No Statute lssue {43532 6-127 .
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TV YEVRIESY

F‘orr;1 §90'PF

Department of the Treasury
S Internal Revenue Service

Return of Private Foundation
or Section 4947(a)X1) Trust Treated as Private Foundation

» Do not enter Social Security numbers on this form as it may be made public.
* Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

o

OMB No 1545-0052

2003

r For calendar year 2013, or tax year beginning 8/01 , 2013, and ending 7/31 , 2014
€ A Emp dentificat b
; SEA CHANGE FOUNDATION 2024952986
E EMBARCADERO CENTER, 22ND FLOOR B Telephone number (see the instructions)
~ SAN FRANCISCO, CA 94111 415-830-9330
=
z — = C  If exemption application is pending, check here ™
=< G Check all that apply |__{Inhal return |_|Imitial return of a former publc charnty g per 1S pencing D
ol || Final return IX| Amended return D 1 Foreign orgamizations, check here ’D
v Address change Name change 2 Foreign organizations meeting the 85% test, check
E H Check type of organization Section 501(c)(3) exempt private foundation here and attach computation El
! Nt DSectlon 4947(a)(1) nonexempt chantable trust DOther taxable private foundation E  If prvate foundation status was terminated
| Fair market value of alf assets at end of year |J Accounting method D Cash Accrual under section S07(b)(1)(A), check here > D
(from Part Il, column (c), line 16) Other (specify) F  If the foundation ss in a 60-month termination
>$ 167,908,151. (Parfl, column (d) must bé on cash basis) | under section 507(b)(1)(B), check here ~[]
mAnalySIS of 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 (cash
sanly equal the amounts in column (a) basis only)
(see instructions) )
T Contnbutions, gifts, grants, etc, recewved (alt sch) 31,923,491.
2 ck™ if the foundn 1s not req to att Sch B
3 Intereston savings and temporary
cash investments 24,525, 24,525. N/A
4 Dwvdends and interest from secunties 100. 100.
5a Gross rents
b Net rental income —
or (loss)
R 6 @ Net gain/(loss) from sale of assets not on line 10 29,299,851.
E b Gross sales price for all 34,053, 905 -
Vv assets on line 6a e
ﬁ E 7 Capital gain net income (from Part IV, hne 2) 29 ’ 942 ’ 650.
a N 8 Net short-term capital gain
U 9 Income modifications
w E 10a Grtoss saleg less = =
e Slowsnees
z | b
2 ¢ Gross profit/(loss) (att sch)
11 Other income (attach schedule)
2 -652,763.
= 12 Total. Add hines 1 through 11 61,247,967. 29,314,512.
z 13 Compensation of officers, directors, trustees, etc 0.
<L 14 Other employee salaries and wages 1,722,296. T AT e 4 iatie 1,726,575,
& 15 Pension plans, employee benefits S Y= U
7] a | 16a Legal fees (attach schedule) SEE ST 1 8,927. ReEURIVED 9,266.
A b Accounting fees (attach schy SEE ST 2 128,412. e 127,382,
N ¢ Other prof fees (attach schy SEE ST 3 385, 661. JUN U8 ZUZT 399, 658.
g IS 17 Interest
E 7|18 SEE STM 4 717,086. TPR BIRANCH 97,086.
A a9 OGDEN
1
Ny |20 7,800. 8,450,
¢ El21 nd meetings 148,897. 149,618.
ﬁ E| 22
D ),§ 23 augph schedule)
ﬁ ey STRTEMENT 5 963, 663. \ 933, 205.
g 24 pgraﬂv and'administrative
1% o %me 13 korough 23 4,082,742, 3,451,240,
25 Contrlpufiny PART XV 41,045,000. 44,213,867.
26 Totallexpen drsements.
Add Iges d 45,127,742. 0. 47,665,107.
27 Subllckt"ﬁle 26 ltum ne 12: j
a Excess of revenue over expenses ,
and disbursements 16,120,225. :
b Net investment income (if negative, enter 0) 2 9 ’ 314 ’ 5 12 - - - .
C Adjusted net income (if negative, enter 0)

BAA For Paperwork Reduction Act Notice, see mstructlons

TEEAQ504L _10/18113

Form 990-PF (2013
2 )



form 990-PF (2013) SEA CHANGE FOUNDATION

20-4952986

Page 2

Balance Sheets

Attached schedufes and amounts in the description
cofumn 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

0n-munnpr

1 Cash — non-interest-bearing

2 Savings and temporary cash investments

3 Accounts recevahle -
Less allowance for doubtful accounts >

4 Pledges 1ecevable -
Less allowance for doubtful accounts »

5 Grants receivable

6 Recewables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see instructions)

7 Other notes and loans recevable (attach sch) ™
Less allowance for doubtful accounts *>

8 Inventories for sale or use

9 Prepaid expenses and deferred charges

10a Investments — U S and state government
obhgations (attach schedule)

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

11 Investments — land, buldings, and
equipment basis

Less accumulated depreciation
(attach schedule) >

12 Investments — mortgage loans
13 Investments — other (attach schedule) STATEMENT 6
14 Land, buildings, and equipment basis™
Less accumulated deprecja
(attach schedule) égﬁg STMT 7 »

15 Other assets (describe >

5,691,146.

16,454,524.

5,691,146.

1 lu

]

25,284,

41,418.

41,418.

162,093,776.

117,919, 984.

162,093, 776.

81,811.

81,811.

81,811.

16 Total assets (to be completed by all filers —
see the instructions Also, see page 1, item )

134,481,603.

167,908,151.

167,908,151.

M= —A—rr—W>—-r

17 Accounts payable and accrued expenses

18 Grants payable

19 Deferred revenue

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

22 Other habilities (describe> SEE STATEMENT 8

23 Total liabilities (add lines 17 through 22)

21,855.

10,743.

8,060,535.

4,891, 668.

397,337.

14,147,633.

8,479,727.

19,050, 044.

DO v-AMLVP>» —-AmZ
numOZprp OZCT

Foundations that follow SFAS 117, check here >
and complete lines 24 through 26 and lines 30 and 31.

24 Unrestnicted

25 Temporanly restricted

26 Permanently restricted
Foundations that do not follow SFAS 117, check here >
and complete lines 27 through 31.

27 Capital stock, trust principal, or current funds

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

29 Retained earnings, accumulated income, endowment, or other funds

30 Total net assets or fund balances (see instructions)

31 Total kabilities and net assets/fund balances
(see instructions)

X

126,001,876.

148,858,107.

126,001,876.

148,858,107,

134,481,603.

167,908,151.

[PartTTAnalysis of Changes in Net Assets or Fund Balances

1

Total net assets or fund balances at beginning of year — Part Il, column (a), line 30 (must agree with

end-of-year figure reported on prior year's return) 1 126,001,876.
2 Enter amount from Part I, ine 27a 2 16,120,225.
3 Other increases not included in hine 2 (itemize) > SEE STATEMENT 9 3 6,736,006.
4 Addlmes1,2,and3 T TTTTTTTmmmTmmmm T 4| 148,858,107.
5 Decreases not included in line 2 (itemize) > 5
6 Total net assets or fund balances at end of year (ine 4 minus line 5) — Part Il column (b), lne 30 | 6 148, 858, 107.
BAA TEEAQ302L 07/09/13 Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 3
[PartIV_[Capital Gains and Losses for Tax on Investment Income
* (a) List and describe the kind(s) of property sold (e g, real estate, (D) How acquired [ {C) Date acquired | (d) Date sold

2-story brick warehouse, or common stock, 200 shares MLC Company)

P — Purchase
D — Donation

{month, day, year) | {(month, day, year)

la SEE STATEMENT 10

b

c
d
e
(e) Gross sales price (f) Depreciation allowed (g? Cost or other basis (h) Gain or (loss)
(or allowable) plus expense of sale (e) plus (f) minus ()
a
b
c
d
e

Complete only for assets showi

ng gain in column (h) and owned by the foundation on 12/31/69

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

() Adjusted basis
as of 12/31/69

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

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

a
b
c
d
e
2 Capital gain net income or (net capital loss) {:]t %igf?&:ﬂgf "2 E:R ll ::22 ; :|» 2 29,942, 650.
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part I, ine 8, column (c) (see instructions) If (loss), enter -0- :l_
inPart |, ine 8 3 -1,311,458.
[Part V' [Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4340(a) tax on net investment income )

If section 4940(d)(2) applies, leave this part blank

Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period?

If 'Yes,' the foundation does not gualify under section 4940(e) Do not complete this part

|:|Yes No

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

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

(b)
Adjusted qualifying distributions

(©
Net value of
noncharitable-use assets

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

beginning 1n)

2012 44,112,986. 133,851,290. 0.329567
2011 58,000, 653. 146,046,070. 0.397139
2010 47,821,049. 127,997,811. 0.373608
2009 56,901, 396. 114,726,862. 0.495973
2008 58, 305,189. 84,706,198. 0.688323
2 Total of line 1, column (d) 2 2.284610

3 Average distribution ratio for the 5-year base penod — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence if less than 5 years 3 0.456922
4 Enter the net value of noncharitable-use assets for 2013 from Part X, line 5 4 154,709, 262.
5 Multiply line 4 by line 3 5 70,690,065.
6 Enter 1% of net investment income (1% of Part |, line 27b) 6 293,145.
7 Add hnes5and 6 7 70,983,210.
8 Enter quatifying distributions from Part XII, line 4 8 47,665,107.

If ine 8 15 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

TEEAQ303L 07/09/13

Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986

Page 4
[Part VI [Excise Tax Based on Investment Income (Section 4340(a), 4940(b), 4940(e), or 4948 — see instructions)
1 a Exempt operating foundations described in section 4940(d)(2), check here L4 |_| and enter 'N/A" on line 1 o |
Date of ruling or determination letter (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet the section 719_40(e) requirements in Part V, 1 586,290.
check here. > [ ]and enter 1% of Part I, line 27b
¢ All other domestic foundations enter 2% of line 27b Exempt foreign orgamizations enter 4% of Part |, line 12, column (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only Others enter -0-) 2 0.
3 Addlines 1 and 2 3 586, 290.
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 4 0.
5 Tax based on investment income. Subtract line 4 from hne 3 If zero or less, enter -0- 5 586, 290.
6 Credits/Payments -
a 2013 estimated tax pmts and 2012 overpayment credited to 2013 6a 171,726.
b Exempt foreign organizations — tax withheld at source 6b
¢ Tax paid with apphcation for extension of time to file (Form 8868) 6¢c 450, 000.
d Backup withholding erroneously withheld 6d
7 Total credits and payments Add lines 6a through 6d 7 621,726.
8 Enter any penalty for underpayment of estimated tax Check here if Form 2220 is attached 8 62.
9 Taxdue If the total of lines 5 and 8 1s more than line 7, enter amount owed *| 9 0.
10 Overpayment If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid 10 35,374.
11 Enter the amount of ine 10 to be Credited to 2014 estimated tax > 35,374. I Refunded [ 11 0.
[Part VII-A TStatements Regarding Activities
1 a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did 1t Yes | No
participate or intervene in any pohtical campaign? la X
b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes
(see the instructions for defimtion)? 1b X
If the answer is 'Yes' to 1a or 1b, attach a detailed description of the activities and copies of any materials published
or distributed by the foundation in connection with the activities
¢ Did the foundation file Form 1120-POL for this year? 1c X
d Enter the amount (f any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundation -3 0. (2) On foundation managers -3$ 0.
e Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers -3 0.
2 Has the foundation engaged n any activities that have not previously been reported to the IRS? 2 X
If "Yes," attach a detailed description of the activities - -
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles
of incorporation, or bylaws, or other similar instruments? If 'Yes,' attach a conformed copy of the changes 3 X
42 Did the foundation have unrelated business gross income of $1,000 or more during the year? 4a X
b If 'Yes,' has it filed a tax return on Form 990-T for this year? 4b NVA
5 Was there a liquidation, termination, dissolution, or substantial contraction during the year? 5 X
If 'Yes,' attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that confiict
with the state law remain in the governing instrument? 6 X
7 Did the foundation have at least $5,000 in assets at any time during the year? If 'Yes, complete Part li, column (c), and Part XV 7 X
8 a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions) d
CA
b If the answer 1s 'Yes' to line 7, has the foundation furmshed a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If 'No," aftach explanation 8b] X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(;)(3) or 4942(j)(5) I
for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part X1V)? If 'Yes,’ complete Part XIV | 9 X
10 Did any persons become substantial contributors during the tax year? If 'Yes, ' aftach a schedule listing thewr names
and addresses 10 X
BAA Form 990-PF (2013)

TEEAQ304L 0711013




Form 990-PF (2013) 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 entity
within the meaning of section 512(b)(13)7 If 'Yes', attach schedule (see instructions)

12 Did the foundation make a distribution to a donor advised fund over which the foundation or a disqualified person had
advisory privileges? If 'Yes,' attach statement (see instructions)

13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?
Website address > WWW.SEACHANGE . ORG

14 The books are in care of » STEPHEN COLWELL Telephoneno > 415-830-9330

Located at > SAN FRANCISCO CA 2P+4> 947111

15 Section 4947(a)(1) nonexempt charitable trusts fiing Form 990-PF in heu of Form 1041 — Check here
and enter the amount of tax-exempt interest received or accrued during the year >| 15 |

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authority over a
bank, securities, or other financial account in a foreign country?

See the instructions for exceptions and filing requirements for Form TD F 90-22 1 If 'Yes,’ enter the name of the
foreign country >

[Part VII-B [Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes' column, unless an exception applies.
1 a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? |:|Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disqualified person? l Yes No
(3) Furnish goods, services, or facilities to (or accept them from) a disquahfied person? Yes l No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? Yes . No

(5) Transfer any income or assets to a disqualified person (or make any of either available
for the benefit or use of a disqualified person)? 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 period after termination
of government service, If terminating within 90 days ) DYes No

b If any answer 1s 'Yes' to 1a(1)-(6), did any of the acts fail to quallg/ under the exceptions described In
Regulations section 53 4941(d)-3 or In a current notice regarding disaster assistance (see instructions)?

Organizations relying on a current notice regarding disaster assistance check here > 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 year beginning in 20132

2 Taxes on failure to distribute iIncome (section 4942) (does not apply for years the foundation was a
private operating foundation defined in section 4942(;)(3) or 4942())(5))

a At the end of tax year 2013, did the foundation have any undistributed income (lines 6d
and 6e, Part XIlI) for tax year(s) beginning before 20137 DYes No

If 'Yes,' list the years ™ 20 , 20 , 20 , 20

b Are there any years listed 1n 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer 'No' and attach statement — see instructions )

¢ 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 ttme during the year? D Yes No

b If 'Yes,' did it have excess business holdings in 2013 as a result of (1) any purchase by the foundation
or disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved
by the Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or
(3) the lapse of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to
deterrmine if the foundation had excess business holdings in 2013 )

4 .a Did the foundation invest during the year any amount in @ manner that would jeopardize its
charitable purposes?

b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could
jeopardize its chantable purpose that had not been removed from jecpardy before the first day of
the tax year beginning in 20132

Yes

No

2b| N

3b| N

4a

4b

X

BAA

TEEAQ305L 12/07112

Form 990-PF (2013)



Form 990-PF (2013) 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))? D 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
(4) Provide a grant to an organization other than a charitable, etc, organization described
in section 509(a)(1), (2), or (3), or section 4940(d)(2)? (see instructions) D Yes No
(5) Provide for any purpose other than religious, chantable, scientific, hterary, or
educational purposes, or for the prevention of cruelty to children or animals? |:| Yes No
b If any answer 1s 'Yes' to 5a(1)-(5), did any of the transactions fail to qualfy under the exceptions
described in Regulations section 53 4945 or in a current notice regarding disaster assistance
(see instructions)? 5b NYA
Organizations relying on a current notice regarding disaster assistance check here > D
c If the answer 1s 'Yes' to question 5a(4), does the foundation claim exemption from the
tax because 1t maintained expenditure responsibility for the grant? N/A D Yes D No
If "Yes,' attach the statement required by Regulations section 53 4945-5(d)
6 a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums
on a personal benefit contract? DYes No
b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 6b X
If 'Yes' to 6b, file Form 8870
7 a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? DYes No
b If 'Yes,' did the foundation receive any proceeds or have any net income attnibutable to the transaction? N/A 7b

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

and Contractors

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

(b) Title, and average | (c) Compensation (d)Contributions to

(e) Expense account,

(@) Name ang adress sousperweek | fnotpaid, | employe benefit | other llowances
compensation )
_NATHANIEL SIMONS PRESIDENT 0. 0. 0.
_ONE _EMBARCADERO CENTER 22ND FL_| O
SAN FRANCISCO, CA 94111
LAURA BAXTER-SIMONS SECRETARY 0. 0. 0.

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 posttion

(¢) Compensation (d)Contributions to
employee benefit
plans and deferred

compensation

(e) Expense account,
other allowances

STEPHEN COLWELL

EXECUTIVE DIR

SAN FRANCISCO, CA 94111 32 419,078. 46, 345. 0.
SHAWN REIESTECK _ _ _ _ ___ _ __ __

ONE EMBARCADERQ CENTER, 22ND_FL |COO

SAN FRANCISCO, CA 94111 40 323,397. 51,217. 0.
SANDRA DOYLE__ _ _ _ __________

ONE EMBARCADERQ CENTER, 22ND_FIL |PROGRAM STRAT

SAN FRANCISCO, CA 94111 32 206,649. 41, 346. 0.
SATKARTAR KHALSA _ __ ___ __ ___

ONE EMBARCADERQ CENTER, 22ND_FL |PROGRAM STRAT

SAN FRANCISCO, CA 94111 40 184,774. 39,224. 0.
CLIFEORD CHEN__ __ __ ___ __ ___

ONE EMBARCADERQ CENTER, 22ND_FL |PROGRAM STRAT

SAN FRANCISCO, CA 94111 40 167,153, 38,405. 0.
Total number of other employees paid over $50,000 > 5

BAA TEEAO306L 07/10113

Form 330-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986

Page 7

Part Viii. [Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Fve highest-paid independent contractors for professional services (see instructions). If none, enter 'NONE.'

(a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
ABBOT DOWNING _ _ _ _ _ __ _ __________________|
90 SOUTH SEVENTH ST., SUITE 5100 _ ___________ |
MINNEAPOLIS, MN 55402 ACCOUNTING 85,020.
OPENISSUE, LLC _ _______ _________________|
339 NOE STREET _ _ _ __________ _____________|
SAN FRANCISCO, CA 94114 TECH. CONSULTING 208,125.
Total number of others receiving over $50,000 for professional services > 0
Part IX-A | Summary of Direct Charitable Activities
List the foundation's four largest direct charitable activities during the tax year Include relevant statistical information such as the number of Expenses
organizations and other beneficiaries served, conferences convened, research papers produced, etc
TN/
2
E
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
N/ L
2
All other program-related investments See instructions
-
Total. Add lines 1 through 3 > 0.
BAA

TEEAQ307L 07/10/13

Form 990-PF (2013)




Form 990-PF (2013) 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 carrying out charitable, etc, purposes
a Average monthly fair market value of securities 1a
b Average of monthly cash balances 1b 26,382,779.
¢ Fair market value of all other assets (see instructions) 1c 130,682,462.
d Total (add hines 1a, b, and ¢) 1d| 157,065, 241.
e Reduction claimed for blockage or other factors reported on lines 1a and 1c
(attach detailed explanation) | 1 e| 0.
2 Acquisition indebtedness applicable to line 1 assets 2 0.
3 Subtract line 2 from line 1d 3 157,065, 241.
4 Cash deemed held for charitable activities Enter 1-1/2% of ine 3
(for greater amount, see instructions) 4 2,355,979.
5 Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and on Part V, line 4 5 154,709, 262.
6 Minimum investment return. Enter 5% of line 5 6 7,735,463.
Part XI [Distributable Amount (see instructions) (Section 4942())(3) and ())(5) private operating foundations
and certain foreign organizations check here > Dand do not complete this part.)
1  Mimimum investment return from Part X, line 6 1 7,735,463.
2a Tax on investment income for 2013 from Part VI, ine 5 2a 586,290.[
b Income tax for 2013 (This does not include the tax from Part VI ) 2b
¢ Add lines 2a and 2b 2c 586, 290.
3 Distributable amount before adjustments Subtract line 2¢ from line 1 3 7,149,173.
4 Recoveries of amounts treated as qualifying distributions 4
5 Add lines 3 and 4 5 7,149,173.
6 Deduction from distributable amount (see instructions) 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part Xill, hine 1 7 7,149,173.
[Part XI | Qualifying Distributions (see instructions)
1 Amounts paid (including admimistrative expenses) to accomplish charitable, etc, purposes
a Expenses, contributions, gifts, etc — total from Part |, column (d), hne 26 Ta 47,665,107.
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 specific charitable projects that satisfy the
a Suitability test (prior IRS approval required) 3a
b Cash distribution test (attach the required schedule) 3b
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, line 8, and Part XllI, ine 4 4 47,665,107.
Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see instructions) 5
6 Adjusted qualifying distributions. Subtract line 5 from line 4 6 47,665,107.

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

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

BAA

TEEAO308L 07/10113

Form 990-PF (2013)




For 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 9

Part Xlll | Undistributed Income (see instructions)

(a) (b) (0 (d)
Corpus Years prior to 2012 2012 2013
1 Distributable amount for 2013 from Part XI,
hine 7 7,149,173.
2 Undistributed income, if any, as of the end of 2013
a Enter amount for 2012 only 0.
b Total for prior years 20 , 20 , 20 0.
3 Excess distributions carryover, if any, to 2013 o
a From 2008 9,834,690. ;
b From 20Uy 51,305,2717. ' S S .
¢ From 2010 47,825,777.
d From 2011 58,680, 290.
e From 2012 44,112,986,
f Total of lines 3a thraugh ¢ 211,759,020.
4 Qualifying distributions for 2013 from Part S
Xll,ned4 > S 47,665,107.
a Applied to 2012, but not more than hine 2a 0.
b Applied to undistributed income of prior years
(Election required — see instructions) 0.
¢ Treated as distributions out of corpus
(Election required — see instructions) 47,665,107.
d Applied to 2013 distributable amount - 0.
e Remaining amount distributed out of corpus 0. ]
5 Excess distributions carryover applied to 2013 7,149,173. 7,149,173.

(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 0.

¢ Enter the amount of prior years' undistribut-
ed income for which a notice of deficiency
has been i1ssued, or on which the section
4942(a) tax has been previously assessed 0.

d Subtract line 6¢ from line 6b Taxable
amount — see instructions. 0.

e Undistributed income for 2012 Subtract line 4a from
line 2a Taxable amount — see instructions 0.

f Undistributed income for 2013 Subtract lines
4d and 5 from ine 1 This amount must be
distributed 1n 2014 0.

7 Amounts treated as distributions out of
corpus to satisfy requirements imposed
by section 170(b)(1)(F) or 4942(g)(3)
(see Instructions) 0.

8 Excess distrnbutions carryover from 2008 not
apphed on line 5 or line /7 (see instructions) 2,685,517.

9 Excess distributions carryover to 2014.
Subtract lines 7 and 8 from line 6a

10 Analysis of hne 9

249,589,437.

a Excess from 2009
b Excess from 2010
¢ Excess from 2011
d Excess from 2012
e Excess from 2013

51,305,277,

47,825,717,

58,680,290.

44,112, 986.

47,665,107,

BAA

TEEA0309L 07/1013

Form 990-PF (2013)




Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 10

[Rart-XIVA[ Private Operating Foundations (see instructions and Part VII-A, question 9) N/A
1 a If the foundation has received a ruling or determination letter that it 1s a private operating foundation, and the ruling
1s effective for 2013, enter the date of the ruling >
b Check box to indicate whether the foundation 1s a private operating foundation described 1n section |:| 4942())(3) or 4942())(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minumum (@) 2013 (b) 2012 (©) 2011 (d)2010 (e) Total

each year listed
b 85% of line 2a

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

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

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

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

a 'Assets’ alternative test — enter
(1) Value of all assets

(2) Value of assets qualifying under
section 4942())(3)(B)(1)

b 'Endowment’ alternative test — enter 2/3 of
minimum 1nvestment return shown n Part X,
ling 6 for each year listed

¢ 'Support’ alternative test — enter

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

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

(3) Largest amount of support from
an exempt organization

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

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation before the
close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )

SEE STATEMENT 11

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally farge 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 organizations under other conditions,
complete items 2a, b, ¢, and d

a The name, address, and telephone number or e-mail 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 hmitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other factors

BAA TEEA0310L 07/10/13 Form 990-PF (2013)



Form 990-PF (2013) 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

Recipient If recipient 1s an individual, Foundation
show any relationship to any Purpose of grant or
foundation manager or | Status 0{ Fc):ontrlbu%on Amount
Name and address (home or business) substantial contributor | FECIPIEN
a Paid during the year
SEE STATEMENT NONE PUBLIC 44,213,867.
Total > 3a 44,213,867.
b Approved for future payment
SEE STATEMENT NONE PUBLIC 4,891,668.
Total > 3b 4,891,668.

BAA TEEAO50IL 07/11/13 Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION

20-4952986 Page 12

Rart XVI-A | Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1 Program service revenue

Unrelated business income

Excluded by section 512, 513, or 514

(@ (b)
Business Amount
code

©
Exclu-
sion

code

(d)

Amount

(e)
Related or exempt
function income
(See instructions )

-0 o oo

g Fees and contracts from government agencies
Membership dues and assessments
Interest on savings and temporary cash investments
Dividends and interest from securities
Net rental income or (loss) from real estate
a Debt-ftnanced property
b Not debt-financed property
Net rental income or (loss) from personal property
Other investment income
Gain or (loss) from sales of assets other than inventory
Net income or (loss) from special events
Gross profit or (loss) from sales of inventory
Other revenue

b WwiN

- O W N

[

14

24,525.

14

100.

18

29,299,851.

o a6 oW

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

29,324,476.

(See worksheet in line 13 nstructions to verify calculations )

13

29,324,476.

Part XVI-B | Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. [Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contrtbuted importantly to the
v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions )
N/A
BAA TEEAQ502L 07/11/13 Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION

20-4952986 Page 13
[Part XVII | Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations \
Yes | No
1 Did the organization directly or indirectly engage in any of the foliowing with any other orgamization
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
(1) Cash Ta(1) X
(2) Other assets Ta(2) X
b Other transactions |
(1) Sales of assets to a noncharitable exempt organization 1bQ1) X
(2) Purchases of assets from a noncharitable exempt organization 1b(2) X
(3) Rental of facilities, equipment, or other assets 1b@3) X
(4) Reimbursement arrangements 1b(4) X
(5) Loans or loan guarantees 1b(5) X
(6) Performance of services or membership or fundraising solicitations 1b (6) X
¢ Sharing of facilities, equipment, mailing hsts, other assets, or paid employees 1c X

d If the answer to any of the above 1s '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

2 a Is the foundation directly 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

b If 'Yes,' complete the following schedule

|:| Yes

No

(a) Name of organization (b) Type of organization

(c) Description of relationship

N/A

etlajdtion of preparer (other than taxpayer) i1s based on all information of which preparer has any knowledge

clare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,

Sign 7z » B e
Here I S, EXECUTIVE DIRECTOR Ak s

$4nature of officer or trustee Date ! Title r)s(li Yes f_l No

Print/Type preparer s name Preparer s signature Date Check |—| f PTIN
Paid ELIZABETH S. SEVILLA el gabetl 4. penfle | 542021 self employed P00441445
Preparer Firm's name > SEILER LLP // Firm's EIN ™ 94—1624276
Use Only |Frm's address > THREE LAGOON DRIVE, STE 400
REDWOOD CITY, CA 94065 Proneno  ©90-365-4646

BAA Form 990-PF (2013)

TEEAO503L 07/1113



Schedule B OMB No 1545 0047

(Form 990, 990-EZ,

or 890-PF) Schedule of Contributors 2013
Department of the Treasury » Attach to Form 990, Form 990-EZ, or Form 990-PF

Internal Revenue Service » Information about Schedule B (Form 990, 990-EZ, 990-PF) and its instructions 1s at www.irs.gov/form990.

Name of the orgamization Employer identification number
SEA CHANGE FOUNDATION 20-4952986
Organization type (check one)

Filers of: Section:

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

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

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

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, during the year, $5,000 or more (in money or property) from any one
contributor (Complete Parts | and Il)

Special Rules

D For a section 501(c)(3) orgamzation filng Form 990 or 990-EZ that met the 33-1/3% support test of the regulations under sections
509(a)(1) and 170(b)(1)(A)(v1) and received from any one contributor, during the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VIII, line th, or () Form 990-EZ, line 1 Complete Parts | and I!

|:| For a section 501(c)(7), (8), or (10) organization fiing Form 990 or 990-EZ that received from any one contributor, during the year,
total contrnibutions of more than $1,000 for use exclusively for religious, charitable, scientific, iterary, or educational purposes, or
the prevention of cruelty to children or animals Complete Parts [, 11, and llI

I:I 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, chantable, etc, purposes, but these contributions did not total 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, charitable, etc,
purpose Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively

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

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 its Form 990-PF,
Part |, ine 2, to certify that 1t does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF)

BAét\goFg;_Paperwork Reduction Act Notice, see the Instructions for Form 990, 990EZ, Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
or -PF.

TEEAQ701L 12/27113



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 1 of

1 of Part1

Name of organization

SEA CHANGE FOUNDATION

Employer identification number

20-4952986

Contributors (see instructions) Use duplicate copies of Part | if additional space I1s needed

Nu(lwa1{:)er

(b)
Name, address, and ZIP + 4

(©)
Total
contributions

@
Type of contribution

NATHANIEL & LAURA SIMONS

7,820,000.

Person

Payroll D

Noncash |:|

(Complete Part Il for
noncash contributions )

(@)
Number

(b)
Name, address, and ZIP + 4

©
Total
contributions

d
Type of contribution

NATHANIEL SIMONS DE TRUST

14,515, 280.

Person

H

Noncash |:|

Payroll

(Complete Part il for
noncash contributions )

(a)
Number

(b)
Name, address, and ZIP + 4

(©)
Total
contributions

d
Type of contribution

NATHANIEL SIMONS DE TRUST II

651,273.

Person

Payroll D

Noncash I:]

(Complete Part Il for
noncash contributions )

(b)
Name, address, and ZIP + 4

(©)
Total
contributions

(d) .
Type of contribution

NATHANIEL SIMONS RENAISSANCE TRUST

8,936, 938.

Person

[

Noncash D

Payroll

(Complete Part Il for
noncash contributions )

(a)
Number

(c)
Total
contributions

@
Type of contribution

Person

O
Payroll D

Noncash D

(Complete Part Il for
noncash contributions )

(a)
Number

(c)
Total
contributions

o
Type of contribution

Person

O
Payroll I:]

Noncash |:|

(Complete Part Il for
noncash contributions )

BAA

TEEAQ702L 12/27113

Schedule B (Form 990,

990-EZ, or 990-PF) (2013)



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 1 to

1 of Partii

Name of orgamization

SEA CHANGE FOUNDATION

Employer identification number

20-4952986

Part ll: | Noncash Property (see instructions) Use duplicate copies of Part Il if additional space 1s needed

(a) No.
from
Part |

(b)
Description of noncash property given

(c)
FMV (or es’(lmate;
(see instructions

(d)
Date received

(a) No.
from
Part|

(©) |
FMV (or estimate)
(see instructions)

)
Date received

(a) No.
from
Part|

(©) .
FMV (or estimate)
(see instructions)

)
Date received

(a) No.
from
Part |

()
FMV (or estimate)
(see instructions)

(d)
Date received

(a) No.
from
Part|

(©) |
FMV (or estnmateg
(see instructions

)
Date received

__________________________________________ $——.—————————__________
(@) No. , (b) _ (© (d) .
from Description of noncash property given FMV (or eshmate; Date received
Part | (see instructions
I N ISR
BAA Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

TEEAQ703L 12/27/13



Schedule B (Form 990, 990-EZ, or 990-PF) (2013)

Page 1 to 1 of Partlll
Name of orgamization Employer identification number
SEA CHANGE FOUNDATION 20-4952986

Part'lll_| Exclusively religious, charitable, etc., individual contributions to section 501(c)(7), (8) or (10)
organizations that total more than $1,000 for the year. Complete columns (a) through () and the following line entry
For organizations completing Part [lI, enter total of exclusively religious, chartable, etc ,

contributions of $1,000 or less for the year (Enter this information once See instructions ) >3 N/A
Use duplicate copies of Part IIl if additional space 1s needed ~ ~— -7 ToTTmTmoToT
(a) b (©) R -
No. from Purpose of gift Use of gift Description of how gift is held
Part |
N/ |l _____
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) b (c) | - @
N% frolm Purpose of gift Use of gift Description of how gift is held
art
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
a b () . N A
N% frolm Purpose of gift Use of gift Description of how gift is held
art
()
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(@) b (©) N -
No. from Purpose of gift Use of gift Description of how gift is held
Part |
(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) (2013)

TEEAQ704L 12/27/13



2013 FEDERAL STATEMENTS PAGE 1
SEA CHANGE FOUNDATION 20-4952986
STATEMENT 1
FORM 990-PF, PART I, LINE 16A
LEGAL FEES
(A) (B) NET () (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
LEGAL FEES - GENERAL $ 8,927. $ 9,266.
TOTAL $ 8,027. § 0. 5 9,266.
STATEMENT 2
FORM 990-PF, PART I, LINE 16B
ACCOUNTING FEES
(A) (B) NET () (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
ACCOUNTING FEES - BOOKKEEPING/AUDITING
S 128,412, $ 127,382,
TOTAL $ 128,412. § 0. $ 127,382.
STATEMENT 3
FORM 990-PF, PART I, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET () (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
CONSULTING FEES $  63,459. $ 65,088
HUMAN RESOURCES 21,136. 21,136.
TECHNOLOGY SERVICES 246,066. 258,434.
PROGRAM CONSULTING FEES 55,000. 55,000.
TOTAL §_ 385,661. § 0. § 399,658,
STATEMENT 4
FORM 990-PF, PART I, LINE 18
TAXES
(A) (B) NET () (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER BOOKS INCOME NET INCOME PURPOSES
FEDERAL EXCISE TAX $ 620,000.
PAYROLL TAXES 95,079. $ 95,079.
SF CITY PERSONAL PROPERTY TAXES 2,007. 2,007.
TOTAL § 717,086. $ 0. $ 97,086.




2013 FEDERAL STATEMENTS PAGE 2
SEA CHANGE FOUNDATION 20-4952986
STATEMENT 5
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(B) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
PER_BOOKS INCOME NET INCOME PURPOSES
EMPLOYEE BENEFITS $ 257,847. $ 257,847,
RETIREMENT PLAN EXPENSE 374,984. 348, 744.
STAFF DEVELOPMENT 61,996. 57,822.
WORKERS COMPENSATION 28,349. 28,349.
COMPUTER EQUIPMENT 7,925. 7,925.
EQUIPMENT PURCHASE 5,742. 5,742.
EQUIPMENT RENTAL 21,615. 21,615.
EQUIPMENT REPAIRS 941. 941.
OFFICE SUPPLIES 22,632. 22,453.
TELECOMMUNICATION 52,318. 51,0916.
POSTAGE & DELIVERY 1,403. 1,395.
SOFTWARE 33,806. 33,806.
PRINTING & REPRODUCTION 22,139. 22,133.
BUILDING EQUIPMENT REPAIR 2,049. 2,049.
OTHER INSURANCE 13,439. 13,439.
BANK FEES 491. 491.
FEES & LICENSES 235. 235.
MEMBERSHIP & DUES 5,613. 5,613.
MISCELLANEQUS 551.
LOAN FEES 50,139. 50,139.
TOTAL $§ 963,663. $ 0. $ 933,205.
STATEMENT 6
FORM 990-PF, PART I, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FATIR MARKET
METHOD VALUE VALUE
OTHER INVESTMENTS
MEDALLION INVESTMENTS-FMV MKT VAL $ 63,500,914. $ 63,500,914.
MERITAGE INVESTMENTS, CLASS A-FMV MKT VAL 15,991,824. 15,991, 824.
MERITAGE INVESTMENTS, CLASS C-FMV MKT VAL 44,787, 208. 44,787,208.
MENDO - FMV MKT VAL 23,000,510. 23,000,510.
RENAISSANCE INST. DIV. ALPHA FUND - FMV MKT VAL 14,813,320. 14,813,320.
TOTAL $ 162093776. $162,093,776.
STATEMENT 7
FORM 990-PF, PART Il, LINE 14
LAND, BUILDINGS, AND EQUIPMENT
ACCUM. BOOK FATIR MARKET
CATEGORY BASIS DEPREC, VALUE VALUE
FURNITURE AND FIXTURES $ 81,811. s 0. s 81,811. § 81,811.
TOTAL $ 81,811. § 0. 8 81,811. § 81,811.




2013 FEDERAL STATEMENTS PAGE 3

SEA CHANGE FOUNDATION 20-4952986
STATEMENT 8
FORM 990-PF, PART II, LINE 22
OTHER LIABILITIES
CREDIT CARDS PAYABLE $ 8,318.
RETIREMENT PLAN PAYABLE 11,763.
403 (B) CONTRIBUTION PAYABLE 37,125.
ACCRUED VACATION 140,427.
FEDERAL INCOME TAX PAYABLE 450,000.
DB LINE OF CREDIT 13,500,000.

TOTAL $ 14,147,633.

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

NET UNREALIZED GAINS OR LOSSES ON INVESTMENTS $§ 6,736,006.
TOTAL $§ 6,736,006.

STATEMENT 10
FORM 990-PF, PART IV, LINE 1
CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

(B) HOW (C) DATE (D) DATE
ITEM (A) DESCRIPTION ACQUIRED ACOQUIRED SOLD
1 234.0057 MEDALLION CAPITAL INVESTMENTS LTD PURCHASED VARIOUS 12/31/2013
2 1.6819 MEDALLION CAPITAL INVESTMENTS LTD PURCHASED VARIOUS 1/31/2014
3 610.2139 MEDALLION CAPITAL INVESTMENTS LTD PURCHASED VARIOUS 6/30/2014
4 RENAISSANCE INSTITUTIONAL DIVERSIFIED AL PURCHASED VARIOUS VARIOUS
5 RENAISSANCE INSTITUTIONAL DIVERSIFIED AL PURCHASED VARTOUS VARIOUS
6 RENAISSANCE INSTITUTIONAL DIVERSIFIED AL PURCHASED VARIOUS VARIOUS
(E) (F) (G) (H) (I) (J) (K) (L)
GROSS DEPREC. COST GAIN FMV ADJ. BAS. EXCESS GAIN
ITEM SALES ALLOWED BASIS (LOSS) 12/31/69 12/31/69 _{(I)-(J) (LOSS)
1 7701731. 774,521. 6927210. $ 6927210.
2 55,355. 5,567. 49,788. 49,788.
3 25510591. 2019709. 23490882. 234950882.
4 0. 0. 0. 0.
5 0. 1311458. -1311458. -1311458.
6 786,228. 0. 786,228. 786,228.
TOTAL $29942650.
STATEMENT 11

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

NATHANIEL SIMONS
LAURA BAXTER-SIMONS




Form 990-PF (2013) - Part XV 3a - Sea Change Foundation - 20-4952986

M s S - Foundatiun T e r smes
Status of Payment
Organizaiton Offi val Nage ™« Addiess = _Ragiwgnt Puipgse of funds Atiguint
CERES INC 99 Chauncy Street, 6th FI, Boston MA 02111-1703 PC Mitigate chmate change $375,000
AMERICAN COUNCIL FOR AN ENERGY EFFICIENT ECONOMY 529 14th Street, NW Suite 600, Washington DC 20045-1802 PC Mitigate chmate change $675,000
CENTER FOR AMERICAN PROGRESS 1333 H Street, NW, Washington DC 20005-4707 PC Mitigate chmate change $625,000
CLIMATE SOLUTIONS 219 Legion Way SW, Suite 201, Olympia WA 98501-1097 PC Mitigate chmate change $100,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate chimate change $250,000
THE US CLIMATE ACTION NETWORK S0 F Street, N W, Eighth Floor, Washington, DC 20001 PC Mitigate climate change $375,000
WESTERN RESOURCE ADVOCATES 2260 Baseline Road, Ste 200, Boulder CO 80302-7740 PC Mitigate chmate change $450,000
ALLIANCE TO SAVE ENERGY 1850 M ST NW, Suite 600, Washington DC 20036-5817 PC Mitigate chmate change $360,000
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA 94111-3237 PC Mitigate chmate change $1,000,000
CERES INC 99 Chauncy Street, 6th Fl, Boston MA 02111-1703 PC Mitigate chmate change $375,000
WORLD RESOURCES INSTITUTE 10 G Street, NE 8TH Floor, Washington, DC 20002-4213 PC Mitigate climate change $337,500
THE ENERGY FOUNDATION 301 Battery Street, S5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $1,200,000
CENTER FOR AMERICAN PROGRESS 1333 H Street, NW, Washington DC 20005-4707 PC Mitigate climate change $625,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $533,334
CLIMATE SOLUTIONS 219 Legion Way SW, Suite 201, Olympia WA 98501-1097 PC Mitigate chimate change $250,000
INTERSTATE RENEWABLE ENERGY COUNCIL PO Box 1156, Latham NY 12110-1156 PC Mitigate climate change $425,000
NW ENERGY COALITION 811 1st Avenue, Suite 305, Seattle WA 98104-1463 PC Mitigate climate change $325,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $533,334
AMERICAN COUNCIL FOR AN ENERGY EFFICIENT ECONOMY 529 14th Street, NW Suite 600, Washington DC 20045-1802 PC Mitigate climate change $675,000
GEORGE MASON UNIVERSITY FOUNDATION INC Mason Hall D201, 4400 Unwversity Drive MS 1A3, Fairfax VA 22030-4444 PC Mitigate chimate change $600,000
RESOURCE MEDIA A NONPROFIT CORPORATION 101 Montgomery St Suite 2600, San Francisco CA 94104 PC Mitigate chimate change $425,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $500,000
THE US CLIMATE ACTION NETWORK SO F Street, N W, Eighth Floor, Washington, DC 20001 PC Mitigate climate change $375,000
PARTNERSHIP PROJECT INC 1225 | Street, NW, Ste 307, Washington, DC 20005 PC Mitigate climate change $2,000,000
THE ENERGY FOUNDATION 301 Battery Street, S5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $616,666
WORLD RESOURCES INSTITUTE 10 G Street, NE 8TH Floor, Washington, DC 20002-4213 PC Mitigate climate change $337,500
ALASKA CONSERVATION FOUNDATION 441 West 5th Ave , Anchorage AK 99501-2309 PC Mitigate chimate change $700,000
RENEWABLE ENERGY ALASKA PROJECT 308 G Street, Ste 224, Anchorage, AK 99501 PC Mitigate climate change $175,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $500,000
CLIMATE SOLUTIONS 219 Legion Way SW, Suite 201, Olympia WA 98501-1087 PC Mitigate climate change $250,000
ENVIRONMENTAL DEFENSE FUND INCORPORATED 257 Park Avenue, South, New York NY 10010-7304 PC Mitigate climate change $650,000
SOUTHWEST ENERGY EFFICIENCY PROJECT LLC 2334 North Broadway, Ste A, Boulder CO 80304 PC Mitigate climate change $450,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate chmate change $250,000
WORLO WILDLIFE FUND INC 1250 24th Street, NW, Washington DC 20037-1124 PC Miugate chmate change $500,000
REGULATORY ASSISTANCE PROJECT 50 State St, Suite 3, Montpelier VT 05602-2957 PC Mitigate chmate change $350,000
RESOURCE MEDIA A NONPROFIT CORPORATION 101 Montgomery St Suite 2600, San Francisco CA 94104 PC Mitigate chmate change $425,000
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA 94111-3237 PC Mitigate chmate change $550,000
WESTERN RESOURCE ADVOCATES 2260 Baseline Road, 5te 200, Boulder CO 80302-7740 PC Mitigate chmate change $150,000
ALASKA CONSERVATION FOUNDATION 441 West 5th Ave , Anchorage AK 99501-2309 PC Mitigate chmate change $700,000
ALLIANCE TO SAVE ENERGY 1850 M ST NW, Suite 600, Washington DC 20036-5817 PC Mitigate chmate change $360,000
LEAGUE OF CONSERVATION VOTERS EDUCATION FUND 1920 L Street NW, Suite 800, Washington DC 20036-5045 PC Mitigate chmate change $750,000
THE ENERGY FOUNDATION 301 Battery Street, S5th Floor, San Francisco CA94111-3237 PC Mitigate chmate change $666,666
LEAGUE OF CONSERVATION VOTERS EDUCATION FUND 1920 L Street NW, Suite 800, Washington DC 20036-5045 PC Mitigate chmate change $1,250,000
NATURAL RESOURCES DEFENSE COUNCIL INC 40 West 20th Street, New York NY 10011-4211 PC Mitigate chmate change $400,000
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Foundation
Status of Payment
Qrganization Official Name _ _ Address Recipient Purpose of Funds Amount
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA 94111-3237 PC Mitigate chimate change $566,666
NATURAL RESOURCES DEFENSE COUNCIL INC 40 West 20th Street, New York NY 10011-4211 PC Mitigate climate change $325,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $266,666
PARTNERSHIP PROJECT INC 1225 | Street, NW, Ste 307, Washington, DC 20005 PC Mitigate climate change $2,500,000
SIERRA CLUB FOUNDATION 85 2nd Street, Suite 750, San Francisco CA 94105-3465 PC Mitigate climate change $1,000,000
THE US CLIMATE ACTION NETWORK S0 F Street, N W, Eighth Floor, Washington, DC 20001 PC Mitigate climate change $550,000
UNIVERSITY OF CALIFORNIA BERKELEY FOUNDATION 2080 Addison Street, Suite 4200, Berkeley, CA 94720-7408 PC Mitigate cimate change $2,393,867
WORLD WILDLIFE FUND INC 1250 24th Street, NW, Washington DC 20037-1124 PC Mitigate climate change $500,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $500,000
NEW BUILDINGS INSTITUTE INC 1601 Broadway, Vancouver WA 98663-3435 PC Mitigate cimate change $400,000
EUROPEAN CLIMATE FOUNDATION Riviervismarkt S, Den Haag, 2513 AM Netherlands PC Mitigate climate change $500,000
REGULATORY ASSISTANCE PROJECT S0 State St , Swite 3, Montpelier VY 05602-2957 PC Mitigate chimate change $350,000
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA94111-3237 PC Mitigate chmate change $550,000
WESTERN RESOURCE ADVOCATES 2260 Baseline Road, Ste 200, Boulder CO 80302-7740 PC Mitigate chmate change $300,000
LEAGUE OF CONSERVATION VOTERS EOUCATION FUND 1920 L Street NW, Suite 800, Washington DC 20036-5045 PC Mitigate chmate change $750,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate chmate change $616,667
LEAGUE OF CONSERVATION VOTERS EDUCATION FUND 1920 L Street NW, Suste 800, Washington DC 20036-5045 PC Mitigate chmate change $1,250,000
NATURAL RESOURCES DEFENSE COUNCIL INC 40 West 20th Street, New York NY 10011-4211 PC Mitigate chmate change $400,000
PARTNERSHIP PROJECT INC 1225 | Street, NW, Ste 307, Washington, DC 20005 PC Mitigate chmate change $1,500,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA94111-3237 PC Mitigate chmate change $666,667
SIERRA CLUB FOUNDATION 85 2nd Street, Suite 750, San Francisco CA 94105-3465 PC Mitigate chimate change $1,000,000
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA 94111-3237 PC Mitigate chmate change $600,000
THE US CLIMATE ACTION NETWORK S0 f Street, N W, Eighth Floor, Washington, DC 20001 PC Mitigate chmate change $500,000
WORLD RESOURCES INSTITUTE 10 G Street, NE 8TH Floor, Washington, DC 20002-4213 PC Mitigate chmate change $250,000
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA 94111-3237 PC Mitigate chmate change $566,667
WORLD WILDLIFE FUND INC 1250 24th Street, NW, Washington DC 20037-1124 PC Mitigate chimate change $600,000
CERES INC 99 Chauncy Street, 6th Fl, Boston MA 02111-1703 PC Mitigate chimate change $375,000
EUROPEAN CLIMATE FOUNDATION Riviervismarkt S, Den Haag, 2513 AM Netherlands PC Mitigate chimate change $500,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate chimate change $266,667
INSTITUTE FOR MARKET TRANSFORMATION 1707 L Street, NW Ste 1050, Washington, DC 20036 PC Mitigate climate change $250,000
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Foundation
Status of Payable as of
Organization Official Name Address Recipient Purpose of Funds 07/31/14

THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $500,000
AMERICAN COUNCIL FOR AN ENERGY EFFICIENT ECONOMY 529 14th Street, NW Suite 600, Washington DC 20045-1802 PC Mitigate cimate change $675,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $616,667
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $666,667
CERES INC 99 Chauncy Street, 6th Fl, Boston MA 02111-1703 PC Mitigate climate change $375,000
THE ENERGY FOUNDATION 301 Battery Street, Sth Floor, San Francisco CA 94111-3237 PC Mitigate climate change $550,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $566,667
AMERICAN COUNCIL FOR AN ENERGY EFFICIENT ECONOMY $29 14th Street, NW Suite 600, Washington DC 20045-1802 PC Miugate climate change $675,000
THE ENERGY FOUNDATION 301 Battery Street, 5th Floor, San Francisco CA 94111-3237 PC Mitigate climate change $266,667
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Department of the Treasury
Internal Revenue Service Center IN CORRES
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Re Name. Sea Change Foundation MAY 2 12021
EIN 20-4952986 JUN 08 2020
Tax Year: 2013
Period: July 31, 2014 TPR BRANCH OGDEN, UTAH
Forms 5471, 8865 and 926 OGDEN

Reasonable Cause for Failure to File and Request for Penalty Abatement Pursuant to the
Delinquent International Information Return Submission Procedures

To Whom It May Concern

The following is being filed as part of a complete package of amended returns encompassing tax years
2012 through 2018.

On behalf of our client, the above-referenced exempt taxpayer (“the Taxpayer”), enclosed please find
2013 Form 990-PPF (for the year ended 07-30-2014) as originally filed together with Form 5471
(Information Return of U S Persons With Respect to Certain Foreign Corporations), Form 8865 (Return
of U.S. Persons with Respect to Certain Foreign Partnerships) and Form 926 (Returnbya U S
Transferor of Property to a Foreign Corporation) for tax year 2013.

IRC Section 6038(a)(1) requires that a US person who holds an interest in certain foreign corporations
file various informational returns with the IRS. IRC Sections 6679(a)(1) imposes a $10,000 penalty If
Form 5471 is not filed on or before the due date of the return (including extensions). The Taxpayer Is
filing Form 5471 as a Category 4 filer with a controlling interest of a foreign corporation for at least 30
days during the annual accounting period of the foreign corporation (Treas Regs 1.6038-2(a)). For a
Category 4 filer, Treas. Reg 1 6038-3(k) (4) states that no penalty shall be imposed for any failure,
which is shown to be due to reasonable cause.

IRC 6038(a) (1) requires that a U S person who hold interests in certain foreign partnerships file Form
8865 The taxpayer is filing Form 8865 as a Category 1 filer for a controlling interest in a foreign
partnership during the partnerships tax year IRC 6038(b) imposes a penalty of $10,000 for failure to file
such a form when a taxpayer is a Category 1 filer. However, these penalties can be waived for any
failure which 1s shown to be due to reasonable cause and not due to willful neglect (IRC 6038(c) (4)

(B)

IRC 6038B(a)(1)(A) provides that a U.S. Person who transfers property to a foreign corporation in
exchange for stock shall furnish information to the IRS by filing Form 926. Failure to timely file such
form may resuit in penalty equal to 10 percent of the fair market value of the property contributed to the
foreign corporation. The penalty can be waived if a taxpayer is able to demonstrate that the failure was
due to reasonable cause and not willful neglect (Treas. Reg. 1 6038B-1(f) (3)).

For the reasons set forth below, we respectfully request that the IRS waive any and all applicable
penalties with respect to the late filing of Forms 5471, 8865 and 926 on the basis that they are being
filed late but with reasonable cause pursuant to the IRS Delinquent International Information Return
Submission Procedures

Three Lagoon Drive, Suite 400 Redwood City, CA 94065 t 650 365 4646 f 650 368 4055 WWW SEILER COM
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Penalty Waiver Procedure

Under the terms of the IRS Delinquent International Information Return Submission Procedures, a
taxpayer who has not filed one or more international information returns will not be subject to penalties
if such taxpayer:

» has reasonable cause for not timely filing the information returns,
+ is not under a civil examination or a criminal investigation by the IRS, and
+ has not already been contacted by the IRS about the delinquent information returns.

Further, as part of the reasonable cause statement, such taxpayer must also certify that any entity for
which the information returns are being filed was not engaged in tax evasion.

Internal Revenue Manual Section 20.1.1.3.2 states that "reasonable cause 1s based on all the facts and
circumstances in each situation and allows the IRS to provide relief from a penalty that would otherwise
apply Reasonable cause relief i1s generally granted when the taxpayer exercises ordinary business
care and prudence in determining their tax obligations but nevertheless failed to comply with those
obligations." The Treasury Regulations as cited above for failure to file Forms 5471, 8865 and 926
above provides that no penalty shall be imposed in connection with any such failure to file that 1s shown
to be due to reasonable cause and not wiliful neglect on the part of the taxpayer Willful neglect has
been defined as a conscious, intentional failure or reckless indifference

In making a reasonable cause determination, the IRS will consider mistake or ignorance of the law to
constitute reasonable cause for the abatement or non-assertion of civil penalties in certain cases.
Internal Revenue Manual Section 20.1.1 3 2.2 4 states, in part, that information to consider when
evaluating a request for an abatement or non-assertion of a penalty based on mistake or a claim of
ignorance of the law includes, but is not limited to:

+ when the taxpayer becomes aware of the mistake,
+ the extent to which the taxpayer corrected the mistake; and
+ if the taxpayer took timely steps to correct the failure after it was discovered.

Furthermore, Internal Revenue Manual Section 20 1 1 3.2 2.6 states, in part, that a taxpayer may have
reasonable cause for noncompliance due to ignorance of the law

¢ based on the level of complexity of the tax or compliance issue, and
+ If the taxpayer was unaware of the requirement or could not reasonably be expected to know of
the requirement

As explained herein, the Taxpayer had reasonable cause for their failure to file Forms 5471, 8865 and
926, and is not to their knowledge under civil examination or a criminal investigation by the IRS, and
they have not been contacted by the IRS about any delinquent information returns. Further, the
Taxpayer certifies that the entities for which the Forms are being filed were not engaged in tax evasion.

Reasonable Cause Statement

To the best of Taxpayer's knowledge, the Taxpayer has timely and diligently filed all required U.S. tax
and reporting forms and paid all associated taxes The Taxpayer calculated the ownership of their
investments in foreign entities based upon the information provided to them. This miscalculation was
exacerbated by the lack of available information and underlying details as to the foreign nature of the
investments. The Taxpayer also relied on the advice of the tax preparer, who in turn relied on
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percentage of ownership information provided by the foreign fund managers at that time, to guide them
with all foreign tax filing requirements. The complex nature of the legal structure, utilizing a master fund
and a feeder fund for the foreign investments also created an absence of available information to be
able to venfy the accuracy of the Taxpayer's ownership percentage. It was never the intention of the
Taxpayer to not comply with the tax law.

In 2019, the Taxpayer became aware that they might have missed filing additional U.S. information
reporting requirements due to erroneous ownership information initially provided by the foreign fund
managers. They then engaged a different CPA firm who were well experienced in foreign reporting
requirements as well as Private Foundation matters, to start the process of ensuring that the Taxpayer
is compliant. This new representation, along with a correction of the Taxpayer’s policy to ensure
responsible individuals are entrusted with the specific obligation of data collection related to all foreign
investments, have been updated to prevent this oversight from recurring

Accordingly, the Taxpayer is now filing the required forms for tax year 2013 to correct the reporting of
the interest in the Controlled Foreign Corporation (U S. Form 5471), indirect interest in the Foreign
Partnership (U S Form 8865) and transfer of property to a Foreign Corporation, (U.S. Form 926)

that was inadvertently not included on the original timely filed return.

Based on the facts presented above, the Taxpayer exercised ordinary business care and prudence in
determining their U.S tax obligations but was misinformed regarding compliance with the original filing
of Form 990-PF. New representation and processes have subsequently been adopted to prevent such
mistakes in the future as previously discussed. The Taxpayer's failure to timely file the required
information reporting Forms was reasonable given the circumstances and we respectfully request that
the IRS abate all penalties associated with the Taxpayers failure to timely file such forms based on the
IRS’s reasonable cause.

Should you have any questions about the contents of this letter or the enclosed Forms, please call me
at 650-365-4646 Thank you for your consideration.

Sincerely,
SEILER LLP

24 bl 4. peille
Elzdbeth S. Sevilla
Enrolled Agent

Attachments:

1. 2013 Form 5471 for direct ownership in Mendocino Long-Only Offshore Ltd.
2 2013 Form 8865 for indirect interest in Mendocino Long-Only Master LP
3 2013 Form 926 for transfer of cash to Mentage Holdings Ltd.
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Taxpayer Statement

Under penalties of perjury, | declare that | have examined this document and accompanying
statements, and to the best of my knowledge and belief, they are true, correct, and complete and that
the entities reported on the Forms were not engaged in U.S. tax evasion.

"
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