Form ?QO'PF

Retuyn of Private Foundation
or Section 4947(a)(1) Trust Treated as Private Foundation
» Do not enter Social Security numbers on this form as it may be made public.

OMB No. 1545-0052

2013

Pepartment of the Treasury » Information about Form 990-PF and its separate instructions is at www.Irs.gov/form990pf.
For calendar year 2013, or tax year beginning 8/01 , 2013, and ending 7/31 , 2014
A
SEA CHANGE FOUNDATION B a0e 0086

ONE EMBARCADERO CENTER, 22ND FLOOR

SAN FRANCISCO, CA 94111

B Telephone number (see the instructions)

415-830-9330

c

G Check all that apply: | _|Initial return |_|Imitial return of a former public chanty
[ |Final return || Amended return
| |Address change [ |Name change
H Check type of organization: Section 501(c)(3) exempt private foundation
DSectlon 4947(a)(1) nonexempt chantable trust DOther taxable private foundation E
| Fair market value of all assets atend of year |J Accounting method: DCash Accrual
(from Part I, column (c), line 16) Other (specify) F
>3 167,908,151. (Part, column (d) must be on cash basis.)™ |

D 1 Foreign organizations, check here
2 Foreign organizations meeting the 85% test, check

If exemption apphication is pending, check here . ™ |:|

here and attach computation

U

If private foundation status was terminated
under section 507¢b)(1)(A), check here .. .....

If the foundation 1s in a 60-month termination
under section 507(b)(1)(B), check here. . ...

>

AnaIySIS of Revenue and
Expenses (The total of amounts in

columns (b), (¢), and (d) may not neces-

sarily equal the amounts in column (a)
(see instructions).)

(a) Revenue and
expenses per books

(b) Net investment
income

mczm<m>

1 Contributions, gifts, grants, etc, received (att sch)
2 ck*™
3

if the foundn 1s not req to att Sch B
Intereston savings and temporary
cash investments .
4 Dwidends and interest from securities. .. .. ...
BaGrossrents...........cooviininens

b Net rental income
or (loss)

31,923 491.

' 24,525, 24,525,

(d) Disbursements

for chantable

purposes (cash
basts only)

(¢) Adjusted net
income

N/A

100. 100.

Gg Net gain/(loss) from sale of assets not on line 10

Gross sales price for all

assetsonhne 6a...... 34,053,905.
Capital gain net iIncome (from Part IV, line 2). ...

9 Income modifications...............

Gross sales less
10a returns an
allowances......

8 Net short-term capital gain.......... ‘

b Less: Cost of
goods sold ... ...

¢ Gross profit/(loss) (attsch)..............

11 Other income (attach schedule)

29,299,851,
29,942, 650.

-652,763.

12 Total. Add lines 1 through 11

29,314,512,

GGANNED JUN 29 2085

oZr» ZTTAHAPIMYVO

OMNZMEXM M<=1>D-—HAN"Z"ZT0>

13 Compensation of officers, dwectors, trustees, etc. .
14 Other employee salaries and wages........
15 Pension plans, employee benefits. . ..
16 a Leqal fees (attach scheduley SEE ST .1
b Accounting fees (attach sch). . SEE. ST .2
¢ Other prof fees (attach sch) .. SEE. ST.. 3
Interest... .. ... oo
Taxes (attach schedule)(see mnstrs). . SEE . STM . 4

Depreciation (attach
sch) and depletion.................

OCCUPANCY. v v vt v e v cenerannes
Travel, conferences, and meetings. .
Printing and publications. .. ... .
Other expenses (attach schedule)
SEE STATEMENT 5

17
18
19

20
21
22
23

61,247.963.

1,722,296,

1,726,575,

8,927. 1CN

9,266.

128,412, a2

127,382,

385,661.

A 399,658,

i\
/Ul

717,086,

97,086,

7.800.

8,450,

148,897, \

149,618,

963,663.

933,205,

24 Total operati (?and administrative
expenses. Add lines 13 through 23..

Contributions, gifts, grants paid. PART. XV

Total expenses and disbursements.
Add lines 24 and 25

25
26

4,082,742,

41,045,000.

45,127,742,

27/ Subtract iine 26 from line 12:

a Excess of revenue over expenses
and disbursements

b Net investment income (if negative, enter -0-) . . .

C Ad!ushd net income (if negative, enter 0. ... b
BAA For Paperwork Reduction Act Notlce, see instructions.

16,120,225,
29,314,512,

3,451,240,
213

47,665,107,

TEEAOS04L 10/1813

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

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

20-4952986
End of year

(b) Book Value (c) Fairr Market Value

Page 2

‘Beginning of year
(a) Book Value

Balance Sheets

—t

Cash — non-interest-bearing. ................ocvviivn v,
Savings and temporary cash investments................. ..
3 Accounts recervable. . .. .. S >

Less: allowance for doubtful accounts >

4 Pledges receivable............... . >

Less: allowance for doubtful accounts »

5 Grantsrecevable...........co ciiiiii i

6 Recevables due from officers, directors, trustees, and other
disqualtfied persons (attach schedule) (see mstructlons) .................

7 Other notes and loans receivable (attach sch). .
Less: allowance for doubtful accounts >

8 Inventories forsaleoruse..........oiiviiii i,

9 Prepaid expenses and deferred charges.....................

10a Investments — U.S, and state government
obligations (attach schedule)......... .... .................

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

11 Investments ~ land, buildings, and
equipment: basis ................

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

12 Investments — mortgage loans......... SooonooToo
13 Investments — other (attach schedule) .STATEMENT. .6. ...
14 Land, bulldings, and equipment: basis™ 81,811,
Less: accumulated deprec
(attach schedule). .. .. gﬁﬁ STMT.7. »

15 Other assets (describe > )

16 Total assets (io be completed by allfilers =~~~ ~~~~

see the instructions. Also, see page 1, item I)...
Accounts payable and accrued expenses....................
Grants payable............
19 Deferredrevenue.... .......ovivrt viiriviiiiiiiie s,
20 Loans from officers, directors, trustees, & other disqualified persons........
21 Mortgages and other notes payable (attach schedule)....................
22 Other liabilities (describe™ SEE STATEMENT 8 )

N

16,454,524, 5,691,146, 5,691,146

25,284, 41,418. 41,418.

n-amnnd

117,919,984.] 162,093,776.

162,093,776,

81,811.

81,811, 81,811,

134,481, 603.
21,855,
8,060,535.

167,908,151,
10,743,
4,891,668,

167,908,151

17
18

397,337,
8,479,727.

14,147,633,
19,050, 044.

NM=— === > =T

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

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

24
25
26

Unrestricted .. ... i
Temporarily restricted. .
Permanently restricted . ............. . ..., ... ...,

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

X

Capital stock, trust principal, or current funds................
Paid-in or capital surplus, or land, building, and equipment fund...........

O v—~-MmuHny» -IM2
OMOZPrrpm OZCTm

Retained earnings, accumulated income, endowment, or other funds. ........
Total net assets or fund balances (see instructions)..........

126,001,876,

148,858,107,

126,001,876.

148,858,107.

Total liabilities and net assets/fund balances

(see instructions) ........ ... ...

134,481,603,

167,908,151

i Analysis of Changes in Net Assets or Fund Balances

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

end-of-year figure reported on prior year's return), .. . e e e e 1 126,001,876.
2 EnteramountfromPartl, hine 27a.......... .. oo i 2 16,120,225.
3 Other increases not included in line 2 (temize) ... . > SEE STATEMENT © 3 6,736,006,
4 Add lINes 1, 2, and B ... i i e e e e e 4 148,858,107.
5 Decreases not included in line 2 (temyze} . .. ... .» 5
6 Total net assets or fund balances at end of yea_r -('hﬁe_4_m_|nﬁs_llﬁe_57 Part I, column (b), lne 30.......... 6 148,858,107.

TEEA0302L 07/09M13 Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION . 20-4952986 Page 3
: 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) PD: ';l;frt‘::t?;: (month, day, year) | (month, day, year)
1a 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 showing gain in column (h) and owned by the foundation on 12/31/69 (1) Gains (Column (h)
(i) Fair Market Value @) Adjusted basis (k) Excess of column (1) gain minus column (k), but not less
as of 12/31/69 as of 12/31/69 over column (), if any than -0-) or Losses (from column (h))
a
b
c
d
e
2 Capital gain net income or (net capital loss). :; @?é)?'é’r?tfr"fgf n Egﬁ ||', “2:; :l— 2 29,942, 650,
3 Net short-term capital gain or (loss) as defined In sections 1222(5) and (6):
ain, aiso enter in Part }, line 8, column () (se= instructions). If (loss), enter -0- :|.
ML NG B ... .ot e e e e 3 -1,311,458.

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

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

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 the instructions before making any entres.

b C d
Base pe(ngd years Adjusted quallfg/n?\g distributions Net v(aa.le of Distribt&tlzm ratio
Calendgr year (or tax year noncharitable-use assets (column (b) divided by column (c))
edinning in)
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).. e e e e e e e e e e 2 2.284610
Average distribution ratio for the 5-year base perind — divide the total on line 2 by 5, or by the
number of years the foundation has been in existence If less thanSyears............... . .. 3 0.456922
4 Enter the net value of nonchantable-use assets for 2013 fromPart X, lne 5. . ..... .......... ... 4 154,709, 262.
S Multiply lne4bybne3.... ........... . .. e o . 5 70,690,065,
6 Enter 1% of net investment income (1% of Part |, ine 27b).... .... .... C 6 293,145.
7 Addlnes5and6....... ..... . . . G e e e 7 70,983,210.
8 Enter quahfying distributions from Part XIi, line4 . . . e e e 8 47,665,107,
If line 8 1s equal to or greater than line 7, check the box in Part VI, line 1b, and complete that part using a 1% tax rate. See the
Part VI instructions.
BAA Form 990-PF (2013)

TEEAO303L 07/09/13



Form Pi" (2013) SEA CHANGE FOUNDATION 20-4952986 Page 4
2 uctions)
[P

4| Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 — see instr

mpt operating foundations described in section 4940(d)(2), check here. .. .. ™ |_| and enter 'N/A" on line 1.
Date of ruling or determination letter: (attach copy of letter if necessary — see instrs)
b Domestic foundations that meet tﬁe_sgcac;ﬁZQ_tLO(e) requirements in Part V,
check here.. » Dand enter 1% of Part i, line27b. ..... ........ ... ...

¢ All other domestic foundations enter 2% of line 27h. Exempt foreign organizations enter 4% of Part I, line 12, column (b) . .

2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable
foundations only. Others enter <0-) .. ... i i i e e e e 2 0.
3 AAA INES T ANG 2 . i it 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 iine 4 from line 3. If zero or less, enter <0-...................... 5 586,290,
6 Credits/Payments:
a 2013 estimated tax pmts and 2012 overpayment credited 02013 .......... ... ... ... ..., 6a 171,726.
b Exempt foreign organizations — tax withheld at source..................... .. 6b
¢ Tax paid with application for extension of time to file (Form 8868)......... .| 6¢ 450, 000.
d Backup withholding erroneously withheld. ....................... ... ooois 6d
7 Total credits and payments. Add ines 6a through 6d.... .............. .. iiiir o i e e 7 621,726.
8 Enter any penalty for underpayment of estimated tax. Check here if Form 2220 1s attached. ............ 8 62.
9 Tax due, If the total of lines 5 and 8 I1s more than line 7, enter amount owed. . . .........cooviiir ottt i 19 0.
10 Overpayment. If line 7 1s more than the total of lines 5 and 8, enter the amount overpaid ... ........ ........covv vriinen. > 10 35,374.
> 35,374, Refunded....... =11 0.
1a During the tax year, did the foundation attempt te influence any national, state, or local legislation or did 1t Yes | No
participate or intervene in any political CamMPaIGN 2. .. ... it i i e i e e e e Ta X

b Did it spend more than $100 dunng the year (either directly or indirectly) for political purposes .
(see the instructions for defimtion)?..... ... ........ ......... ..., e e e e

If the answer is 'Yes' fo 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.

d Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year:

(1) On the foundation.... »$ 0. (2) On foundation managers....... >3
¢ Enter the reimbursement (if any) paid by the foundation during the year for political expenditure tax imposed on
foundation managers...... >3 0.

If 'Yes,' attach a detailed description of the activilies.

3 Has the foundation made any changes, not Frewously 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....... ...... X
4 a Did the foundation have unrelated business gross income of $1,000 or more during the year? ............covveen vivnnn 4a X
b If 'Yes,’' has it filed a tax return on Form 990-T for thisyear?...... . ... ittt vt ievinns e 4b) NYA
5 Was there a liquidation, termination, dissolution, or substantial contraction duringtheyear?. . ....... ..ot cii e

If 'Yes,' attach the statement required by General Instruction T.
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either:
® By language In the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that conflict
with the state law remain In the governing INStrument?. . .. . i i i e
7 Did the foundation have at least $5,000 tn assets at any time during the year? If ‘Yes,' complete Part Il, column (¢), and Part XV, .. .................
8 a Enter the states to which the foundation reports or with which 1t 1s registered (see instructions). ......... >
CA

b !f the answer 1s 'Yes' to line 7, has the foundation furnished a copy of Form 930-PF to the Attorney General
(or designate) of each state as required by General Instruction 67 If ‘No," attachexplanation. . .... . ... .. .. i il i e e

9 Is the foundation claiming status as a private operating foundation within the meanln? of section 4942()(3) or 494203((/5\} ;
ar .

for calendar year 2013 or the taxable year beginning in 2013 (see instructions for Part XIV)? If 'Yes,' complete Part X

10 Did any persons become substantial contributors during the tax year? If 'Yes,' attach a schedule listing their names
L o T S D D 10 X

BAA Form 990-PF (2013)

TEEA0304L 07/10113



Form 990- PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 5
5 ing Activities (continued)

11 At any time during the year, did the foundation, directly or indirectly, own a controlled entity
within the meaning of section 512(b)(13)? If 'Yes', attach schedule (see instructions)...... . ........... .. ....... 1 X
12 Did the foundation make a distribution to a donor advised fund over which the foundatlon or a disqualified person had
advisory privileges? if 'Yes,' attach statement (see instructions)...... ... . . i 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption application?.. ..| 13 X
Website address. ............ ... el » WWW.SEACHANGE.ORG
14 The books are In care of » STEPHEN COLWELL_ T T_eE}'D_I'IEnE no. > Zf5:§§0:§37 30 T
Locatedat > _ _SAN FRANCISCO cA ™= 2P +4> 94111 7
15 Section 4947(a)(1) nonexeth_cFa-r-rt;bTe_tert_s_fllTrE Form 990-PF 1n lieu of Form 1041 — Check here...................
and enter the amount of tax-exempt interest received or accrued during theyear........... ....... .. . ’US I

16 At any time during calendar year 2013, did the foundation have an interest in or a signature or other authonty over a
bank, securities, or other financial account n a foreign CountrY 2. .. o e e e e

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

Flle 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?.............. DYes .No
(2) Borrow money from lend money to, or otherwise extend credit to (or accept it from) a

AISQUANITIB PEISONZ. ...\ttt teettaitie o vitanieanee ennenneanee e e | |Yes No
(3) Furnish goods, services, or facihties to (or accept them from) a disqualified person?........... Yes . 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 dlsquallf-ed person (or make any of either available
for the benefit or use of a disqualified person)? . ... ... i e 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.).........coo v DYes No

b If any answer is 'Yes' to 1a(1)-(6), did any of the acts fail o qualify 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 checkhere......................... > D

¢ Did the foundation engage in a prior year 1n any of the acts described in 1a, other than excepted acts, S
that were not corrected before the first day of the tax year beginning in 20187, . e

2 Taxes on failure to distnibute 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 an¥ undistributed income (lines 6d
and 6e, Part XIl!) for tax year(s) beginning before 20137, . ... ..cooei i e e e DYes No

If 'Yes,' list the years ™ 2__,20__,20_ _,20_ _
b Are there any years listed in 2a for which the foundation 1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to
all years listed, answer 'No' and attach statement — see instructions.) . ... i

¢ 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 cr indirect interest in any business
enterprise at any time during the year? ........ e e e e e e e El 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; (%the lapse of the 5-year period (or longer period approved
by the Commissioner under section 4943(c)( ) 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
determine if the foundation had excess business holdings in 2013.) ..o e i i e .

4 a Did the foundation invest during the year any amount in a manner that would Jeopardize Its
Chartable PUIDOSES 2. . o it i i e e e e e e

b Did the foundation make any investment in a prior year (but after December 31, 1969) that could
jeopardize its charitable pu Eose that had not been removed from jeopardy before the first day of
the tax year beginming 1N 20137 ..ttt ittt et e e e e e s e

BAA Form 990-PF (2013)

TEEA0305L 12/07/12



Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 6

(2) Influence the outcome of any specific public election (see section 4955); or to carry
on, directly or indirectly, any voter registratton drive?...... .. ... ..o e HYes 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
() Provide for any purpose other than religious, charitable, scientific, literary, or

educational purposes, or for the prevention of cruelty to children or animals?................... D Yes No

b If any answer Is 'Yes' to 5a(1)-(5), did any of the transactions fail to uahg/ under the exceptions
described in Regulations section 53.4945 or 1n a current notice regarding disaster assistance :
(SEE INSHTUCHIONS ) . . oottt ittt i i i ts ot et et e e e e e

Organizations relying on a current notice regarding disaster assistance checkhere......................... > D

c If the answer I1s "Yes' to question 5a(4), does the foundation claim exemption from the
tax because it 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 ;/ear, receive any funds, direcily or indirectly, to pay premiums
on a personal benefit contract?. ... ... e e DYes No

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?. .. D Yes No 3
b If 'Yes,' did the foundation receive any proceeds or have any net income attributable to the transaction?.......... N/A.
ARyl Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Emp

— and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
(b) Title, and average | (¢)Compensation (d) Contributions to | (e) Expense account,

hours per week f H employee benefit other allowances
() Name and address devoted to position (Ie,ag: ?oa.l)d’ plans and deferred
compensation
NATHANIEL SIMONS PRESIDENT 0. 0. . 0.

ONE _EMBARCADERO CENTER 22ND FL_| O

SAN FRANCISCO, CA 94111
LAURA BAXTER-SIMONS SECRETARY 0. 0. 0.

ONE _EMBARCADERO CENTER 22ND FL_| O

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

(a) Name and address of each employee (b) Title, and average | (¢) Compensation (d)Contributions to | (¢) Expense account,
paid more than $50,000 hours per week employee benefit other allowances
devoted to position plans and deferred
compensation

ONE EMBARCADERO CENTER, 22ND FL |EXECUTIVE DIR
SAN FRANCISCO, CA 94111 32 419,078. 46,345. 0.

ONE  EMBARCADERQ CENTER, 22ND_F1, |COO
SAN FRANCISCO, CA 94111 40 323,397. 51,217. 0.

ONE EMBARCADERQ CENTER, 22ND FL [PROGRAM STRAT
SAN FRANCISCO, CA 94111 32 206, 649, 41,346, 0.

ONE_EMBARCADERO CENTER, 22ND FL |PROGRAM STRAT
‘SAN FRANCISCO, CA 94111 40
ONE_ EMBARCADERO CENTER, 22ND_FL |PROGRAM STRAT
SAN FRANCISCO, CA 94111 40 167,153. 38,405. 0.
Total number of other employees paid over 350,000 ... ... ... . .. L0 ot i i e

5
BAX TEEAOS06L 07/10/13 Form 990-PF (2013)

184,774, 39,224. 0.




Form 990- PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 7
i

~ and Contractors (continued)

icers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

3 Five 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

——————— ———— — ——————— — — —— v —— ———— o ——— — ———— - =]

et iy et e o ettt s e G i = ————— o t—— —— i —r— ]

MINNEAPOLIS, MN 55402 ACCOUNTING

85,020.

OPENISSUE, LLC

— e ——— —— e - —————— ——————— — ————— ———a ——— et —— o]

ot et e e e i e o — — —— — —— —— — i —— — — e  —— e v — — v —

SAN FRANCISCO, CA 94114 TECH. CONSULTING

208,125,

—— e — . ——— — e v — . ———— fm = - A - ——— G —— —— ]

e o = —— o e e — —— ]

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

Expenses

1 N/A

i ——— —n —— —— —— = . e — e m v e v e S e A . M e R T - ——

—— e ——— o — e T ——— e = = rmm Tn e = et S e S e e S T S S e s St e et S e - — —

—— . S — - ——— — - S e e S - L o S e i S — S —

Bapi:BE 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

— . —— i —— e . = e e e G e M S S e G S e M S e e — A —— - —

0.

BAA

TEEA0307L. 07/1013

Form 990-PF (2013)



Form 990- PF (2013) SEA CHANGE FQUNDATION 20-4952986 Page 8

viinimum 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 SeCUrtIeS. . ... ... ot i ot e
b Average of monthly cash balances. . ...........c. it i 1b 26,382,779.
€ Fair market value of all other assets (see INStructions). .......... ...viiiiiiri e i 1c) 130,682,462.
dTotal (add INES 13, B, ANA ). .ottt ittt et et e e it e ettt e 1d] 157,065,241,
e Reduction claimed for blockage or other factors reported on lines 1a and 1¢
(attach detailed explanation) ...... ... it i e | 1e | 0.
2 Acquisition indebtedness applicable toline Tassets.. ...... ..o il Lo e L e 2 0.
3 Subtract lne 2from lINE Td .. ... ittt it e e e .| 3 157,065,241.
4 Cash deemed held for charitable activities. Enter 1-1/2% of line 3
(for greater amount, SEe INStIUCHIONS ). .. . ci vttt ot it r tiee ter e e e 4 2,355,979.
5 Net value of noncharitable-use assets. Subtract line 4 from ine 3. Enter here and on Part V, hne 4......... 5 154,709,262,
6 Minimum investment return. Enter 5% of INe B..... .. .0 oo iiiu i i e 6 7,735,463.
XISl Distributable Amount (see instructions) (Section 4942())(3) and (j)(5) private operating foundations

~and certain foreign organizations check here > []and do not complete this part.)

1 Minimum investment return from Part X, ine 6......... ... oo e e 1 7,735,463,
2 a 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
CAdd INES 22 aNd 2D .... . i it e e e e e .| 2¢ 586,290,
3 Distnbutable amount before adjustments. Subtract ine 2c fromhne 1.......... ..... e e 3 7,149,173,
4 Recoveries of amounts treated as qualfying distributions. ... .. e e e e e 4
B AdD NES B ana 4 ..\t irtt e e e e e 5 7,149,173.
6 Deduction from distributable amount (see instructions). ............... ool i Lein L e 6
7 Distributable amount as adjusted. Subtract line 6 from line 5. Enter here and on Part Xlll, line 1............ 7 7,149,173.
1 Amounts paid (including administrative expenses) to accomplish charitable, etc, purposes: W '
a Expenses, contributions, gifts, etc — total from Part |, column (d), lne 26. ... ...........c.cciiiiiiiinnes 1a 47,665,107,
b Program-related investments — total from Part IX-B....... ... i n e 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).. ....... .. . ciiih e e e e e 3a
b Cash distribution test (attach the required schedule) .. ... ... . i e 3b
Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, line 8, and Part Xlil, 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 |, line 27b (Se€ INStrUCHOMS) . . ... v it et e i e 5
6 Adjusted qualifying distributions. Subtract lne 5fromline 4. ............ooviiiiiiiiii i e 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 Form 990-PF (2013)

TEEAQ308L 07/10/13



For 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 9
T V:j ‘ﬂ

Undistributed Income (see instructions)

@ ®) ' © )
Corpus Years prior to 2012 2012 2013

1 IDlstn7buta1ble amount for 2013 from Part XI,
NE 7. i i e e e

2 Undistributed income, if any, as of the end of 2013;
a Enter amount for 2012 only............. ...
b Total for prior years: 20 , 20 , 20

3 Excess distributions carryove_r,Tf any,mms: —

aFrom2008 . ........ 9,834,690

bFrom 2009...... .... 51,305,277.]
cFrom2010........... 47,825,777,
dFrom2011........... 58,680,290.
eFrom2012........ .. 44,112,986,

f Total of nes 3athroughe.................
4 Qualifying distributions for 2013 from Part

Xll, ne 4 > 8§ 47,665,107,
a Applied to 2012, but not more than line 2a..

b Applied to undistributed iIncome of prior years
(Election required — see instructions). ... ..

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

d Applied to 2013 distributable amount

e Remaining amount distributed out of corpus.

5 Excess distributions carryover applied to 2013
(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, 4¢, and 4e. Subtract line 5

b Prior years' undistributed income. Subtract
lne 4b fromlne 2b. ..... ....... .. ...

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

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

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

f Undistributed income for 2013. Subtract lines
4d and 5 from line 1. This amount must be
distnbutedin2014... . ....... .. ...

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

8 Excess distributions carryover from 2008 not

applied on line 5 or line 7 (see instructions). . 2,685,517.
9 Excess distributions carryover to 2014,
Subtract ines 7 and 8 from line 6a......... 249,589,437
10 Analysis of line 9:
a Excess from 2009. ... 51,305,277.
b Excess from 2010.. .. 47,825,777.
¢ Excess from 2011... 58,680,290.
d Excess from 2012... .. 44,112,986.
e Excess from 2013.. . 47,665,107. i
BAA Form 990-PF (2013)

TEEAO309L 07/10/13



Form 990-PF (2013) SEA CHANGE FOUNDATION
h

20-4952986 Page 10
¥ 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 is a private operating foundation, and the ruling
1s effective for 2013, enter the date Of the TUIING. . ... . o it i et i i it e >
b Check box to indicate whether the foundation is a private operating foundation described in section D 4942())(3) or | 4942(H(5)
2 a Enter the lesser of the adjusted net Tax year Prior 3 years
income from Part | or the minimum @ 2013 (b) 2012 (0) 2011 (d) 2010 (¢) Total

investment return from Part X for
eachyearlisted.................. ...,

b8%ofline2a....................oh0.

¢ Qualifying distnibutions from Part XIl,
line 4 for each year listed..............

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

e Qualifying distnbutions made directly
for active conduct of exempt activities,
Subtract ine 2d fromline 2¢c........ ..

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

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

2) Value of assets qualifying under
@ section 4942(1)(3)(8)(?; ...........

b 'Endowment' alternative test — enter 2/3 of
minimum investment return shown in Part X,
hne 6 foreachyearhisted . ........... ......

¢ 'Support’ alternative test — enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments
on securities loans (section
512(2)(5)), or royalties) ........ ...

(2) Support from general public and § or
more exempt orgamizations as provided
In section 4342(DEBYBYW) . ..o on. .

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

(4) Gross investment income..... .....

XNV 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 contributtons received by the foundation before the

close of any tax year (but only If they have contributed more than $5,000). (See section 507(d)(2).)

SEE STATEMENT 11

b List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership of

a partnership or other entity) of which the foundation has a 10% or greater interest.

NONE

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc, Programs:
Check here ™ iIf 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-mall 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, charitable fields, kinds of institutions, or other factors:

BAA

TEEA0310L  07/1013

Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION

20-4952986 Page 11

Vil Supplementary Information (continued)

nts and Contributions Paid During the Year or Approved for Future Payment

If recipient 1s an individual,

Recpent i e o | Pumose of grantor Aot
Name and address (home or business) substantial contnbutor | recipient
a Paid during the year
SEE STATEMENT NONE PUBLIC 44,213,867.
7
Total ..... ....... .. ... ... Lo 3a 44,213,867.
b Approved for future payment
SEE STATEMENT NONE PUBLIC 4,891,668.
4
Total. ... .. o e e i e e 3b 4,891,668,
BAA TEEAOS0IL  07/11/13 Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 12
A% Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 ©
(@) (b) ©) @ Related or exempt
Business Amount Exclu- Amount function income
. code sion (See instructions.)
1 Program service revenue: code
a
b
c
d
e
f
¢ Fees and contracts from government agencies

2 Membership dues and assessments

3 Interest on savings and temporary cash investments.. ...

4 Dividends and interest from securities... ... .

5 Net rental Income or (loss) from real estate:

a Debt-financed property.... ...... e .

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 |nvent0ry e 18 29,299,851,
Net iIncome or (loss) from special events.
Gross profit or (loss) from sales of inventory.. .
Other revenue:

-0 W N

x

29 324 476 e
DN i 75, 328,476

- - v al

12 Subtotal Add columns (b) (@), and (e)
13 ‘rotpl. Add lipe ]2, ;:olumns {b), (d), and (e)....‘,'.,..\..-...:r‘.-'...:,

(See worksneet nn ing 13 mstructlons to verify calpulatlons ) . ,'{'7\ B

Line No. [Explain below how each activity for which income 1s reported in column (e) of Part XVI-A contributed importantly to the
\/ accomplishment of the foundation's exempt purposes @ther than by providing funds for such purposes). (See instructians,)

BAA TEEA0502L 07/11/13 Form 990-PF (2013)



Fm 990-PF 2013) SEA CHANGE FOUNDATION

20-4952986 Page 13

Exempt Organizations

[BarteVIE Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Dud the organization directly or indirectly engage in any of the following with any other organization
described in sechon 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 nonchantable exempt organization of:

(M Cash............... ...... e e e e e e e e e e e 1a(l) X
(2) Otherassets.. ..................c000 e e e e e e 1a(2) X
b Other transactions:
(1) Sales of assets to a noncharitable exempt organization.....................ooii ciieln Liei e, . 1h (1) X
(2) Purchases of assets from a noncharitable exempt organization.................... ..o o e L 1b(2) X
(3) Rental of facilities, equipment, or other assets. ...........oiiit tiiii i 1b 3 X
(4) Reimbursement armangements. ... ... .o it i e e 1b (4) X
(5) LOaNs OF 108N QUATANIEES . ..ottt ittt ettt et e e e e 1b (5) X
(6) Performance of services or membership or fundraising solicitations. ... vt v 1b (6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paild employees. ... .. ..., 1c X
d If the answer to any of the above I1s 'Yes,' complete the following schedule. Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market value in
any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services received.
(a) Line no. (b) Amount involved () Name of noncharitable exempt orgamzation (d) Description of transfers, transactions, and sharing arrangements
N/A
2 a Is the foundation directly or indirectly affiiated with, or related to, one or more tax-exempt organizations
described in section 501(c) of the Code (other than section 501(c)(3)) or In section 527?..............cccovii it |:|Yes No
b If 'Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (¢) Description of relationship
N/A
Under penalties of perury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
correct, and complete. Declagation of preparer (other than taxpayer) 1s based on ail informatiop of which preparer has any knowledge.
Sign f /{ > T e
Here | [5 P execurive prrecTOR preparer shown below
Signature of offtcer or trustee Date / 7 Title r)s('.iy,, ﬁ No
Print/Type preparer's name Preparer's signat: Dat Check U * PTIN
Paid BRENT M. BAXTER BRENT M i. %AXTE‘ Kgq 67 9/.)0/5’ seftemployed _ |P00186097
Preparer |Fim's name > COMYNS, SMITH, MCCLEARY & DEAVER, LLP Frm'sEN ™ 68-0307221
Use Only |Frmsadess ™ 3470 MT. DIABLO BLVD. #A110
LAFAYETTE, CA 94549 Phone no. (925) 299-1040

BAA

TEEA0503L 07/11113

Form 990-PF (2013)



Form 990-PF (2013) SEA CHANGE FOUNDATION 20-4952986 Page 13
- f Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage m any of the following with any other organization
described 1n 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. . oot e e e e e e e e e e X
L R 3= g -1 (- X
b Other transactions: b =
(1) Sales of assets to a noncharitable exempt organmization........... ... ..o 1b(1) X
(2) Purchases of assets from a noncharitable exempt organization.............ccoo i 1b(2) X
(3) Rental of facilities, equipment, or other assets...... ... ... o i L 1b(3) X
(4) Reimbursement arrangements. .........ccovv viiiiiiii i e e 1b (4) X
(5) Loans or loan guarantees................. .. ..., e e e ..} 1b(5) X
(6) Performance of services o membership or fundraising solicitations. . ...... .......ooon Lo e 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees... ................. ..o 1c X
d If the answer to any of the above is 'Yes,' complete the following schedule, Column (b) should always show the fair market value of
the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market value in
any transaction or sharing arrangement, show n 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 sectton 501(c) of the Code (other than section 501(c)(3)) or n section 5277 .................. oot DYes No
b If 'Yes,' complete the following schedule.
(a) Name of organization (b) Type of organization (c) Description of relationship
N/A
Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is true,
correct, and complete. Declaration of preparer (other than taxpayer) i1s based on all information of which preparer has any knowledge.
Sign ’ thlasy ret?:rn wntrlns&uess
Here | EXECUTIVE DIRECTOR preparer shiown below
Signature of officer or trustee Date Title X|Yeos No
Print/Type preparer's name Preparer's signature Date Check U " PTIN
Paid BRENT M. BAXTER BRENT M. BAXTER self-employed P00186097
Preparer |Fim'sname > COMYNS, SMITH, MCCLEARY & DEAVER, LLP Frm's EN > 68-0307221
Use Only | Fum's address » 3470 MT. DIABLO BLVD. #Al10
LAFAYETTE, CA 94549 Phone no (925) 299-1040
BAA Form 990-PF (2013)

TEEA0503L 07/11/13



Schedule B OMB No. 1545.0047
ST oR0pry 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 is at www.irs.gov/form990.

Name of the organization ] Employer identification number

SEA CHANGE FOUNDATION 20-4952986

Organization type (check one):

Filers of: Section:

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

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

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

General Rule

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

Special Rules

D For a section 501(c)(3) organization filing 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, durinf the year, a contribution of the greater of (1) $5,000 or
(2) 2% of the amount on (1) Form 990, Part VIII, line 1h, or () Form 990-EZ, line 1. Complete Parts | and .

D For a section 501(c)(?), (8), or (10) or%anlzatlon fihng Form 990 or 990-EZ that received from any one contributor, during the year,
total contributions of more than $1,000 for use exclusively for religious, charitable, scientific, literary, or educational purposes, or
the prevention of cruelty to children or animals. Complete Parts [, I, and Il

D For a section 501(c)(7), 58), 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 total to more than $1,000.
If this box is checked, enter here the total contributions that were received during the year for an exclusively religious, charitable, etc,
purpose. Do not complete any of the parts unless the General Rule applies to this organization because it received nonexclusively

religious, charitable, etc, contributions of $5,000 or more duningthe year ...........coiviiiii i cveninns >3

Caution: An organization that 1s not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990, 990-E2Z, or
990-PF? but it must answer 'No' on Part |V, 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 {, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

BAéAgo Fg; Paperwork Reduction Act Notice, see the Instructions for Form 990, 990EZ, Schedule B (Form 990, 990-EZ, or 990-PF) (2013)
or 990-PF.

TEEAQ701L 12/27113



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

Page 1 of 1 of Part1
Name of organization Employer identification number
SEA CHANGE FOUNDATION 20-4952986
% Contributors (see instructions). Use duplicate coptes of Part | if additional space I1s needed.
a b d
Nuﬁn%)er Name, addre(ss), and ZIP + 4 Tgi)al Type of c(or)ltribution
contributions
1__ [NATHANIEL & LAURA SIMONS Person
______________________________ Payroll [ ]
ONE EMBARCADERO CENTER 22ND FL___ ____________ $___7,820,000.] Noncash []
SAN FRANCISCO, GA 94111 __ ______________ | ook cantfbutions.)
(a (b) (c) d .
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
2__ |NATHANIEL SIMONS DE TRUST _____ _____________ Person
Payroll [ |
500 STANTON CHRISTIANA RD _ _ _ ___ _ ____ _______| $___14,515,280.| Noncash []
Complete Part I f
NEWARK, DE_ 19713 _________________________ oneaen contributions.)
a b d
Nuf'n{:er Name, addre(ss), and ZIP +4 Tg?al Type of c(or)ltributlon
contributions
3__ |NATHANIEL SIMONS DE TRUST II _ Person
__________________________________ Payroll [ ]
500 STANTON CHRISTIANA RD _ _ ____ _ _ __________ S __ 651,273.| Noncash []
C lete Part 1l f
NEWARK, DE 19713 _________________________ Sonaah contributions.)
(a (b) (©) (d)
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
4 NATHANIEL SIMONS RENAISSANCE TRUST Person
B e Payroll [ ]
500 STANTON CHRISTIANARD __ ________________ §___8,936,938.| Noncash [
Complete Part |l for
_I\I_EVEA.B_I.( _DE_l_?J :.I-_3_ _________________________ goncash contributions.)
@@ (b) (©) )
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
Person |:|
T T T T T T T T T T T T T T T T T T T T T T T T T T T e T T e e Payroll [ ]
______________________________________ $____________ Noncash D
(Complete Part I for
______________________________________ noncash contributions.)
(a) (b) © o
Number Name, address, and ZIP + 4 Total Type of contribution
contributions
Person [ ]
T T T T T T T T T T T T T T T T T T T T T T T T T T S e e Payroll [ ]
______________________________________ S o _______| Noncash []
(Complete Part |l for
______________________________________ noncash contributions.)
BAA TEEAO702L 12/27/13 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 Partll
Name of organization Employer identification number
SEA CHANGE FOUNDATION 20-4952986
git _‘ Noncash Property (see instructions). Use duplicate copies of Part il if additional space 1s needed.
(a) No - (b) 1) (d)
from Description of noncash property given FMV (or estlmateg Date received
Part| (see instructions,

(a) No.
from
Partl

b

(c)
FMV (or estimate;
(see instructions

d
Date fegeived

(a) No.
from
Part|

C
FMV (or( e)stimate;
(see instructions,

d
Date lgegelved

(a) No.
from
Parti

C
FMV (or( e)stimateg
(see instructions,

d
Date lgegelved

(a) No.
from
Part|

c)
FMV (or( estimateg
(see instructions,

(d)
Date received

(a) No.
from
Parti

c
FMV (or( e)stimate;
(see instructions

d
Date |Segeived

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 Partill
Name of organization Employer identification number
SEA CHANGE FOUNDATION 20-4952986
el

Exclusively religious, charitable, etc., individual contributions to section 501(cX7), (8) or (10)
organizations that total more than $1,000 for the year. Complete columns (a) through (e) and the following line entry.

For organizations completing Part Ill, enter total of exclusively religious, charitable, etc.,
contributions of $1,000 or less for the year. (Enter this information once. See instructions.). ............ >3

Use duplicate copies of Part Il if additional space 1s needed.

(@) b)) (© | @
N% f:to|m Purpose of gift Use of gift Description of how gift is held
a
IN/A e
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(a) b © L
Ng. frrtolm Purpose of gift Use of gift Description of how gift is held
al
____________________ O gy S U AP UL U P S
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
@ b (c) o
N% f:tolm Purpose of gift Use of gift Description of how gift is held
a
———————————————————— — v e w— —— ———— — T v et it A G EEe GEr EE CED e G S SR GED SEm G S G S G
(e)
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
(2) (b) © R . .
N% f:tolm Purpose of gift Use of gift Description of how gift is held
a
(e
Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

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

TEEA0704L 12/27113



2013 FEDERAL STATEMENTS PAGE 1
SEA CHANGE FOUNDATION 20-4952986
STATEMENT 1
FORM 990-PF, PART |, LINE 16A
LEGAL FEES
() (B) NET () (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE
—PER BOOKS _ INCOME  _NET INCOME _ PURPOSES
LEGAL FEES - GENERAL ...... ... ... s 8,927, $ 9,266,
TOTAL §8,927. § 0. S 9,266.
STATEMENT 2
FORM 990-PF, PART I, LINE 168
ACCOUNTING FEES
() (B) NET (C) (D)
EXPENSES ~ INVESTMENT  ADJUSTED  CHARITABLE

ACCOUNTING FEES - BOOKKEEPING/AUDITING

PER_BOOKS INCOME NET INCOME __PURPOSES

$ 128,412, $ 127,382,
TOTAL §__ 128,412, § 0. 5 127,382,
STATEMENT 3
FORM 990-PF, PART |, LINE 16C
OTHER PROFESSIONAL FEES
(A) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
—PER BOOKS __ INCOME  _NET INCOME
CONSULTING FEES........... .......oeennn. $ 63,459, $ 65,088.
HUMAN RESQURCES... ...............ooeen. . 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 [, LINE 18
TAXES
(&) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
—PER BOOKS NET INCOME _ PURPOSES
FEDERAL EXCISE TAX..................... . $ 620,000.
PAYROLL TAXES....... ...... ..cooviinnn... 95,0789. $ 95,079,
SF CITY PERSONAL PROPERTY TAXES.... 2,007. 2,007,
TOTAL § 717,086, § 0. $ 97,086.
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STATEMENT 5
FORM 990-PF, PART |, LINE 23
OTHER EXPENSES
(3) (B) NET (C) (D)
EXPENSES INVESTMENT ADJUSTED CHARITABLE
__PER BOOKS ___INCOME _NET INCOME __ PURPOSES
EMPLOYEE BENEFITS........ ................ $ 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...................c0nunn. 21,615, 21,615,
EQUIPMENT REPAIRS......................... 941. 941.
OFFICE SUPPLIES..................coveen. 22,632, 22,453,
TELECOMMUNICATION............ coovivvnnnns 52,318. 51,916,
POSTAGE & DELIVERY.......... ............ 1,403. 1,395,
SOFTWARE ................ccoooiiaiiiniiiiin, 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...........ciii i 491. 491,
FEES & LICENSES..... .. ... .. oo iennnt. 235. 235,
MEMBERSHIP & DUES.................... .... 5,613. 5,613.
MISCELLANEQUS. ..o, 551.
LOAN FEES...........ooviion i, 50,139, 50,139.
TOTAL §_ 963,663. § 0. 5 933, 205.
STATEMENT6
FORM 990-PF, PART Il, LINE 13
INVESTMENTS - OTHER
VALUATION BOOK FAIR MARKET
VALDE 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 § 162093,776. $162,093,776.

STATEMENT 7
FORM 990-PF, PART Il, LINE 14
LAND, BUILDINGS, AND EQUIPMENT

ACCUM. BOOK FATR MARKET
CATEGORY BASIS DEPREC, VALUE
FURNITURE AND FIXTURES $ 81,811. $ 0. 8 81,811. § 81,811,
TOTAL $ 81,811. § 0. 8 81,811. $ 81,811.
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STATEMENT 8
FORM 990-PF, PART II, LINE 22
OTHER LIABILITIES
CREDIT CARDS PAYABLE..............ccccitiiiiins chtiieiieneiiines it aaiiiene e, $ 8,318
RETIREMENT PLAN PAYABLE...........cccccoit coiimriiis coiiiiiainiinenaae e 11,763
403 (B) CONTRIBUTION PAYABLE............. .. ccoooiiirs tooiiimiiaaeoiiine o oireaes o 37,125
ACCRUED VACATION ......cii  tieorin tooiiiiseiinensentaeoinia e e iiiaeeiens o 140, 427
FEDERAL INCOME TAX PAYABLE................. ccoooiieiiiiiiiaaes coitiiieeeiine oo 450, 000.
DB LINE OF CREDIT.. . .ieccciiiiiiiiiee chimiaeit ittt 13,500, 000.

TOTAL §_ 14,147,633.

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

NET UNREALIZED GAINS OR LOSSES ON INVESTMENTS.................

6,736,006.

"""""" TOTAL §"‘€‘7§?ﬁ?ﬂﬂ?‘

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 A D ACQUIRED 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
2 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 __ SALFS _ _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,
2 25510591 . 2019709. 23490882. 23490882,
0. 0. 0. 0.
5 0. 1311458, -1311458. -1311458.
6 786, 228. 0. 786,228. 786,228 .
TOTAL §7§§Z§€§6‘
STATEMENT 11

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

NATHANIEL SIMONS
LAURA BAXTER-SIMONS
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SECTION 4942(HX2) ELECTION AS TO THE TREATMENT OF QUALIFYING DISTRIBUTIONS

PURSUANT TO IRC SECTION 4942 (H) (2) AND REGULATION 53.4942(a)-3(D) (2), THE FOUNDATION

HEREBY ELECTS TO TREAT CURRENT YEAR QUALIFYING DISTRIBUTIONS IN EXCESS OF THE

IMMEDIATELY PRECEDING TAX YEAR'S UNDISTRIBUTED INCOME AS BEING MADE OUT OF CORPUS.

SIGNED:

STEPHEN COLWELL
EXECUTIVE DIRECTOR




2013 FEDERAL SUPPORTING DETAIL PAGE 1

SEA CHANGE FOUNDATION

20-4952986

OTHER REVENUE
NET INVESTMENT INCOME

LINE 11 - RENAISSANCE INST. EQUITIES FUND, LLC..... .. ..

................ ~652,763.

$
TOTAL $ -652,763.
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Formn 38368 Application for Extension of Time To File an

(Rev January 2014) Exempt Organization Return OMB No. 1545-1709
Department of the Troasuey > File a separate application for each return,

Internal Revenue Service > [nformation about Form 8868 and its instructions is at www.irs.gov/form8868.

® |f you are filing for an Automatic 3-Month Extension, complete only Part1 and check thisbox.................ccooiviii it

® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il (on page 2 of this form).
Do not complete Part Il unless you have already been granted an automatic 3-month extention on a previously filed 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 time. You can electronically file Form 8868 to
request an extenston 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 Charities & Nonprofits.

E ! ] 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 Part | only..... * D

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,

Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
Tylpi or
rn
P SEA CHANGE FOUNDATION 20-4952986
File by the Nurnber, street, and room or suite number. If a P O. box, see instructions. Social security number (SSN)
fpeslaefor  |ONE_EMBARCADERO CENTER, 22ND FLOOR

return. See City, town or post office, state, and ZIP code, For a foreign address, see instructions.

nstructions,
SAN FRANCISCO, CA 94111
Enter the Return code for the return that this application 1s for (file a separate application for each return)......... ........oovvn ...
Application Return | Application Return
IspI?or Code |lIs For Code
Form 990 or Form 990-EZ 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (section 401(a) or 408(a) trust) 05 Form 6069 1M
Form 990-T (trust other than above) 06 Form 8870 12
® The books are in the care of » STEPHEN COLWELL _ o ___
Telephone No. » 415-830-9330_ __ _ _ _ . FaxNo.»
® |f the organization does not have an office or place of business in the United States, check thisbox...... ............ ..ol -
® |[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 this box ... ... » D . If st 1s for part of the group, check this box.. ™ Dand attach a list with the names and EINs of all members
the extension 1s for.
1 1 request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time
until _3/15 , 20 15 to file the exempt organization return for the organization named above.
The extenston is for the organization's return for:
> D calendar year 20 or
> tax year beginning _§/_0_1__ o 20 _1§__, and ending _Z/_3_1___ , 20 _]_zl_
2 If the tax year entered in line 1 1s for less than 12 months, check reason: Dlnmal return DFmaI return
[:]Change In accounting period
3aif this application 1s for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See INStrUCHIONS .. ... .. vt iy e e 3aj$ 626,899,
b If this application 1s for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made. Include any prior year overpayment allowed asacredit .. ..... ... il 3b|$ 176,899.
c Balance due. Subtract ine 3b from line 3a. Include your payment with this form, if required, by using
EFTPS (Electronic Federal Tax Payment System). See instructions ... ... .oooiieit civiiiiiiaiioa .y 3¢|$ 450, 000.

Caution. If you are going to make an electronic funds withdrawal (direct debit) with this Form 8868, see Form 8453-E0 and Form 8879-EO for
payment instructions.

BAA For Privacy Act and Paperwork Reduction Act Notice, see instructions. Form 8868 (Rev 1-2014)
FIFZ0O501L 123113
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® |f you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Partll and check thisbox..................... >
Note. Only complete Part I if you have already been granted an automatic 3-month extension on a previously filed Form 8868.
® |f you are filing for an Automatic 3-Month Extension, complete only Part| (on page 1).

§ Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).
Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
Type or
print SEA CHANGE FOUNDATION 20-4952986
Number, street, and room or suite humber. If a P.O. box, see instructions. Social security number (SSN)
File by the
exended  |COMYNS, SMITH, MCCLEARY & DEAVER, LLP
filing your 3470 MT. DIABLO BLVD. #Al110

{:;?:S&E)?\Z. City, town or post office, state, and ZIP code. For a foreign address, see instructions.

LAFAYETTE, CA 94549

Enter the Return code for the return that this application 1s for (file a separate application for eachretumn).....,..................... @
f\pplication Return Apﬁ_)licatlon Return
s For Code |IsFor Code
Form 990 or Form 990-EZ 0

Form 990-BL 02 Form 1041-A 08
Form 4720 (individual) 03 Form 4720 (other than individual) 09
Form 990-PF 04 Form 5227 10
Form 990-T (section 401(a) or 408(a) trust) 05 Form 6069 N
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.

® The books are in care of * STEPHEN COLWELL

e e . R D e e e e e e e e o —— -

Telephone No. * 415-830-9330 Fax No. »
® |f the organlzatlon- does not have an office gr-f)l;c; of business in the United S—té_t'e-s,_cﬁezk—tﬁs—baxf. ............................... »>
® |f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN). . .. . If this I1s for the
whole group, check this box... ™ D . If its for part of the group, check this box » and attach a list with the names and EINs of all
members the extension Is for.
4 1request an additional 3-month extension of time until  6/15 ,20 165.
5 For calendar year e __or other tax year begmnmg___g/:(-);f::::_ ) 20__12, and ending _ '_7_/_31_ _____ , 20 _1:1
6 If the tax year entered in line 5 1s for less than 12 months, check reason: |:| Initial return |:| Final return

Change in accounting period
7 State in detal why you need the extension. . TAXPAYER RESPECTFULLY_ REQUESTS ADDITIONAL_ TIME TO

8a [f this apphication is for Forms 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See INSIUCHONS . .. ... e 8al$ 586, 290.

b If this application 1s for Forms 990-PF, 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made, Include any prior year overpayment aliowed as a credit and any amount paid

PrevIOUSIY W FOr 8868 .. ... ittt ittt ieur et uree e et s e s s en s eae e 8b|$ 621,726.
¢ 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. .................oo0 coiiiiiian, 8c|$ 0.

Signature and Verification must be completed for Part Il only.

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

Signature » Tte » EXRCUTIVE DIRECTOR Date >
BAA FIFZ0502L 12/3113 Form 8868 (Rev 1-2014)




