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Form 990"PF

Return of Private Foundation

or Section 4947(a)(1) Nonexempt Charitable Trust

@
)

Department of the Treasury
Internal Revenue Service

Treated 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

2010

For calendar year 2010, or tax year beginning

, 2010, and ending

G Check all that apply Inmihial return
Amended return

] Intial return of a former public chari ] Final return
Name change

Address change

Name of foundation

SHEARWATER FOUNDATION, INC.

A Employer identification number

20-8075507

Telephone number (see page 10 of the instructions)

(757)

226-8434

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite B
7900 WORLD TRADE CENTER, 101 WEST MAIN ST
City or town, state, and ZIP code c
D
NORFOLK, VA 23510
H_Check type of organization X | Section 501(c)(3) exempt private foundation
Section 4947(a)(1) nonexempt chantable trust Other taxable private foundation £

| Fair market value of all assets at end
of year (from Part 1i, col (c), Iine

J Accounting method [_XJ Cash [_] Accrual

D Other (specify)
(Part I, column (d) must be on cash basis )

if exemption apphcation 13
pending check here

1 Foreign orgamzations chack here

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

M pnvate foundstion status was terminated
under section 507(b)(1){A), check here .

»[ ]

I the foundation 1s in @ 60-month termination

under section 507(b)(1)(B), check here

»

SCANNED) Noy 25 20

16) » § 5,812,994.
Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts n columns (b), (c), and (d) (a) Revenue and {b) Net investment (c) Adjusted net for charitable
may not necessanly equal the amounts in expenses per Income income purposes
column (a) (see page 11 of the instructions) ) books (cash basis only)
1 Contnbutions, gifts, grants etc received (attach schedule) 301 7 924.
2 Check P gl('r;g]fosu:r:jagon.ns‘ nf)t.re.qu:red to '
3 Interest on savings and temporary cash investments 21,007. 21,007,
4 Dividends and interest from secunties 136, 652. 136,652.
SaGrossrents , . . .. ... .00
b Net rental income or (loss)
g Sta) gt?tsgsamal%rs(lo:s) ffrom"sale of assets not on line 10 -21,530.
5 as(s)etsin Ilng Gcae ore 534,598.
é 7 Capital gain net income (from Part IV, line 2)
8 Netshort-termcapitalgan . . . ... ...
9 Income modifications = + ¢ ¢ = s w e 0o s
10 a Gross sales lesg(glums
and allowance: g
b Less Costof ghods s E nr—.\*—
¢ Gross profit @r (I sﬁgl)lé)t D .
11 Other incom g ach schedule) | . oo 12,420. 12,420, ATCH 1
12 Totar ada bR ) QY1 D 9 204s - D 450,473, 170, 079.
13  Compensatigh of rewmcireglors trust;e:'etc J’ 0.
14 Other emplyee s g
(15 Pension plans; @ wﬁe UT
g 16 a Legal fees (attach schedule) ATC 395, 395. 0. 0.
8 b Accounting fees (attach schedule) = = = |
@ ¢ Other professional fees (attach schedule) . . .
Z17 nterest. . ...
‘E 18 Taxes (attach schedule) (see page 14 of the |nstrucuons)* X 51 51.
Ei19 Depreciation (attach schedule) and depletion .,
-E 20 OCCUPANCY . . v v v v v v v v e e e
_§ 21 _Travel, conferences, and meetings , , , . . .
&[22 Pnntingand publications . . . . ... ... 99 399, - -
g’ 23  Other expenses (attach schedule) ATC.H. ‘.1 . 25 25.
E 24 Total operating and administrative expenses.
2 Add ines 13 through 23 . . . . . . . ... 570. 570. 0. 0.
°© 25 Contnibutions, gifts, grantspad . ., . . . . 526,000. 526,000,
_126 _ Total expenses and disbursements Add lines 24 and 25 526,570. 570. 0. 526,000,
27  Subtract line 26 from hine 12
@ Excess of revenue over expenses and disbursements -76,097.
b Net investment income (if negative, enter -0-) 169,509.
¢_Adjusted net income (if negative, enter -0-).
°E1“F001r0l:aperwork Reduction Act Notice, see page 30 of the instructions sA ** APCH 3 Form 990-PF (2010)
03272P E024 11/9/2011 5:23:11 PM v 10-8.2 2237754 PAGE 2
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*Form 990-PF (2010)

20-8075507

Page 2

Attached schedules and amounts in the
Balance Sheets descnption column should be for end-of-year
amounts only (See instructions }

Beginning of year

End of year

(a) Book Value

{b) Book Value

(c) Fair Market Value

1

Cash - non-interest-bearing

2  Savings and temporary cash investments , _ ., . . ... . ] 1,171,751, 156,435. 156,435.
3 Accountsrecewvable » _ ___ _____ ____________
Less allowance for doubtful accounts » _____________
4 Pledgesrecewable »_ __ __ __ _ ___ _____________
Less allowance for doubtful accounts » _ _ ____ _______
Grantsrecevable | , . ., ... ....... e e e
Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 15 of the instructions)
7  Other notes and loans receivable (attach schedule) » _ _ _ _ _
Less allowance for doubtful accounts » __ ___________
2 8 Inventonesforsaleoruse |, . . .. ... ... .. ...,
§ 9 Prepad expenses and deferredcharges , , , ., ... ... ..
<10 Investments - U S and state govemment obligations (attach schedule) , ,
b Investments - corporate stock (attach schedule) ATCH, 5. . 3,721,431, 4,660,650. 5,656,559.
Investments - corporate bonds (attach schedule) , , . ., , . . .
11 Investments - land, buildings, >
and equipment basis P e e
Less accumulated depreciation
(attach schedule) = = & cccemmm e
12 Investments - mortgageloans | , ., . ... ... .. .
13  Investments - other (attach schedule) , . ., ., . .. ... ...
14 Land, buildings, and »
equ1pment basis 00 ¥ L e
Less accumulated depreciation p,
(attach schedule) @ c e
15 Other assets (descrtbe »_ _ _ _ _ _ _ _ _ _ __ __ _______ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage t,.teml) . . . . . .. ... ... 4,893,182. 4,817,085, 5,812,994,
17  Accounts payable and accrued expenses | _ . . . ... ...
18 Grantspayable . . . ... ................
$|19 Deferredrevenue |, | ., , ... ... ... 0.0
'_E 20 Loans from officers, directors, trustees, and other disqualified persons
§ 21 Mortgages and other notes payable (attach schedule) | |, . |, |
=l|22  Other labilties (descrbe ®» __ )
23  Total liabilities (add lines 17 through22) . ... ... ... . 0.
Foundations that follow SFAS 117, check here > w
and complete lines 24 through 26 and lines 30 and 31.
§24 Unrestricted . . . . . v v v v v v s e e e e e 4,893,182, 4,817,085,
£(25 Temporaniyrestncted |, . ., ., ... ............
g 26 Permanentlyrestricted , . . . . . . . .. e e e e e e e
e Foundations that do not follow SFAS 117,
Z check here and complete lines 27 through 31. » ‘:]
o|27  Capital stock, trust pnincipal, or current funds |, |, | |,
%’ 28  Paid-in or capital surplus, or land, bldg , and equipment fund | | | | |
#l29  Retaned eamings, accumulated income, endowment, or other funds
f, 30 Total net assets or fund balances (see page 17 of the
z MSIUCHONS) | . L L e . 4,893,182, 4,817,085,
31  Total liabilities and net assets/fund balances (see page 17
Ofthe INStructionS) . . . . . v v v v v v e e v e e e e e 4,893,182. 4,817,085,
‘Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part I, column (a), ine 30 (must agree with [ -
end-of-year figure reported on prior year'sreturn) | L. L. L .. 1 4,893,182.
2 Enter amount from Pan I' Ime 273 ...................................... 2 _7 6’ 097 N
3 Otherincreases not included in bne 2 (termize} » 3
4 Addlme51 2 and3 .......................... “ s @ s wowomoE v ow s owos e oo s 4 4'817’085'
§ Decreases notincluded inline 2 (temize) » 5
6 Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part Il, column (b) ne30 .....l 6 4,817,085.
Form 990-PF (2010)
JsA
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Form 890-PF (2010) _ 20-8075507 Page 3
EVA Capital Gains and Losses for Tax on Investment Income

(a) List and descnibe the kind(s) of property sold (e g , real estate, L?élf&'é a(gaa?é% éd) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co ) pporase | (mo. day. yr) | (MO day. yr)
1a SEE PART IV SCHEDULE
b
[
d
e
(e) Gross sales prce O alowabie) s exponse of cale (o) las (0 mincs (3
a
b
c
d
e .
Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 {I) Gains (Col (h) gam minus
() FMV as of 12/31/69 ot 1210 Cvercol G ifany * losses tromeol )~
a
b
c
d
e
If gain, also enter in Part |, line 7
2 Capital gain net income or (net capital loss) If (loss), enter -0- in Part |, line 7 } 2 =21, 529.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the instructions) }
If (loss), enter-O-mnPartl,ine 8. . . . . . . . . . .. . 0 i vt i e st vt e 3

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 distnibutable amount of any year in the base period? D Yes No
If "Yes," the foundation does not qualify under section 4940(e) Do not complete this part

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries

{a) (d)
(b) (c)
Calendar ?;f?oefgxif ;r:mmng ") Adjusted qualifying distnbutions Net value of nonchantable-use assets (col R;f g}e:’;‘e%n,;? tgz,' ©)
2009 250,200. 4,785,842. 0.052279
2008 141,532. 2,352,215. 0.060170
2007 117,990. 2,256,757. 0.052283
2006 0. 1,043,607. 0.000000
2005
2 Totaloflne 1, COlUMN (d) . . . . e 2 0.164732
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less than Syears | . .. .. 3 0.041183
4 Enter the net value of noncharitable-use assets for 2010 from Part X, lne5 4 5,438,877.
5 Multplylnedbylned . ... 5 223,989.
6 Enter 1% of net investment income (1% of Parti, hne27b) . . ... ........... 6 1,695,
7 Add Ilnessands .......................................... 7 225'684'
8 Enter qualfying distributions from Part Xil, me 4 .. ... ., 8 526,000,

If ine 8 15 equal to or greater than line 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate See the
Part VI instructions on page 18

Form 990-PF (2010)
03272P E014 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 4
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' Form 990-PF (2010) 20-8075507 Page 4
Part VI Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

1a Exempt operating foundations descnibed in section 4940(d)(2), check here » D and enter "N/A" on line 1
Date of ruling or determination letter  _ _ _ _ _ _ _ _ _ __ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 1,695,
here > [X] and enter 1% of Part 1, ne 270 _ , , . e e
¢ All other domestic foundations enter 2% of line 27b Exempt foreign organizations enter 4% of
Part |, ine 12, col (b}
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) . 2
3 ADIINES 18102 L . L ittt e e e e e e e 3 1,695,
4 Subtitie A (Income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
§ Tax based on investment Income Subtract line 4 from line 3 Ifzeroor less, enter-0- . . . . . . . . . ... 5 1,695.
6 Credits/Payments
a 2010 estimated tax payments and 2009 overpayment credited to 2010, , , . | _6a 1,000.
b Exempt foreign organzations-tax withheld at source | _ . . . ., .. .. ... 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868) = . . . 6c 0.
d Backup withholding erroneously withheld . . . . . . . . ... ..... 6d
7 Total credits and payments AddNes 6athrough Bd .« . « v o o o o o v v v e v e h e e e e e e e s 7 1,000.
8 Enter any penalty for underpayment of estmated tax Check here if Form 2220 1s attached ., , . . ... 8 12.
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed . . . . . . ... ....... >l 9 707.
10  Overpayment. If ine 7 1s more than the total of ines § and 8, enter the amountoverpaid _ . . . .. .. »| 10
11 Enter the amount of ine 10 to be Credited to 2011 estimated tax P 0. Refunded »| 11
Statements Regarding Activities
1a Dunng the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
participate or intervene In any political Campaign? . L L L L L L s e s e s e e e e e e e e e e e s 1a X
b Did it spend more than $100 dunng the year (either directly or indirectly) for political purposes (see page 19
of the Instructions for defiNIION)? . L L L L L L L L i i i e e e e e e e e e e e e 1b X
If the answer 1s "Yes" to 1a or 1b, attach a detailed descnption of the activities and copies of any matenals
published or distnbuted by the foundation in connection with the activities
c¢ Didthe foundation file Form 1120-POL forthis year? s e e e e e e e e e e e e e 1c X
Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundaton P $ {2) On foundation managers P> $

e Enter the reimbursement (if any) paid by the foundation during the year for politcal expenditure tax tmposed
on foundation managers P $
2 Has the foundation engaged In any activities that have not previously been reported tothe IRS? . . .. ... .. 2 X
If "Yes, " attach a detailed descnption 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? /f "Yes, " attach a conformed copy of the changes , . . . . . ... ... 3 X

4a Did the foundation have unrelated business gross income of $1,000 or more during theyear? |, . . , ., . . . . v v v v v v 4a X
b If"Yes," has it filed a tax return on Form 990-T forthis year? . . . . . . . . e e e e e e e e e e e e 4b X
§ Was there a liquidation, termination, dissolution, or substantial contraction dunng theyear? . . . ., .. ... .. 5 X

If "Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either

® By language in the governing instrument, or

e By state legislation that effectively amends the governing instrument so that no mandatory directions that

conflict with the state law remain In the governing INStrument? | . L L L . L L L i i ittt h e e e e e e e e 6 X
7 D the foundation have at least $5,000 in assets at any time durning the year? If "Yes," complete Part Ii, col (c), and Part XV , | 7 X
8a Enter the states to which the foundation reports or with which it 1s registered (see page 19 of the

b If the answer 1s "Yes" to lne 7, has the foundation furnished a copy of Form 990-PF to the Attorney General

- - - (or designate) of each state as required by Generalinstruction G?If "No," aftach explanation , . . . . . .. . . « v v v v v « . 8b X
9 Is the foundation claming status as a private operating foundatton within the meaning of section 4942()(3) or

4942(j)(5) for calendar year 2010 or the taxable year beginning In 2010 (see instructions for Part XIV on page

27)7 I "Yes,"complete PartXIV . . o v v i e e e e e e e e e e e e e 9 X

10 Did any persons become substantial contrnbutors durnng the tax year? /f "Yes' affach a schedule lsting their
names and addresses

10 X
Form 990-PF (2010)

JSA

OE1440 1 000
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‘Form 990-PF (2010) 20-8075507 Page 5
Statements Regarding Activities (continued)

11 At any time dunng 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 page 20 of the instructions) . . . . . . . ... ... ... .. 11 X
12 D the foundation acquire a direct or indirect interest in any apphcable insurance contract before
AUGUSE 17,2008 o & v v v v e e v e e e e h e e e e e e e e e e e et e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application? [N 13 X
Website address P___ _ _ N
14 Thebooks are incareof ®» OFFICERS _ _ __ _____ _ _______ Telephoneno P _____ 7157-226-8434
Locatedat 40 JAMESTOWN CRESCENT NORFOLK, va _______ ____________ zZP+a® 23508 ___
16 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in lieu of Form 1041 -Checkhere - - « + « ¢ v o v v o 0 0 v 0o v o PU
and enter the amount of tax-exempt interest received or accrued during the year C e e e e e e e e e e e s » l15 L
16 At any tme during calendar year 2010, did the foundation have an interest in or a signature or other authonty Yes [ No
over a bank, secunties, or other financial account In aforeign country? . . . . . . Lt Lt s e e e e e e e e e e e e e e e 16 X

See page 20 of the instructions for exceptions and fiing requirements for Form TD F 90-221 If "Yes" enter

the name of the foreign country B
ELAAIN:] 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 applhes. 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? ., . ., ., . . D Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? . . . . . e e e e e e e e e e e e e e e e e e e Yes (X [ No
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . .. Yes |X [No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? , ., , . . . .. Yes |X_|No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified person)? . . . . . . v . v . . . . e e e e e e e e l:l Yes No

(6) Agree to pay money or property to a government official? (Exception. Check "No" If the
foundation agreed to make a grant to or to employ the official for a period after

termination of government service, If terminating within 80 days ). - « + ¢ ¢ = s o o v ¢ o s . D Yes No
b If any answer 1s “Yes" to 1a(1)-(6), did any of the acts fail to qualify under the exceptions described In Regulations
section 53 4941(d)-3 or in a current notice regarding disaster assistance (see page 22 of the instructions)?  « « « ¢ .+ .« « .« 1b
Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . . . .. .. ... > I:]
¢ 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 yearbeginning n 20107 ., ., . . . . ... . ... e e e e e e e e s ic X

2 Taxes on falure to distrbute income (section 4942) (does not apply for years the foundaton was a private
operating foundation defined in section 4942())(3) or 4942())(5))

a At the end of tax year 2010, did the foundation have any undistnbuted income (ines 6d and
6o, Part XIIf) for tax year(s) beginning before 20107 « « « « ¢ v v v v v o b v e a s s e e e L__] Yes No
If"Yes," isttheyears » _ _ _ ___ ____ e __ e e e e e

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) o the years undistributed income? (If applying section 4942(a)(2) to

all years listed, answer "No" and attach statement -seepage 22 ofthe instructtons ) . . , . . . . . . . . . v v v v v e 0. u 2b
¢ If the provisions of section 4942(a)(2) are being applied to  any of the years listed in 2a, list the years here
| 4 .

3a Oud the foundation hold more than a 2% direct or indirect interest in any business enterprise
atany time dunng the year? _ . . . . . .. ...t it e e e e [ ves No
b If "Yes, did it have excess business holdings Iin 2010 as a result of (1) any purchase by the foundation or
disqualfied persons after May 26, 1969, (2) the lapse of the S5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse of
the 10-, 15-, or 20-year first phase holding penod? (Use Schedule C, Form 4720, to determine i the

_ foundation had excess businessholdings N 2010) . . . . v v v v e v e e e e e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? ., . . ... .. 4a X
p 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 the tax year beginning i 201072 . 4h X

Form 990-PF (2010)
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Form 990-PF (2010)

20-8075507 Page 6
LU=} 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))? . . , . . . [:] Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,
directly or indirectly, any voter registraton drve? B Yes No
(3) Provide a grant to an individual for travel, study, or other similar purposes? . . . . . . .. ... Yes No
(4) Provide a grant to an organization other than a chantable, etc , organization descnbed in
section 509(a)(1), (2). or (3), or section 4940(d)(2)? (see page 22 of the instructions) . . . . . . D Yes No
{5) Provide for any purpose other than religious, chartable, scientific, iterary, or educational
purposes, or for the prevention of crueity to children oranimals? | . . . . . ... .. ... .. D Yes No
b If any answer 1s "Yes" to 5a(1)-(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . .. 5b
Organizations relying on a current notice regarding disaster assistance checkhere . , ., . . .. ... .. .. | 4
¢ Ifthe answer I1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibthty for thegrant? . , ., . ... ... .. .... . D Yes No
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 indirectly, to pay premiums
onapersonal benefit COMract? . . . . . . . . .t v v v i i e b e et e e e e e D Yes D No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? ., . . . ... .. 6b
If "Yes" to 6b, file Form 8870
7a Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? D Yes No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? . . . . ... ... .. 7b X

Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).

(a) Name and address

(b} Title, and average
hours per week
devoted to position

h } Compensation
f not pald enter

{d) Contnbutions to
employee bensfit plans
and deferred compensation

(e) Expense account,
other allowances

ATTACHMENT 6 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).
If none, enter "NONE."
{b) Title. and average (d) Contnbutions to E \
{a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation p?;?g%medzergﬁgh (°3nn’é’?ea?|§3v gﬁ?;t;n .
devoted to position compensalion
NONE e
0. 0. 0.
Total number of other employees paid over $50,000 . . . . . v o . v v i e e e e e e e e e e e e e e e e > | NONE
- - . o Form 990-PF (2010)
JSA
0E1460 1 000
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Form 890-PF (2010) 20-8075507 Page 7

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

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
NONE e
Total number of others receiving over $50,000 for professionalservices . . . . . . .. ... .. o000 oo . » NONE

LPCN Summary of Direct Charitable Activities

List the foundation's four largest direct chantable activites dunng the tax year Include relevant statistical information such as the number of

organizations and other beneficianes served, conferences convened, research papers produced, etc Expenses

Part 1X-B Summary of Program-Related Investments (see page 24 of the instructions)

Descnbe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2

Amount

3 NONE
Total. Add lines 1 through 3 . . . . . . . . . o i e i e e e e e e e e e e e e e e e e e e e e e e e e e »
Form 990-PF (2010)
JSA
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Form 990-PF (2010) 20-8075507 Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
see page 24 of the instructions )
1 Far market value of assets not used (or held for use) directly in carrying out chartable, etc,
purposes
a Average monthly farr market value of secunites L, 1a 5,160,354.
b Average of monthly cash balanCes . | ., . .. . .. ... .. ... ... 1b 361,349.
¢ Fair market value of all other assets (see page 25 of the instructions) . .. .. ... ........ 1c 0.
d Total (add lines 12,b,a0 C) | | |, . ... ... 1d 5,521,703,
e Reduction claimed for blockage or other factors reported on lines 1a and
1c (attach detalled explanaton) ... I 1e |
2 Acquisition iIndebtedness applicable to line 1 assets . . . 2 0.
3 Subtractlne2frominetd e 3 5,521,703,
4 Cash deemed held for chantable activities Enter1” 112 % of ine 3 ('fo'r éréater amount: see bagé 250f
L T I T T 4 82,826.
§ Net value of noncharitable-use assets. Subtract ine 4 from line 3 Enter here andonPartV,lined4 | § 5,438,877,
Minimum investment return. Enter5% ofne5 | | . . . . . . L. e e 6 271,944,
Distributable Amount (see page 25 of the instructions) (Section 4942())(3) and (})(5) private operating
foundations and certain foreign organizations check here » D and do not complete this part )
1 Minmum investment return fromPart X, ne® . . . . . . . .. ... e e e 1 271,944,
2a Tax on investment income for 2010 from Part VI, lme 5 | 2a 1,695.
b Income tax for 2010 (This does not include the tax from Partvi) | 2b
c Add Ilnes 2a and 2b --------------------------------------------- 2c l ! 695 s
3 Dstributable amount before adjustments Subtract ine 2c fromlwme 1 . ... ... .. ..... 3 270,249,
4 Recoveries of amounts treated as qualifying distnbutions . L L 4
5 Add ImeS3and4 .............................................. 5 270’249
6  Deduction from distributable amount (see page 25 of the instructons) . . .. .. ... .. .. 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xill,
(1T - T T T I I I I 7 270,249.
Qualifying Distributions(see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), line26 . .. ... ........ 1a 526, 000.
b Program-related investments - total from Partix8 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charntable, etc,
PUTPOSES L e e 2 0.
3 Amounts set aside for specific chartable projects that satisfy the
a Suitability test (prior IRS approval required) 3a 0.
b Cash distribution test (attach the required schedule) . . . L. 3b 0.
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ine 8, and Part XIll, hne 4 = = = | 4 526, 000.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see page 26 of the instructions) . . . . ... ... ... .. ..... 5 1,695.
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 524,305.

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

JSA
0E1470 1 000

03272P EO014 11/9/2011 5:13:11 PM V 10-8.2 2237754

Form 990-PF (2010)

PAGE 9



Form 990-PF (2010) 20-8075507 Page 9
EN PN Undistributed Income (see page 26 of the instructions)
(a) (b) (c) (d)
1 Distributable amount for 2010 from Part XI, Corpus Years prior to 2009 2009 2010
ne 7 270,249.

2 Undistnbuted income, If any, as of the end of 2010
a Enter amount for 2009 only

b Totalforpnoryears 20 08 20 07 20 06 0.
3 Excess distnbutions carryover, If any, to 2010

a From2005 | ., ...

b From2006 , , ., ...

¢ From2007 ..., 4,456.

d From2008 , .. ... 24,857,

e From2009 ., . .... 11,843.

f Total of ines 3athroughe , _ ., . ... ... 41,156,
4 Qualifying distnbutions for 2010 from Part XlI,

ined P $ 526,000.
a Applied to 2009, but not more than line 2a

b Applied to undistnbuted income of pnor years (Election
required - see page 26 of the instructions)

¢ Treated as distnbutions out of corpus (Election

required - see page 26 of the instructions) , , , .
d Applied to 2010 distnbutable amount | | | | 270,2489.
Remaining amount distributed out of corpus 255,751.

5 Excessdistributions carryover appled to 2010 |
(If an amount appears in column (d), the same
amount must be shown in column (a) )

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

a Corpus Add hnes 3f, 4c, and 4e Subtract ne 5 296,907,

b Prior years' undistnbuted income  Subtract
lnedbfromlne2b . . . ... . ..... 0.
¢ Enter the amount of prior years' undistnbuted
income for which a notice of defictency has been
1ssued, or on which the section 4942(a) tax has

been previously assessed. . . . . . . . . . . .

d Subtract lne 6¢c from lne 6b Taxable
amount - see page 27 of the instructions | |, | | 0.
e Undistnbuted income for 2009 Subtract hne
4a from hne 2a Taxable amount - see page
27 of the instructons . . . . . ... ... ..

f Undistnbuted income for 2010 Subtract lines
4d and 5 from lne 1 This amount must be
distnbuted n 2011

7 Amounts treated as distnbutions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
NStructions) . . . . . 4 .t e e e e e e e

8 Excess distributions carryover from 2005 not
applied on line 5 or ine 7 (see page 27 of the

instructions) . . ... L. e e
9 Excess distributions carryover to 2011.
Subtractiines 7 and 8 fromne6a |, |, . 296,907,
- 10- Analysts of line 9 R
a Excess from 2006 , ,
b Excess from 2007  _ | 4,456.
¢ Excess from 2008 , _ | 24,857.
d Excess from 2009 , . , 11,843.
e Excess from 2010 ., ., . 255,751.
Form 990-PF (2010)
JSA

OE1480 1 000
03272p E014 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 10




.

‘Farm 990-PF (2010) 20-8075507 Page 10
LA Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

1a

2a

If the foundation has received a ruling or determination letter that i 1s a private operating

foundation, and the ruling is effective for 2010, enter the dateof therulng . . . . | 4

Check box to indicate whether the foundation s a private operating foundation described in section l I 4942(3)(3) or | | 4942())(5)
Enter the lesser of the ad- Tax year Prior 3 years {e) Tota)

justed net income from Part {a) 2010 {b) 2009 (c) 2008 (d) 2007

| or the mimimum investment
retum from Part X for each
year hsted

Qualifying distnbutions from Panl
XII, ine 4 for each year isted

Amounts thcluded n line 2¢ not
used direclly for active conduct
of exempt activites , , ., . .
Qualfying distnbutions made
directly for active conduct of
exempt actvites Subtract hne
2d from hne 2¢
Complete 3a, b or c for the
altemative test rehed upon

"Assets” altemative test - enter

(1) vatue of all assets

(2) Vailue of assets qualfying
under seclion
4942()(3)B)). & o .

"Endowment” alternative test-

enter 2/3  of miimum nvest-
ment retum shown in Pert X,
Iine 6 for each year hsted

“Support" alternative test - enler

(1) Total support other than
gross invesiment income
(interest, dividends rents
paymenis on secunties
loans (section 512(a)(5)).
or royaltes) .

(2) support from  general
pubhic and 5 or more
exempl organizations as
provided in section 4942
0B « ... ..

(3) Largest amount of sup-
port from an exempt
organization

4) Gross investment income
WUpplemenww Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see page 28 of the instructions.)

Information Regarding Foundation Managers:

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) )

CONRAD M. HALL

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

N/A

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check hereb if the foundation only makes contributions to preselected chartable organizations and does not accept
unsolcited requests for funds If the foundation makes gifts, grants, etc (see page 28 of the Iinstructions) to individuals or
organizations under other conditions, complete items 2a, b, ¢, and d

The name, address, and telephone number of the person to whom applications should be addressed

The form in which applications should be submitted and information and matenals they should include

Any submission deadlines

Any restrictions or Imitations on awards, such as by geographical areas, charntable fields, kinds of institutions, or other
factors

0E14§lg?ooo Form 990-PF (2010)

03272P E014 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 11




Form 990-PF (2010) 20-8075507 Page 11
CERRDA'A Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment
Recipient lfsrhe:nwp I:rr\‘; 'éfl?.é?a‘i'ﬁlﬁ'ig' Fg&r:g:tg;n Purpose of grant or Amount
Name and address (home or business) Y IO at o enanager recpient contnbulion
a Pard dunng the year
ATTACHMENT 7
LG 7 I I T S T T T S S S 3a 526, 000.
b Approved for future payment
TORAl & v v i i e v e e e e e e w e e e e e b e e e s e w e e s s a e s s e s s e s s s s s s xs 3b
Form 990-PF (2010)
JSA
OE1491 1 000
03272P E014 11/9/2011 5:13:11 PM vV 10-8.2 2237754 PAGE 12



Form 990-PF (2010) 20-8075507 Page 12
EPAYE.W Analysis of Income-Producing Activities

(e)
Enter gross amounts unless otherwise indicated Unrelated business income Excluded by section §12, 513, or 514 Related of exempt
(a) (b) (c) (d) fgr;%ugg income
e 28 0
1 Program service revenue Business code Amount Exdusion code Amount {he mstrg ctions )

a
b
c
d
e
f

g Fees and contracts from govemment agencies

2 Membership dues and assessments | |

3 Interest on savings and temporary cash investments 14 21,007.
4 Dividends and interest from secunties | | | | 14 136,652,
5

Net rental income or (loss) from real estate

Net rentai income or (loss) from personal propesty
Other investment income

Garn or (loss) from sales of assets other than inventory 18 -21,530.

W ® N,

Net income or (loss) from special events

10 Gross profit or (loss) from sales of inventory . .
11 Otherrevenue a

b OTHER INCOME 18 12,420.
c
d
e
12 Subtotal Add columns (b), (d), and (e} , , . . 148,549.
13 Total. Add line 12, columns (b), (d).and(e) . . .. .. .. e e e e e e s e e e e e e 13 148,549.

(See worksheet in line 13 instructions on page 29 to venfy calculations )
PR 4R Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income is reported In column (e) of Part XVI-A contributed importantly to the
accomphshment of the foundation's exempt purposes (other than by providing funds for such purposes) (See page 29 of the
v
instructions )
|
|
Form 990-PF (2010)
JSA
0E 1492 1 000

03272P EO14 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 13




Form B9CFF (2010) 20-8075507 Page 13
Informafion Regarding Transfers To and Transactions and ‘Relationships With Noncharitable

Exempt Organizations
1 wmammmm«mmmmmhwammm&gmmmomﬁmmm | Yoz | No

in' secion 501(c) of the Code (other than sechon 501(c)(3) omanizanons) or in section 527, releting to political
oranizations?

2 Transfers from the reporting faundation 1o @ noncharitable exempt onganization of
T 1a(t} X
L B 1a(2) X

b Ofher tensactions. )
(1) Sales of assets to 2 nonchariteble exemptoganization | . _ L L L L ... L. .. e eaeaa 1bi1 X
(2) Purchases of assets from a nencharitable exemptonganizabon . . . . . .. i i i et e e 15(2) X
(3) Rental of facifites, equipment, orotherassets . ., L L. ... ... ... e aaaea 1b(3) X
(4} Reimbursementamangements , , ., . .. ... ...... e f e e e e et e 11x4) X
(5) Loans OF0BNGUBRBNEES _ . . . c o v s e e vty e e e e e e e e et e, [IM5) X
(6) Periormance of sefvices or membership or AndmsINg 90BGHEIONS . . . . . v o o it s s vt n e e e 1&(6) X

¢ Sharing of faciltes, equipment, mailing Bsts, other seoets, OrpaldeMPIYEES . . . . . . .. 0 v e st 1¢ X

g If he answer o any of the sbove is “Yes” complcte the following scheckde. Column (b) should always show the fair market
value of the goods, other assets, or sorvices given by the mporting foundaton K the foundation received less than foir morket
valve in any transaction or shar amangement, show n column_{d) the vahe of the goods. other assets, or services received

{(a) Uneno. | (b Amount invoived {c) Name of noncharitatie exespt orgamization (9) Desaiption of tranzfers, transactions, and shating arangemants

N/A N/A

2a I3 the foundafion directly or indireclly affisted with, of refated fo, one o more fax-exempt onEnizebons

described in section 501(c) of the Code (other than section 501(¢}3)) orinsection 5277, ., _ . . .. .. v euuv v v . DY&B@NQ
b If¥es,” complete the following schedule,
() Name of organtzation (B) Type of arganization {c) Destrigtion of relationship
N\

"Under perjury, | declare that | have s retum, mcludng accompsnying schediles and statements, end to the best of knowledge  and
Sign Delief, it & oo and complete (q&zerﬂan!amayerorhdu? 7man|nfoﬂmﬁm of which pmpwrwsarrryuhmdge
Here |, | fre /Zetr }Q,;SSLQ,,Qu:c

: Sigpehuare of officer or tnusise

Prirt/Type preparef’s name Date PTIN
Paid MICHAEL WEST % Zf%/ nnanon  |Creck[ Ji

seitemployed] PO0367862
Preparer

, Fin's name - KEMG "LLP - Fim's EIN B 13~5565207 - -
Use Only [Fimm'sadaress . 440 MONTICELLO AVE, SUITE 1900
NORFOLK, VA 23510-2674 {Phoneno, 757~616-7000
Form 980-PF (2010)
384
Q4453 1 DO
03272p E014 11/9/2011 5:13:311 PM V 10-8.2 2237754 PAGE 14
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Schedule B Schedule of Contributors OMB No 1545-0047
(Form 990, 990-EZ,
or 990-PF) » Attach to Form 990, 990-EZ, or 990-PF. 2@ 1 0

Department of the Treasury
Intemal Revenue Service

Name of the organization Employer identification number
SHEARWATER FOUNDATION, INC.

20-8075507

Organization type (check one)

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

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

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

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

501(c)(3) taxable prnivate foundation

ODO0EO0O0

Check If your organization 1s covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule See
instructions

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, duning the year, $5,000 or more (in money or
property) from any one contributor Complete Parts 1 and Il

Special Rules

D For a section 501(c)(3) organization filling Form 990 or 990-EZ that met the 33 173 % support test of the regulations under
sections 509(a)(1) and 170(b)(1)(A)(v1), and received from any one contributor, during the year, a contnbution 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, Ine 1 Complete Parts
land Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, aggregate contributions of more than $1,000 for use  exclusively for religious, chantable, scientfic, literary, or
educational purposes, or the prevention of cruelty to children or animals Complete Parts |, Il, and Il

D For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor, during
the year, 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, chartable, etc , purpose Do not complete any of the parts unless the  General Rule

_ applies to this organization because It received nonexclusively religious, charitable, etc , contnibutions of $5,000 or more

during the year > $_ "

Caution. An organization that 1s 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 its 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)

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 890-EZ, or 890-PF Schedule B (Form 990, 990-EZ, or 990-PF) (2010)

JSA

0E1251 1 000

03272p E014 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 16




Schedule B (Form 990, 890-EZ, or 990-PF) (2010) Page of of Part1

Name of organization  SHEARWATER FOUNDATION, INC. Employer identification number
20-8075507

Contributors (see instructions)
(a) (b) (c) (d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
__L1_{ CONRAD M. HALL ____ __ ____ ___ _________.__ Person
Payroll
940 JAMESTOWN CRESCENT ______ _ __________ $________301,924. | Noncash

(Complete Part Il if there 1s
NORFOLK, VA 23308 a noncash contribution )

(a) {b) () (d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
e e | e e Person
Payroll
$ o ____ Noncash

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

(a) (b) (c) {d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
e SO Person
Payroll
8 e _____ Noncash

(Complete Part Il if there 1s
—————————————————————————————————————————— a noncash contnbution )

(a) {b) (c) (d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
e e e e Person
Payroll
S o ____ Noncash

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

(a) (b) () (d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
S Person
Payroll
S _ o ____ Noncash

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

(a) (b) (c) ) T (d)

No. Name, address, and ZIP + 4 Aggregate contributions Type of contribution
e Person
Payroll
__________________________________________ $ _____—————______| Noncash

(Complete Part Il if there 1s
------------------------------------------ a noncash contnbution )

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

0E1253 1 000
03272p E014 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 17




Schedule B (Form 990, 990-EZ, or 890-PF) (2010)

Page of of Part i

Name of organization SHEARWATER FOUNDATION, INC.

Employer identification number

20-8075507
EN 41l Noncash Property (see instructions)

(a) No. (c)

¢ (b) , (d)

rom Description of noncash pr iven FMV (or estimats) Date received
Part! P property g (see instructions)

7140 SHARES OF DIRECT TV GROUP HOLDINGS
1
301,924. 11/30/2010

(a) No. (c)

f (b) : (d)

rom D iption of h pr iven FMV (or estimate) Date received
Part1 escription of noncash property give (see instructions) ate iv
(a) No. (c)

§ (b) , (d)

rom D iption of noncash pr iven FMV (or estimate) Date received
Part | escrip ot no property g (see instructions)
(a) No. (c)

f (b) . (d)

rom D ipti f h i FMV (or estimate) Date received
Part | escription of noncash property given (see instructions) ate
(a) No. c

; (b) @ (@)

rom Description of h iven FMV (or estimate) Date received
Part| escription of noncash property giv (see instructions) ate receive
{a) No. (c) ) -
from Description of n n(ba)sh iven FMV (or estimate) Dat: - ived
Part| escrip! of nonc property g (see instructions) ate receive

JSA Schedule B (Form 990, 990-E2Z, or 980-PF) (2010)
0E1254 1 000

03272Pp EO14

11/9/2011 5:13:11 PpM V 10-8.2

2237754

PAGE 18



61 dDV¥d VGLLETL
T INIWHOVLLY
0w 'CI 0Cr T
02k ‘2T 4284}
JWNOONI SX00d didd
LINSNLSHANT SASNIdXH
LIN aN¥
AONIAHTA

T INIWHOVLLY

L0GSL08-0C

|
Z°8-0T A WNd TT:€T-6G 1102/6/T1T P103 dZLZEO

STYLIOL

dWODONI ¥HIH.LO
NOILAIYOSHd

i

dWOONI ¥dHIO - I I1d¥d 'dd066 WJOJ

[
*ONI ‘NOILYANAOE ¥ILYMAYHIHS




¢'8-0T A Wd TT:€T:G 1102/6/TT ¥10d dZL2€0

'

P SHTONYD ® NVYRWIANYM

NOILdIYDSHd

[

. 0¢ 45vd - . baLLece
¢ INIWHOVY.LLVY
"0 "0 "Ght a6t SIYLIOL
‘G6¢€ "G6¢E
SHSOddNd AWOONI dANOONI SX00d ¥d3dd
ATIYLIYYHD LN LNANLSHANT SASNIdXH
aarsnrav LAN aNv
ANNIATA
Sdd4d TYDIAT -
LNIWHOVLLY

£L0GGL08-0¢

I I¥Yd '4d066 WJ0OJ

|

*ONI ‘NOILYANNOA ¥IALYMIVIAHS

1




T2 4E9¥d
¢ LNIWHOVLLIY

£ LNHWHOVLIY

L0S9L08-0¢

vaLLECS ¢°8-0T A Wd TT-€T*:9 1102/6/1T PT0d dZLZED
[
|
"1 "1 STVYL0L
“T16 "16 SIXVYL NOIFYOd
AWOONI S30049 d3d NOILdIY¥OSHd
ININLSHEANI SHSNIdXA
LIN aN¥
AONIAHTA

SHAXYIL - I I¥¥d ‘dd066 W04

_
*ONI ‘NOILYANNOS JIALYMIYIHS

-

IS




PN ZZ d9VYd

p ILNIWHOV.LLVY

!
Z°8-0T A Wd TT:€T:S .TIT0Z/6/IT ¥I0d dZLZEO

7 INIWHOVLLVY

L0SSL08-0¢

. PSLLECC
"G "G¢
"G¢ 'S¢
dWOONI SX00d didd
LNHNLSIANI SHASNIdXH
LIN aNy
ANNIATA

STIVYI1OL

NOTLVJLSIOHA
NOILdTIIDSHIA

!

SASNIdXT ¥YIHIO - I I¥V¥d ’'2d066 WIOJ

*ONI ‘NOILVANNOA HHALYMAVIHS




- €z d9vd FSLLETT
¢ INIWHOVLLIY -
"6667969°7°6 "0597099 "%
"68579G69°G "069°099 'Y
INTE d0TYA M00d
ONIANT ONIANd

S LNIWHDOVLLY

L0GSL08-0C

|
!

Z°8-0T A Wd TT:€T:6 T102/6/11 - p103 dcLceo
! |
! ,
_

STIVIOL
_ SINIWLSTIANI
“

NOILdIYDSHd

MOOLS ALVY0dd0D - II 1¥vd ‘dd066 WIOA

!

_

*ONI ‘NOIILYANNOA HALYMIVIHS
[




vaLLeECe Z°8-0T A Wd TT:€T:6 TT0Z/6/1T HT0F dZLZED

V¢ dDvd
9 LNUWHDOVLLY

|

|

,

|

|
0 ‘0 0
0 0 "0
0 0 0
0 0 0
0 0 0

SAONYMOTIY SN¥Id LIJAN34 NOILYSNIAWOD

YIHLO ANV dIA0TAWI OL
LOO¥Y 3SNIdX3 SNOILNDIYLNOD

, 9 LNIWHOVYLLY

L0§5L08-0¢

STYIOL ANWVYD

00°¢
JOLOIAYIA

00°¢
JYOLO3AYId

00°¢
JOLOAEIA

00°¢
JorLOAY1d

NOILISOd OJ d3ILOAEd XMIIM
¥3d SYNOH HOVUIAY OGNV HTLIL

[

_ 80G€Z YA ’"MTOJIYON
INIDSIYD NMOLSIWYL 0F6
TIYH "W A9S0D

i

_ 80GE£Z YA ‘MTOJUON

INFOSTdD NMOLSIWYL 0F6
TIYH "W NOLdNd

806€Z YA 'MTOJUON
INIDOSIED NMOLSIWYL 0b6
TIYH "W LIYYDITN

Fzmummmo NMOLSAWYL O%6

: TIYH "W d7YNOD

V

SSdYdAyY AN¥Y IWYN

STALSNYL ANY "S¥OIDHdId "S¥dD0IJdd0 40 ISIT

IIIA 1¥9¥d "3d066 WIOd

"ONI ‘NOILVANNOd ¥dIVMYYIHS



. SZ 39¥d PSLLEZZ Z 8-01 A Wd 1T €1 § .iﬁmbm\m\HM b103 d2LZED
L LNIWHOVLILIVY

, 000 9C% dIvd SNOILNGIYINOD TYLOL

]
7 AYYSSIDIN SY SNOILWHAJO TwdINID
, 000928 S NOILVZINYOYO JHL ¥03 IINYISISSY JTGVLIIAVHO Q3IHOVLILY 33S

LNAOWY NOTILNEIYINOD ¥O INWYD 30 3$04dnd IN3IdI234 40 SNLYLS NOILVANNOJ SSYAAY GNVY IWYN INAIJIOIH
aNy .
¥OINGTAUINOD TYILNVLSENS OL JIHSNOILYIIY

AY3X AL DONIGIT UIvd SNOLLINGIHINCD UNY SINVEJ - X Lidvd 34066 WEod

L065L08-02 ONI ‘NOILVONMOI YAIYMYVIHS




SHEARWATER FOUNDATION, Inc.

12/31/2010
EIN: 20-8075507

Access College Foundation
Agnes Scott College

Amberst College

Buckley Country Day School
0Old Dominion University
Eastern Virginia Medical School Foundation
Darden School Foundation
V.M.1. Foundation, Inc

V.M.l Keydet Club

Norfolk Academy

Dartmouth College

The Fund for Wilham & Mary
Virginia Historical Society
Colonial Wilhamsburg

Mariners Museum

Friends of the Norfolk Library
Virginia Genealogical Society
CHKD

Boomer Esiason Foundation
Mathews Community Foundation
United Way Of South Hampton Roads
The Union Mission

The Salvation Army

Elizabeth River Project
Chesapeake Bay Foundation, Inc.
Virginia Symphony

The Deerwood Foundation

Va. Zoological Society

Norfolk Botanical Gardens

Total

30,000 00
10,000 00
9,000.00
14,000 00
15,000 00
5,000 00
5,000 00
25,000 00
1,000 00
265,000.00
9,000 00
14,000 00
20,000 00
1,000 00
15,000 00
1,000 00
500 00
15,000 00
1,000 00
2,500 00
20,000 00
10,000 00
10,000 00
5,000 00
5,000 00
10,000 00
2,000 00
1,000 00
5,000 00

526,000 00




SCHEDULED

OMB No 1545-0092

(Form 1041) Capital Gains and Losses
Department of the Treasury » Attach to Form 1041, Form §227, or Form 990-T. See the Instructions for 2@ 1 0
Intemal Revenue Service Schedule D (Form 1041) (also for Form 5227 or Form 990-T, if applicable).
Name of estate or trust Employer identification number
SHEARWATER FOUNDATION, INC. 20-8075507
Note: Form 5227 filers need to complete onlyParts | and Il
:ET48 Short-Term Capital Gains and Losses - Assets Held One Year or Less
(f) Gain or (loss) for
a) Description of prope b) Date acquired c) Date sold e) Cost or other basis
(Example (1()JO zhg:gsl 7% prefen'endy of "Z"Co) { ()mo , day, yr) ((rnza , day, yr) {d) Sales pnce ¢ )(seoeS instructions) Sum?agr(tg;’,ﬁ:r( d)
1a
b Enter the short-term gain or (loss), If any, from Schedule D-1,ne1b ., . . . . ... ... .......... 1b 6,016,
2 Short-term capital gain or (loss) from Forms 4684, 6252, 6781, and 8824 . . . .. .. .......... 2
3 Net short-term gain or (loss) from partnerships, S corporations, and other estates ortrusts . . 3
4 Short-term capital loss carryover Enter the amount, if any, from line 9 of the 2009 Capital Loss
Carryover Worksheet | . L e e e e e 4 [ )
5 Net short-term gain or (loss). Combine lines 1a through 4 in column (f) Enter here and on line 13,
column (3)onthe back . . . . o o i i i e e e e e i e u e e e e 4 e e e e e a s > | 5 6,016.

Tad|ll Long-Term Capital Gains and Losses - Assets Held More Than One Year

(N Gain or (loss) for

a) D tion of propert b} Date ac d Date sold @) Cost or other b
(Example (12)0 zﬁ::gsl 7% pﬁafeel?edy of "Z" Co) ( ()moa .eday‘,]l;'lrr(; ((;:;12) , day, yr) {d) Sales prce ( )(seoeS |nsrlmct?c;nsa)ﬁs Su‘t::?a?:?::er)efryoen:r( d)
6a
b Enter the long-term gain or (loss), If any, from Schedule D-1,lme6b _ _ . ., . . ... ... ........... 6b -27,545.
7 Long-term capital gain or (loss) from Forms 2439, 4684, 6252, 6781, and 8824 . . . . ....... 7
8 Net long-term gain or (loss) from partnerships, S corporations, and other estates ortrusts . . . ... 8
9 Capital gam distibutions . . . . ... ... ... e 9 - -
10 GamfromForm 4797, Partl | . L e e e 10
11 Long-term capital loss carryover Enter the amount, if any, from line 14 of the 2009 Capital Loss
CarryoverWorksheet | | . . .. . e e e 11_[( )
12  Net long-term gain or {loss). Combine hnes 6a through 11 in column (f) Enter here and on hne 14a,
column (3)ontheback . . . . . . . .. e e e e e s e e e s » |12 -27,545.

For Paperwork Reduction Act Notlce, see the Instructions for Form 1041.

JSA
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Schedule D (Form 1041) 2010
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Schedule D (Form 1041) 2010 Page 2

Summary of Parts | and Il (1) Beneficianes' (2) Estate's
Caution; Read the instructions beforecompleting this part (see instr ) or trust's (3) Total
13 Netshorttermgainor(loss) . .. ... ... ............ 13 6,016.
14 Net long-term gain or (loss):
a Totalforyear . . .. . ... ... 14a =27, 545.
b Unrecaptured section 1250 gain (see ine 18 of the wrksht) | 14b
C 28%rale QAN | . L 14c
15 Total net gain or (loss). Combine ines 13and14a . . . . » | 15 -21,529,

Note: I/f ine 15, column (3), 1s a net gam, enter the gain on Form 1041, line 4 (or Form 990-T, Part I, ne 4a) If hnes 14a and 15, column (2), are net gains, go
to Part V, and do notcomplete Part IV If ine 15, column (3), is a net loss, complete Part IV and the Capital Loss Carryover Worksheess necessary

XXM Caital Loss Limitation

16 Enter here and enter as a (loss) on Form 1041, line 4 (or Form 990-T, Part !, line 4c, if a trust) , the smaller of
a The loss online 15, column (3) or b $3,000 16 |( 3,000

Note: If the loss on line 15, column (3), i1s more than $3,000, orif Form 1041, page 1, line 22 (or Form 990-T, line 34), 1s a loss, complete the Capital Loss
CarryoveMWorksheeton page 7 of the instructions to figure your capital loss carryover

Tax Computation Using Maximum Capital Gains Rates

Form 1041 filers. Complete this part only if both lines 14a and 15 in column (2) are gains, or an amount 1s entered in Part | or Part I! and
there 1s an entry on Form 1041, line 2b(2), and Form 1041, line 22, 1s more than zero

Caution: Skip this part and complete the worksheet on page 8 of the instructions if

e FEither line 14b, col (2) or hne 14c, col (2)1s more than zero, or

o Both Form 1041, Iine 2b(1), and Form 4952, line 4g are more than zero

Form 990-T trusts. Complete this part only if both lnes 14a and 15 are gains, or qualified dividends are included in income in Part |
of Form 990-T, and Form 990-T, hne 34, 1s more than zero Skip this part and complete the worksheet on page 8 of the instructions If
either line 14b, col (2) or ine 14c¢, col (2)1s more than zero

17  Enter taxable income from Form 1041, ine 22 (or Form 990-T, line 34) LT
18 Enter the smaller of line 14a or 15 1n column (2)
but not less than zero 18

19 Enter the estate's or trust's qualified dividends
from Form 1041, line 2b(2) (or enter the qualified

dividends included in income in Part 1 of Form 990-T) | | 19
20 Addtines18and19 . ... . .......... 20
21 If the estate or trust is fihlng Form 4952, enter the
amount from line 4g, otherwise, enter-0- | » | 21
22 Subtract ine 21 from ine 20 If zero orless, enter-0- . . . .. ........ 22 s
23 Subtract line 22 from line 17 Ifzeroorless, enter-0- . . .. ... .... 23
24 Enter the smaller of the amount on line 17 or $2,300 24

25 Is the amount on line 23 equal to or more than the amount on line 24?
Yes. Skip hines 25 and 26, go to line 27 and check the "No" box

No. Enterthe amountfromine 23 . . . . . . . . . . 0 v 25
26 Subtracthne 25fromIine 24 | . . . . . . . . . e e 26
27 Are the amounts on lines 22 and 26 the same?
Yes. Skiplines 27 thru 30 go to line 31 D NO. Enter the smaller of Iine 17 or line 22 27
28 Enter the amount from line 26 (If ine 26 1s blank, enter-0-) . ., ... ..... 28
29 Subtractline 28 from N 27 . . . . . L e e e e e e e e 29
30 Multiply ine 29 by 15% (15) | . . . . . . . i e e e e e e e e e 30
31 Figure the tax on the amount on line 23 Use the 2010 Tax Rate Schedule for Estates and Trusts
- - (seethe Schedule Ginstructions n the instructions for Form 1041) ., . . ... ... .. e 31
32 AddIines 30 and 31 | L L e e e e e e e e e e e 32
33 Figure the tax on the amount on line 17 Use the 2010 Tax Rate Schedule for Estates and Trusts
(see the Schedule Gnstructions In the instructions for Form 1041) _ . . . . .. ... .......... 33
34 Tax on all taxable income. Enter the smatler of ine 32 or ine 33 here and on Form 1041, Schedule
G,line 1a(or Form 990-T, ne 36) . . . . . . o o o v i e e e e e e s e e e e e e e e s 34

Schedule D (Form 1041) 2010

JSA
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SCHEDULE D-1
(Form 1041)

Department of the Treasury
Intemal Revenue Service

Continuation Sheet for Schedule D
(Form 1041)

» See instructions for Schedule D (Form 1041).

p Attach to Schedule D to list additional transactions for lines 1a and 6a.

OMB No 1645-0092

2010

Name of estate or trust

SHEARWATER FOUNDATION,

INC.

Employer identification number

20-8075507

Short-Term Capital Gains and Losses - Assets Held One Year or Less

{a) Description of property (Example (b) Date (c) Date sold (d) Sales pnce {e) Cost or other basis (f) Gan or (loss)
100 sh 7% preferred of “Z" Co) (mgc,q;;rye_(;r) (mo , day. yr) (seligfé";lgnosf)me (seﬁlgﬁ’gglgn"s’)me Subtract (e) from (d)
1a
JP MORGAN- SEE ATTACHED VAR VAR 6,016. 6,016.
1b Total. Combine the amounts in column (f) Enter here and on Schedule D, lme1b . . . .. ... ... ... .... 6,016.
For Paperwork Reduction Act Notice, see the Instructions for Form 1041 Schedule D-1 (Form 1041) 2010
JSA
0F1221 1000
03272P E014 11/9/2011 5:13:11 PM v 10-8.2 2237754 PAGE 31



Schedule D-1 (Form 1041) 2010

Page 2

Name of estate or trust as shown on Form 1041 Do not enter name and employer identification number if shown on the other side

Employer identification number

Long-Term Capital Gains and Losses - Assets Held More Than One Year

(a) Descniption of property (Example (b) Date (c) Date sold (d) Sales pnce (e) Cost or other basis (f) Gain or (loss)
100 sh 7% preferred of *Z" Co ) (mgclqcl;gye'dw ) (mo , day, yr) (see s"l‘r’gglgn"s')'he (seﬁ]g‘r’ggl‘c‘m"s')‘“e Subtract (e) from (d)
6a R
JP MORGAN- SEE ATTACHED VAR VAR 27,545. -27,545.
6b Total. Combine the amounts Iin column (f) Enter here and on Schedule D, lne6b . . . .. .. ... ........ -27,545.

JSA
0F1222 1 000

03272P E014 11/9/2011 5:13:11 PM V 10-8.2

Schedule D-1 (Form 1041) 2010

2237754
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‘SHEARWATER FOUNDATION, INC. 20-8075507
FORM 990-PF - PART IV

CAPITAL GAINS AND LOSSES FOR TAX ON INVESTI!IENT INCOME

Kind of Property Description or Date Date sold
D acquired
Gross sale Depreciation Cost or FMV Ad] basis Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable basis 12/31/69 12/31/69 ad) basis (loss)
JP MORGAN- SEE ATTACHED VAR VAR
6,016. 6,016.
JP MORGAN- SEE ATTACHED VAR VAR
27,545. -27,545.
TOTAL GAIN (LOSS) v i it oottt ittt sttt e i o s aenanens -21,529.

JSA
OE1730 1000

03272p E014 11/9/2011 5:13:11 PM V 10-8.2 2237754 PAGE 15




.

rorn 3868 Application for Extension of Time To File an

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

Intemal Revenue Service P> File a separate application for each return

o If you are filing for an Automatic 3-Month Extension, complete only Part| and checkthisbox ., . . . ... ........ | 2 |_X_’

o If you are filng for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form)
Do not complete Part Il unlesgou have already been granted an automatic 3-month extension on a previously fited Form 8868

Electronic filing (e-file} You can electronically file Form 8868 if you need a 3-month automatic extension of time to file (6 months for

a corporation required to file Form 990-T), or an additional (not automatic) 3-month extension of tme You can electronically file Form

8868 to request an extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information

Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see

instructions) For more details on the electronic filing of this form, visit www irs gov/efile and click on e-file for Chanties & Nonprofits
Automatic 3-Month Extension of Time. Only submit original (no copies needed)

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

PARIONY | . o o e e e e e e » ]

All other corporations (including 1120-C filers), partnerships, REMICs, and trusts must use Form 7004 to request an extension of time

to file income tax returns

Type or Name of exempt organization Employer identification number
print SHEARWATER FOUNDATION, INC. 20-8075507

File by the Number, street, and room or suite no If a P O box, see instructions

due date for 7900 WORLD TRADE CENTER, 101 WEST MAIN ST

fgﬂ,ﬂoé’;e City, town or post office, state, and ZIP code For a foreign address, see instructions

mstructions NORFOLK, VA 23510

Enter the Return code for the return that this application 1s for (file a separate application for each return)

Application Return | Application Return
Is For Code |!s For Code
Form 990 01 Form 890-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

e The books are in the care of » OFFICERS

Telephone No » 757 226-8434 FAX No »
e If the organization does not have an office or place of business in the United States, check thisbox ., .. ... ... » D
e [f this 1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) If this 1s
for the whole group, check thisbox , | . ., | » [:] If it 1s for part of the group, checkthisbox | | . . . . . > L] and attach

a hst with the names and EINs of all members the extension Is for
1 1request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until 08/15 ,20 11 |, tofile the exempt organization return for the organization named above The extension is
for the organization's return for
| calendaryear20 10 or
> |tax year beginning , 20 , and ending , 20

- -D_Change In accounting period

2 If the tax year entered in line 11s for less than 12 months, check reason D Imtial return |____—| Final return

3a If this application 1s for Form 990-BL, 990-PF, 990-T, 4720, or 6068, enter the tentative tax, less any
nonrefundable credits See instructions 3al$
b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made Include any prior year overpayment allowed as a credit 3b($
¢ Balance Due. Subtract line 3b from line 3a Include your payment with this form, If required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 3c|$ 0.

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EQ for
payment instructions
For Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev 1-2011)

JSA
OFB8054 4 000

5/13/2011 10:42:43 AaM V 10-6.1 2237754 PAGE 1



1

Form 8868 (Rev 1-2011) Page 2
e If you are filng for an Additional (Not Automatic) 3-Month Extension, complete only Partll and checkthisbox . ., . .. .. » | X

Note. Only complete Part Il if you have already been granted an automatic 3-month extension on a previously filed Form 8868

o |f you are filing for an Automatic 3-Month Extension, complete only Part | { on page 1)
m Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed)

Type or Name of exempt organization Employer identification number
print SHEARWATER FOUNDATION, INC. 20-8075507

File by the Number, street, and room or suite no If a P O box, see instructions

extended | 7900 WORLD TRADE CENTER, 101 WEST MAIN ST

filing yogr City, town or post office, state, and ZIP code For a foreign address, see instructions

retumn See

Instructions NORFOLK, VA 23510

Enter the Return code for the return that this apphcation is for (file a separate application for each return)

Application Return ] Application Return
Is For Code |ls For Code
Form 990 01

Form 990-BL 02 Form 1041-A 08
Form 990-EZ 03 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec _401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
e The books are In the care of » OFFICERS
Telephone No » 757 226-8434 FAX No »

e [f the organization does not have an office or place of business in the United States, check this box
o If this i1s for a Group Return, enter the organization's four digit Group Exemption Number (GEN) Ifthis is
for the whole group, check thisbox , . ., . | 4 D If it 1s for part of the group, check this box > L_] 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 until 11/15 ,20 11

§ Forcalendaryear 2010 , or other tax year beginning , 20 , and ending , 20

6 If the tax year entered in line 51s for less than 12 months, check reason L] Imitial return U Final return

|:| Change in accounting period
7 State in detall why you need the extension INFORMATION NECESSARY TO PREPARE A COMPLETE AND
ACCURATE RETURN IS NOT YET AVAILABLE.

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits See instructions 8al|$

b If this application 1s for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and J
esttmated tax payments made Include any prior year overpayment allowed as a credit and any

amount paid previously with Form 8868 8b[$
¢ Balance Due. Subtract line 8b from line 8a Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System) See instructions 8c|$ 0.

Signature and Verification
Under penalties of perjury, | declare that | have examined this form, including accompanying schedules and statements, and to the best of my knowledge and belef,
it 1s true, comrect, and complete, and that | am authonzed to prepare this form

8/11/2011
Signature P> Title B> CPA Date

— _ R _ j ] Form 8868 (Rev 1-2011)
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