3,000,000
301 Battery St Floor S Support efforts to expand energy efficiency and

The Energy Foundation San Francisco, CA 94111 None Public Charity reduce rehiance on coal $3,000,000
301 Battery St Floor S

The Energy Foundation San Francisco, CA 94111 None Public Charity Support for increasing energy effictency for buildings $500,000
301 Battery St Floor S Expand renewable energy adoption and support

The Energy Foundation San Francisco, CA 94111 None Public Chanty green transmission $1,000,000
301 Battery 5t Floor 5 Advance energy efficiency and renewable energy

The Energy Foundation San Francisco, CA 94111 None Public Charity programs $3,000,000
P O Box 29903, San Francisco, CA

The Tides Foundation 94129 None Public Chanty Promote awareness of and opposition to tar sands $2,000,000
Two Brattle Square, Cambridge, MA Educating public about climate and clean energy

Unton of Concerned Scientists 02138 None Public Charity policy $72,000
Two Brattle Square, Cambnidge, MA Educating public about cimate and clean energy

Union of Concerned Scientists 02138 None Public Chanty policy $65,800
1810 16th St NW, Washington DC Educating public about chmate and clean energy

US Chmate Action Network 20009 None Public Charity policy $500,000
1536 WYNKOOP ST SUITE 510 Promote clean energy policies in the Western United

Western Conservation Foundation DENVER CO 80202-1245 None Public Charity States $500,000
2260 BASELINE ROAD SUITE 200 Advance clean energy policy in the Western United

Western Resource Advocates BOULDER CO None Public Chanty States $500,000
10 G STREET, NE 8TH FL

World Resources Institute WASHINGTON DC 20002-4213 None Public Charity Support research and analyis of chmate policies $1,000,000
1250 24th St NW, Washington, DC Promote public awareness and support for global

World Wildhfe Fund 20037 None Public Charity climate actions $2,000,000

TOTAL

$56,130,802
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Grants Payable at 7/31/09
44 Winter Street, 4th Floor, Boston, MA Advance energy efficiency and renewable energy

Environment America 02108 None Public Chanty policy $275,600
555, Boulevard Rene-Levesque ouest,
Bureau 550, Montreal, Quebec H2Z 181 Promote awareness and support for strong global

Global Campaign for Climate Action CANADA None Public Chanty climate policy $1,000,000
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters Education Fund WASHINGTON DC 20036-5045 None Public Charity policy $176,800
1920 L STREET NW SUITE 800 Educating public about climate and clean energy

League of Conservation Voters Education Fund WASHINGTON DC 20036-5045 None Public Chanty policy $1,000,000
225 VARICK STFL? Educating public about chmate and clean energy

National Audubon Society NEW YORK NY 10014-4396 None Public Chanty policy $208,000
11100 WILDLIFE CENTER DR Educating public about climate and clean energy

National Wildlife Federation RESTON VA 20190-5361 None Public Charity policy $293,800
40 WEST 20TH STREET Educating public about climate and clean energy

Natural Resources Defense Council NEW YORK NY 10011-4211 None Public Chanty policy $1,727,050
1615 M STREET NW Educating public about climate and clean energy

Partnership Project WASHINGTON DC 20036-3209 None Public Chanty policy $2,250,399
200S MARKET ST STE 1700 Educating public about climate and clean energy

Pew Charitable Trusts PHILADELPHIA PA 19103-7017 None Public Chanty policy $449,800
85 2nd Street, Suite 750 San Francisco, Educating public about climate and clean energy

Sierra Qub Foundation CA 94105 None Public Chanty policy $159,900
301 Battery St Floor S Expand renewable energy adoption and support

The Energy Foundation San Francisco, CA 94111 None Public Chanty green transmission $2,000,000
301 Battery St Floor S

The Energy Foundation San Francisco, CA 94111 None Public Chanity Support efforts to expand energy efficiency programs] $1,500,000
301 Battery St. Floor 5 Educating public about climate and clean energy

The Energy Foundation San Francisco, CA 94111 None Public Chanity policy $2,000,000
Two Brattle Square, Cambnidge, MA Educating public about climate and clean energy

Unton of Concerned Scientists 02138 None Public Chanty policy $122,200
1250 24th St NW, Washington, DC Promote public awareness and support for global

World Wildlife Fund 20037 None Public Chanty climate actions $1,500,000

TOTAL

$14,663,549




