o 990 Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung

benefit trust or private foundation)

Department of the Treasury

OMB No. 1545-0047

Open to Public

Internal Revenue Service P The organization may have to use a copy of this return to satisfy state reporting requirements. Inspection
A For the 2011 calendar year, or tax year beginning , 2011, and ending , 20
D Employer identification nhumber

C Name of organization
CLIMATEWORKS FOUNDATION

B check if applicable:

26-2303250

Address

change Doing Business As

Name change Number and street (or P.O. box if mail is not delivered to street address)

Initial return 235 MONTGOMERY STREET

Room/suite

E Telephone number

STE 1300 (415) 433-0500

City or town, state or country, and ZIP + 4

Terminated
[ | Amendes SAN FRANCISCO, CA 94104 G Gross receipts § 83,154,720.
| | Bobectien F Name and address of principal officer: JULIE BLUNDEN H(a) J il e o o [ ]Yes [X]No
235 MONTGOMERY ST, STE 1300, SAN FRANCISCO CA 94104 H(b) Are all affiliates included?D Yes l:l No
| Tax-exempt status: | X | 501(c)(3) | | 501(c) ( ) 4 (insertno.) l [ 4947(a)(1) or I I 527 If "No," attach a list. (see instructions)
J  Website: p WAW.CLIMATEWORKS . ORG H(c) Group exemption number P>
K Form of organization: I X I Corporation | | Trustl JAssociation I TOther > I L Year of formation: 2008| M State of legal domicile: ~ DE
3 Summary
1 Briefly describe the organization's mission or most significant actities: ____
o SEE SCREDULE O
§ _______________________________________________________________________________________
O e e ——————————————— e
é 2 Check this box P> I:' if the organization discontinued its operations or disposed of more than 25% of its net assets.
o3| 3 Number of voting members of the governing body (Part VI, line1a) . . . . . . . . . . o v o . 3 I
_@ 4 Number of independent voting members of the governing body (Part VI, line1b) . . . . . . . . . . . .. .. ... 4 8
E 5 Total number of individuals employed in calendar year 2011 (Part V, line2a), . . . . . . . o v o v v oo 5 54.
E 6 Total number of volunteers (estimate if necessary) _ . . . . . . . . . . e e e 6 8.
7a Total unrelated business revenue from Part VIII, column (C), ine 12 . . . . . . 0 v o s e e e 7a 0
b Net unrelated business taxable income from Form 990-T, liN€34 . . . v v v v v v o vt v o v ot u s a s ans 7b 0
Prior Year Current Year
o| 8 Contributions and grants (Part VI, line 1h) . . . . . . . . . . . 92,119,491. 82,837,554,
3
S| 9 Program servicerevenue (Part VIIL ine2g) . . . . . . . . . . . e e 1,000,000. 0
Eé 10 Investment income (Part VI, column (A), lines 3,4, and7d), . . . . . . . . v . v . . .. 210,585. 149,047.
11 Other revenue (Part VIII, column (A), lines 5, 6d, 8c, 9¢, 10c, and 11e), . . . . . . .. .. . 20,014. 39, T12.
12  Total revenue - add lines 8 through 11 (must equal Part VIII, column (A), line 12). . . . . . . 93,350,090. 83,026,313.
13 Grants and similar amounts paid (Part IX, column (A), lines 1-3) . . . . . . . . . . . . ... 120,500,718. 128,021, 651.
14 Benefits paid to or for members (Part IX, column (A), line4) . . . . . . . . . .. . ... .. 0 0
w 15 Salaries, other compensation, employee benefits (Part IX, column (A), lines 5-10), . . . . . . 6,599,664. 8,661,624.
g 16a Professional fundraising fees (Part IX, column (A), line 11e) _ . . . . . . . . . . v . . .. 616,482. 775,525.
&| b Total fundraising expenses (Part IX, column (D), line 25) p  3,237,485.
M7 Other expenses (Part IX, column (A), lines 11a-11d, 11f-24e) . . . . . . . . . . . . . ... 25,098,310. 19,432,257.
18 Total expenses. Add lines 13-17 (must equal Part IX, column (A), line25) _ . . . . . . . .. 152,815,174. 156,891,057.
19 Revenue less expenses. Subtract line 18 fromline 12, . v v v v v v v v v v v v v a e wn s -59,465,084. -73,864,744.
6 § Beginning of Current Year End of Year
85/20 Total assets (PartX, e 16) . . . . . .. .. ... 301,237,906.| 226,452,573.
25|21 Total liabilities (Part X, INe26), . . . . . . ..\ttt 11,999,980. 11,203,757,
£u§_ 22 Net assets or fund balances. Subtract line 21 from liN€ 20, . . v v v v v v v v v w0 v v .. 289,237,926. 215,248,816.

Signature Block

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. Deslgrajion of preparer (other than 0?6; ) is based on all information of which preparer has any knowledge

3[z0 //L

) @790y VAN~

Sign Signaturé ofofficer

Date/

Here } \IULIE \KLUMDFI\)_ prcs:ibu\{— e (O

Type or print name and title

) Print/Type preparer's name Preparer's signature Date Check I—] if | PTIN
::d irep | JOSEPH S. DE TRANE e 8/29/2012 |selremployed |  P00329386
Useponly Firm's name P GRANT THORNTON LLP Fim'sEIN B> 36-6055558
Firm's address B> ONE CALIFORNIA STREET, SUITE 2300 SAN FRANCISCO, CA 94111 Phone no. 415-986-3900
May the IRS discuss this return with the preparer shown above? (see instructions) | . . . . . . . . . v v v v v v e e e &l Yes u No
For Paperwork Reduction Act Notice, see the separate instructions. Form 990 (2011)
1E10J1<S)'L\1.ooo

06290X 700w
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OMB No. 1545-0047

rom 990 Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except black lung

benefit trust or private foundation) Open to Public
Department of the Treasury

Internal Revenue Service P The organization may have to use a copy of this return to satisfy state reporting requirements. Inspection
A For the 2011 calendar year, or tax year beginning , 2011, and ending , 20
C Name of organization D Employer identification number
B cneck tapicate: | o1 TMATEWORKS FOUNDATION
] Moress Doing Business As 26-2303250
Name change Number and street (or P.O. box if mail is not delivered to street address) Room/suite E Telephone number
| imterrenn | 235 MONTGOMERY STREET STE 1300 | (415) 433-0500
] Terminated City or town, state or country, and ZIP + 4
] Amended SAN FRANCISCO, CA 94104 G Gross receipts $ 83,154,720.
L ssggf:;on F Name and address of principal officer: JULIE BLUNDEN H(a) LSﬁ}I?;tse:?gmup return for Yes ﬂ No
235 MONTGOMERY ST, STE 1300, SAN FRANCISCO CA 94104 H(b) Are all affiliates included? Yes - No
| Tax-exempt status: | X | 501(c)(3) | | 501(c) ( ) 4 (insert no.) | | 4947(a)(1) or | | 527 If "No," attach a list. (see instructions)
J  Website: p» WWW.CLIMATEWORKS .ORG H(c) Group exemption number P>
K  Form of organization: | X | Corporation | | Trustl | Association | | Other P> | L Year of formation: 2008| M State of legal domicile: DE
a Summary
1 Briefly describe the organization's mission or most significant activites: _ _ _ _ __ __ __ __ __ __ .
@ SEE_SCHEDULE O
Q
S|
£
< S S —
g 2 Check this box P |:| if the organization discontinued its operations or disposed of more than 25% of its net assets.
o3| 3 Number of voting members of the governing body (Part VI, line1a) . . . _ . . . . . .. ... .. ... .... 3 9.
§ 4 Number of independent voting members of the governing body (Part VI, line10) 4 8
E 5 Total number of individuals employed in calendar year 2011 (Part V, line2a) . . . . . . . . ... . . ..... 5 54.
E 6 Total number of volunteers (estimate if necessary) . . . . . . L ... L, 6 8.
7a Total gross unrelated business revenue from Part VIII, column (C), line12. 7a 0
b Net unrelated business taxable income from Form 990-T, line34 . . . . & & v v v v v v v v v v v v v v v x w . 7b 0
Prior Year Current Year
0 8 Contributions and grants (Part VIll, line th) p— 92,119,491. 82,837,554.
§ 9 Program service revenue (Part VIIl, line2g) . . . . . . . . ... .. PUBLIC INSPECTION 1,000,000. 0
& 10 Investment income (Part VIII, column (A), lines 3,4, and 7d), | 210,585. 149,047.
11 Other revenue (Part VIII, column (A), lines 5, 6d, 8¢, 9¢, 10c,and 11e) 20,014. 39,712.
12 Total revenue - add lines 8 through 11 (must equal Part VIII, column (A), line 12), . . . . . . 93,350,090. 83,026,313.
13 Grants and similar amounts paid (Part IX, column (A), lines 1-3) 120,500,718. 128,021, 651.
14 Benefits paid to or for members (Part IX, column (A), lined) 0 0
@ 15 Salaries, other compensation, employee benefits (Part IX, column (A), lines 5-10) . . | 6,599,664. 8,661,624.
% 16 a Professional fundraising fees (Part IX, column (A), line 11e) 616,482. 775,525.
£| b Total fundraising expenses (Part IX, column (D), line 25) p  3,237,485.
Y117 other expenses (Part IX, column (A), lines 11a-11d, 11f-24f) 25,098,310. 19,432,257.
18 Total expenses. Add lines 13-17 (must equal Part IX, column (A), line25) | 152,815,174. 156,891,057.
19 Revenue less expenses. Subtractline 18 from line 12, &, . . . v v v v v v v v v v e e e -59,465,084. -73,864,744.
5 § Beginning of Current Year End of Year
85120 Total assets (PartX, e 16) | . . . . ... ... 301,237,906.| 226,452,573.
<2121 Total liabilties (Part X, ine 26) 11,0999,0980.] 11,203,757.
§é 22 Net assets or fund balances. Subtract line 21 fromline20. . . . . . ... ... ... ... 289,237,926. 215,248,816.

Signature Block

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 officer) is based on all information of which preparer has any knowledge.

Sign }
Here Signature of officer Date
} Type or print name and title
Print/Type preparer's name Preparer's signature Date Check if PTIN
Paid self-
o JOSEPH S. DE TRANE employed B [ || P00329386
reparer
UsepOnIy Firm's name P> GRANT THORNTON LLP EIN » 36-6055558
Firm's address P> ONE CALIFORNIA STREET, SUITE 2300 SAN FRANCISCO, CA 94111 Phoneno. p» 415-986-3900
May the IRS discuss this return with the preparer shown above? (seeinstructions) . . . . . . . . . . . . v v v v s v o v o v o™ X | Yes No
For Paperwork Reduction Act Notice, see the separate instructions. Form 990 (2010)
JSA

1E1065 1.000
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Formn 3868 Application for Extension of Time To File an

(Rev. January 2012) Exempt Organization Return OMB No. 1545-1709
Department of the Treasury

Internal Revenue Service P> File a separate application for each return.

e |f you are filing for an Automatic 3-Month Extension, complete only Partl and check thisbox . . . . .. .. ... ..... | 2 |i,

e |[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 unlesgou have already been granted an automatic 3-month extension 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 extension of time to file any of the forms listed in Part | or Part Il with the exception of Form 8870, Information
Return for Transfers Associated With Certain Personal Benefit Contracts, which must be sent to the IRS in paper format (see
instructions). For more details on the electronic filing of this form, visit www.irs.gov/efile and click on e-file for Charities & Nonprofits .
Automatic 3-Month Extension of Time. Only submit original (no copies needed).

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

Part | only
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
Type or
print CLIMATEWORKS FOUNDATION 26-2303250
File by the Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)
due date for
filing your 235 MONTGOMERY STREET, STE 1300
irr?;Ltjrr:étiSc)ii. City, town or post office, state, and ZIP code. For a foreign address, see instructions.
SAN FRANCISCO, CA 94104
Enter the Return code for the return that this application is for (file a separate application foreachreturn) . . . . ... .. ... 0| 1
Application Return | Application Return
Is For Code |lIs For Code
Form 990 01 Form 990-T (corporation) 07
Form 990-BL 02 Form 1041-A 08
Form 990-EZ 01 Form 4720 09
Form 990-PF 04 Form 5227 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 11
Form 990-T (trust other than above) 06 Form 8870 12

® The books are in the care of p ATTN: CORPORATE SECRETARY

Telephone No. » 415 533-0500 FAX No. »

e |f the organization does not have an office or place of business in the United States, check this box

e |[f this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) . If this is

for the whole group, check thisbox | . . . . | 2 |:| . If it is for part of the group, check this box | 2 |_, and attach

a list with the names and EINs of all members the extension is for.

1 | request an automatic 3-month (6 months for a corporation required to file Form 990-T) extension of time

until 08/15 20 12 | tofile the exempt organization return for the organization named above. The extension is
for the organization's return for:
> calendaryear20 11 or

4 - tax year beginning , 20 , and ending , 20

2 If the tax year entered in line 1 is for less than 12 months, check reason: |:| Initial return |:| Final return
Change in accounting period

3a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 3a|$
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit. 3b|$
¢ Balance due. Subtract line 3b from line 3a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions. 3c|$ NONE

Caution. If you are going to make an electronic fund withdrawal with this Form 8868, see Form 8453-EO and Form 8879-EO for
payment instructions.

For Privacy Act and Paperwork Reduction Act Notice, see Instructions. Form 8868 (Rev. 1-2012)

JSA
1F8054 4.000




Form 8868 (Rev. 1-2012) Page 2
e If you are filing for an Additional (Not Automatic) 3-Month Extension, complete only Part Il and check thisbox , , , , ., ., » | X
Note. Only complete Part Il if you have already been granted an automatic 3- month extension on a previously filed Form 8868.

e If you are filing for an Automatic 3-Month Extension, complete only Part | { on page 1).

m Additional (Not Automatic) 3-Month Extension of Time. Only file the original (no copies needed).

Enter filer's identifying number, see instructions

Name of exempt organization or other filer, see instructions. Employer identification number (EIN) or
Type or
print CLIMATEWORKS FOUNDATION 26-2303250

! Number, street, and room or suite no. If a P.O. box, see instructions. Social security number (SSN)

Flebythe .| 235 MONTGOMERY STREET, STE 1300 []
‘;"eitrsjgmy.ogge City, town or post office, state, and ZIP code. For a foreign address, see instructions. _
instructions. SAN FRANCISCO, CA 94104
Enter the Return code for the return that this application is for (file a separate application for eachreturn) . . . . . . . . « W ox | Olﬂ
Application Return | Application Return
Is For Code |Is For Code
Form 990 01 TS .
Form 990-BL . 02 Form 1041-A ) 08
Form 980-EZ 01 Form 4720 ) 09
Form 990-PF 04 Form 5227 ) 10
Form 990-T (sec. 401(a) or 408(a) trust) 05 Form 6069 ] 11
Form 990-T (trust other than above) 06 Form 8870 12

STOP! Do not complete Part Il if you were not already granted an automatic 3-month extension on a previously filed Form 8868.
e The books are inthe care of p» ATTN: CORPORATE SECRETARY

Telephone No. » 415  533-0500 FAX No. b

o [f the organization does not have an office or place of busmess in the United States, check thisbox . . . ... ....... > D
e If this is for a Group Return, enter the organization's four digit Group Exemption Number (GEN) Cfthisis
for the whole group, check thisbox |, | |, , » D . If it is for part of the group, check thisbox _ , , ., ., 4 |__] and attach a
list with the names and EINs of all members the extension is for.

4 | request an additional 3-month extension of time until 11/15 ,20 12

5 Forcalendar year 2011 | or other tax year beginning , and endlng , 20

6 If the tax year entered in line 5 is for less than 12 months, check reason: [_] Inmal return E__I Final return

Change in accounting period
7  State in detail why you need the extension ~ADDITTONAL TIME IS5 REQUESTED TO GATHER THE

INFORMATION NECESSARY TO F1LE A COMPLETE AND ACCURATE RETURN.

8a If this application is for Form 990-BL, 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any
nonrefundable credits. See instructions. 8a|$
b If this application is for Form 990-PF, 990-T, 4720, or 6069, enter any refundable credits and
estimated tax payments made. Include any prior year overpayment allowed as a credit and any

amount paid previously with Form 8868. E $
¢ Balance Due. Subtract line 8b from line 8a. Include your payment with this form, if required, by using EFTPS
(Electronic Federal Tax Payment System). See instructions. 8c|$ NONE

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 is true, correct, and complete, and that | am authorized to prepare this form.

Signature P> 2/1 V(/@h’ / {//M/W Title P> C PA Date P> 8/‘ /{ 2

Form 8868 (Rev. 1-2012)

JSA
1F8055 4,000



CLIMATEWORKS FOUNDATION 26-2303250

Form 990 (2011) Page 2
Statement of Program Service Accomplishments
Check if Schedule O contains a response to any questioninthisPart Ill . . . .. ... ... ... ...,

1 Briefly describe the organization's mission:
SEE SCHEDULE O

2 Did the organization undertake any significant program services during the year which were not listed on the
prior FOrm 990 08 990-EZ2 . . . . . . . . o\ttt it e e e [ Jves [X]No
If "Yes," describe these new services on Schedule O.

3 Did the organization cease conducting, or make significant changes in how it conducts, any program
SBIVICES? e [ Ives [XINo
If "Yes," describe these changes on Schedule O.

4 Describe the organization's program service accomplishments for each of its three largest program services, as measured by
expenses. Section 501(c)(3) and 501(c)(4) organizations and section 4947(a)(1) trusts are required to report the amount of
grants and allocations to others, the total expenses, and revenue, if any, for each program service reported.

4a (Code: ) (Expenses $ 130, 352,381. including grants of $ 112,567,990. ) (Revenue $ )
SEE SCHEDULE O

4b (Code: ) (Expenses $ 18,490, 927. including grants of $ 15,453,661. ) (Revenue $ )
SEE SCHEDULE O

4c (Code: ) (Expenses $ including grants of $ ) (Revenue $ )

4d Other program services (Describe in Schedule O.)

(Expenses $ including grants of $ ) (Revenue $ )
4e Total program service expenses » 148,843,308.
1E1050°4 000 Form 990 (2011)

06290X 700w PAGE 2



CLIMATEWORKS FOUNDATION 26-2303250
Form 990 (2011) Page 3
Part IV Checklist of Required Schedules

Yes | No
1 Is the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)? If "Yes,"
complete Schedule A . v v v i i i i e e e e e e e e e e e e e e e e e 1 X
2 Is the organization required to complete Schedule B, Schedule of Contributors (see instructions)? . . . ... ... 2 X
3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to
candidates for public office? If "Yes," complete Schedule C, Part | . . . . . v « ¢ v v v o v v v it e i e e e e s 3 X
4 Section 501(c)(3) organizations. Did the organization engage in lobbying activities, or have a section 501(h)
election in effect during the tax year? If "Yes," complete Schedule C, Partll. . . . . . . .« . v o v v v v i v o v o 4 X

5 Is the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) organization that receives membership dues,
assessments, or similar amounts as defined in Revenue Procedure 98-19? If "Yes," complete Schedule C,
7 T A 5 X

6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors
have the right to provide advice on the distribution or investment of amounts in such funds or accounts? If

"Yes," complete Schedule D, Part | . . . . « v v v o o v i e e s e e e e e e e e e e e e e e e e e s 6 X
7 Did the organization receive or hold a conservation easement, including easements to preserve open space,

the environment, historic land areas, or historic structures? If "Yes," complete Schedule D, Part il . . . . . . . . . . 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? If "Yes,"

complete Schedule D, Part lll . . . . v v v v i i i i i e e e e e e e e e e e e e e e 8 X

9 Did the organization report an amount in Part X, line 21; serve as a custodian for amounts not listed in Part
X; or provide credit counseling, debt management, credit repair, or debt negotiation services? If "Yes,"

complete Schedule D, Part IV . . . v v v i i i i i i i e e e e e e e e e e e e e e 9 X
10 Did the organization, directly or through a related organization, hold assets in temporarily restricted
endowments, permanent endowments, or quasi-endowments? /f "Yes," complete Schedule D, PartV . . . .. .. 10 X

11 If the organization’s answer to any of the following questions is "Yes," then complete Schedule D, Parts VI,
VII, VIII, IX, or X as applicable.
a Did the organization report an amount for land, buildings, and equipment in Part X, line 10? If "Yes," complete

Schedule D, Part VI . . . . . . . . it e e e e e e e 11a| X
b Did the organization report an amount for investments—other securities in Part X, line 12 that is 5% or more

of its total assets reported in Part X, line 167 If "Yes," complete Schedule D, Part VIl , . . . . ... ... . .« .«.. 11b X
¢ Did the organization report an amount for investments-program related in Part X, line 13 that is 5% or more

of its total assets reported in Part X, line 167 If "Yes," complete Schedule D, Part VIll , . . . . ... ... ... ... 11c X
d Did the organization report an amount for other assets in Part X, line 15 that is 5% or more of its total assets

reported in Part X, line 16? If "Yes," complete Schedule D, Part IX . . . . . . . v v i v v i i e e e et e e e e 11d X

e Did the organization report an amount for other liabilities in Part X, line 25? If "Yes," complete Schedule D, Part X |11e X
f Did the organization’s separate or consolidated financial statements for the tax year include a footnote that addresses

the organization's liability for uncertain tax positions under FIN 48 (ASC 740)? If "Yes," complete Schedule D, Part X , . . . . . 11f X
12a Did the organization obtain separate, independent audited financial statements for the tax year? If "Yes,"
complete Schedule D, Parts XI, Xll, and XIll . . « « « v v v o v v i i e e e e e e e e e e e e e e e e e e e 12a X
b Was the organization included in consolidated, independent audited financial statements for the tax year? If "Yes,” and if
the organization answered "No" to line 12a, then completing Schedule D, Parts XI, Xll, and Xlll is optional . . . « . « « « « « . . 12b X
13 Is the organization a school described in section 170(b)(1)(A)(ii)? If "Yes," complete Schedule E . . . . . . . . .. 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States?. . . . . . . ... ... 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking,
fundraising, business, investment, and program service activities outside the United States, or aggregate
foreign investments valued at $100,000 or more? If "Yes," complete Schedule F, Partsland IV. . . . . . . .. .. 14b X
15 Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or assistance to any
organization or entity located outside the United States? If "Yes," complete Schedule F, Partslland IV . . . . . . . 15 X
16 Did the organization report on Part IX, column (A), line 3, more than $5,000 of aggregate grants or assistance
to individuals located outside the United States? If "Yes," complete Schedule F, Parts llland IV . . . . . . . . ... 16 X
17 Did the organization report a total of more than $15,000 of expenses for professional fundraising services
on Part IX, column (A), lines 6 and 11e? If "Yes," complete Schedule G, Part | (see instructions) . . . . . . . . . .. 17 X
18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on
Part VIII, lines 1c and 8a? If "Yes," complete Schedule G, Part Il . . . . « « o v v v o v i i e e e e e n e e 18 X
19 Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a?
If "Yes," complete Schedule G, Part lll . . . . v« o v v v i i o e e e e e e e e e e e e e e e e e e e 19 X
20a Did the organization operate one or more hospital facilities? If "Yes," complete Schedule H . . . . . ... ... .. 20a X
b If "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this return? . . . . . . 20b
JSA Form 990 (2011)

1E1021 1.000
06290X 700w PAGE 3



CLIMATEWORKS FOUNDATION 26-2303250

Form 990 (2011) Page 4
Checklist of Required Schedules (continued)
Yes | No
21 Did the organization report more than $5,000 of grants and other assistance to any government or organization
in the United States on Part IX, column (A), line 1? If "Yes," complete Schedule I, Parts land Il. . . . .. ... ... 21 X
22  Did the organization report more than $5,000 of grants and other assistance to individuals in the United States
on Part IX, column (A), line 2? If "Yes," complete Schedule I, Parts land lll . . . . . . .. .. ... 22 X
23 Did the organization answer "Yes" to Part VII, Section A, line 3, 4, or 5 about compensation of the
organization's current and former officers, directors, trustees, key employees, and highest compensated
employees? If "Yes," complete Schedule J . . . . . . . i i e e e e e e e 23 X
24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than
$100,000 as of the last day of the year, that was issued after December 31, 2002? If "Yes," answer lines 24b
through 24d and complete Schedule K If“N0,” goto line 25. . . . . . . . i i i o e e e e e e e e e e e 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? . . . . . . . 24b
c Did the organization maintain an escrow account other than a refunding escrow at any time during the year
to defease any tax-exempt boNds? . . . . . . L L i e e e e e e e e e e e e e e e e 24c
d Did the organization act as an "on behalf of" issuer for bonds outstanding at any time during the year?. . . . . . . 24d
25a Section 501(c)(3) and 501(c)(4) organizations. Did the organization engage in an excess benefit transaction
with a disqualified person during the year? If "Yes," complete Schedule L, Part! . . . . .. .. ...« .. v... 25a X
b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior
year, and that the transaction has not been reported on any of the organization's prior Forms 990 or 990-EZ?
If "Yes,"complete Schedule L, Part . . . . . . . i i i i i i i e e e e e e e e e e 25b X
26 Was aloan to or by a current or former officer, director, trustee, key employee, highly compensated employee, or
disqualified person outstanding as of the end of the organization's tax year? If "Yes," complete Schedule L, Part Il . | 26 X
27 Did the organization provide a grant or other assistance to an officer, director, trustee, key employee,
substantial contributor or employee thereof, a grant selection committee member, or to a 35% controlled
entity or family member of any of these persons? If "Yes," complete Schedule L, Partlll . . . .. ... ....... 27 X
28 Was the organization a party to a business transaction with one of the following parties (see Schedule L,
Part IV instructions for applicable filing thresholds, conditions, and exceptions):
a A current or former officer, director, trustee, or key employee? If "Yes," complete Schedule L, PartIV. . . . . . .. 28a X
b A family member of a current or former officer, director, trustee, or key employee? If "Yes," complete
Schedule L, Part IV . . . . v v e o e e e e e e e e e e e e e e e e e e e e 28b X
c An entity of which a current or former officer, director, trustee, or key employee (or a family member thereof)
was an officer, director, trustee, or direct or indirect owner? If "Yes," complete Schedule L, Part IV . . . . . .. .. 28c X
29 Did the organization receive more than $25,000 in non-cash contributions? If "Yes," complete Schedule M | 29 X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified
conservation contributions? If "Yes," complete Schedule M . . . . . . . . @ @ i i i it e e e e e e e e e 30 X
31 Did the organization liquidate, terminate, or dissolve and cease operations? If "Yes," complete Schedule N,
e T 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? If "Yes,"
complete Schedule N, Part ll. . . . . & v v v i i i e e e e e e e e e e e e e e e e e e e 32 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations
sections 301.7701-2 and 301.7701-37? If "Yes," complete Schedule R, Partl. . . . . . . . . .« v v v o v v v u o 33 X
34 Was the organization related to any tax-exempt or taxable entity? If "Yes," complete Schedule R, Parts I, lll,
LY o To IR - T 34 X
35a Did the organization have a controlled entity within the meaning of section 512(b)(13)? . . . .. .. .. .. ... 35a X
b Did the organization receive any payment from or engage in any transaction with a controlled entity within the
meaning of section 512(b)(13)? If "Yes," complete Schedule R, Part V, line 2 _ _ . . . . . . . . . . . v v ... 35b X
36 Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-charitable
related organization? If "Yes," complete Schedule R, Part V, line 2. . . . . . . . . . i v i v i v it et e e e u 36 X
37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization
and that is treated as a partnership for federal income tax purposes? If "Yes," complete Schedule R,
Part VI v e e e e e e e e e e e e e I X4 X
38 Did the organization complete Schedule O and provide explanations in Schedule O for Part VI, lines 11 and
19? Note. All Form 990 filers are required to complete ScheduleO. . . . . . . . . . .. ... .. ... ...... 38 X
Form 990 (2011)
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CLIMATEWORKS FOUNDATION 26-2303250

Form 990 (2011) Page 5
Statements Regarding Other IRS Filings and Tax Compliance
Check if Schedule O contains a response to any questioninthisPartV. . . . ... ... i, [ ]

1a Enter the number reported in Box 3 of Form 1096. Enter -0- if not applicable 1a 61

b Enter the number of Forms W-2G included in line 1a. Enter -0- if not applicable, , . . .. ... 1b 0

c Did the organization comply with backup withholding rules for reportable payments to vendors and
reportable gaming (gambling) winnings to prize winners?, 1c X

2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax
Statements, filed for the calendar year ending with or within the year covered by this return , | 2a 54

b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? | 2b X
Note. If the sum of lines 1a and 2a is greater than 250, you may be required to e-file (see instructions), . . . . ..

3a Did the organization have unrelated business gross income of $1,000 or more during the year? 3a X

b If "Yes," has it filed a Form 990-T for this year? If "No," provide an explanation in Schedule O . ., . . ... ... ... 3b
4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority
over, a financial account in a foreign country (such as a bank account, securities account, or other financial

account)? 4a | X

See instructions for filing requirements for Form TD F 90-22.1, Report of Foreign Bank and Financial Accounts.

5a Was the organization a party to a prohibited tax shelter transaction at any time during the taxyear? , , ., .. .. 5a X
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? | Sb X
c If "Yes" to line 5a or 5b, did the organization file Form 8886-T? . . . . . . . . . . . . . . . @ . v inun.. 5c

6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the

organization solicit any contributions that were not tax deductible? , ., , . . . . ... ... ... ... ... ... 6a X
b If "Yes," did the organization include with every solicitation an express statement that such contributions or
gifts were not taxdeductible? | . . . .. L. e e 6b

7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods

and services provided to the payor? | . . . . . .. .. L e e e e e e e e e 7a X
b If "Yes," did the organization notify the donor of the value of the goods or services provided? . . . ... ... ... 7b
c Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was

required to file FOrM 82827 &« v v v v i ittt e e e e e e e e e e e e e e 7c X
d If "Yes," indicate the number of Forms 8282 filed duringtheyear ., . . . . ... ... ..... | 7d |
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? , , ., | 7e X
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? | 7f X
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? , . . | 79
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C? 7h

8 Sponsoring organizations maintaining donor advised funds and section 509(a)(3) supporting
organizations. Did the supporting organization, or a donor advised fund maintained by a sponsoring

a Did the organization make any taxable distributions under section4966? ., . . . . ... ... ... ... . . .... 9a

b Did the organization make a distribution to a donor, donor advisor, or related person? , . . . . .. ... ... ... 9b
10 Section 501(c)(7) organizations. Enter:

a Initiation fees and capital contributions included on Part VIIl, line12 , . . .. ... ... ... 10a

b Gross receipts, included on Form 990, Part VIII, line 12, for public use of club facilites ., . . . [10b

11 Section 501(c)(12) organizations. Enter:

a Gross income from members or shareholders . . . . . . . . . o o i i e e e 11a

b Gross income from other sources (Do not net amounts due or paid to other sources

against amounts due or received from them.) , . . . . . . . . . . ... . e 11b

12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 10417 |12a

b If "Yes," enter the amount of tax-exempt interest received or accrued during the year | _ . . | 12b |
13 Section 501(c)(29) qualified nonprofit health insurance issuers.
a Is the organization licensed to issue qualified health plans in more thanonestate? , . . . . ... ... ... .... 13a

Note. See the instructions for additional information the organization must report on Schedule O.
b Enter the amount of reserves the organization is required to maintain by the states in which

the organization is licensed to issue qualified healthplans , ., . . ... ........... 13b
c Enterthe amount ofreserves on hand , | . . . . . i v i v i i i e e e e e e e 13c
14a Did the organization receive any payments for indoor tanning services during the taxyear? . . . . ... ... ... 14a X
b If "Yes," has it filed a Form 720 to report these payments? If "No," provide an explanation in Schedule O . . . . .. 14b
1E10i1%A1.000 Form 990 (2011)

06290X 700w PAGE 5



Form 990 (2011) CLIMATEWORKS FOUNDATION 26-2303250 Page 6
Al Governance, Management, and Disclosure For each "Yes" response to lines 2 through 7b below, and for a

“No" response to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes in Schedule
O. See instructions.

Check if Schedule O contains a response to any questioninthisPartVI. . . . . . . . v o v v v v i v oo o o
Section A. Governing Body and Management
Yes | No
1a Enter the number of voting members of the governing body at the end of the tax year. If thereare - - - - . . 1a 9
material differences in voting rights among members of the governing body, or if the governing body
delegated broad authority to an executive committee or similar committee, explain in Schedule O.
b Enter the number of voting members included in line 1a, above, who are independent . . . . . . 1b 8
2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with
any other officer, director, trustee, or key employee? . . . . . . . . . i o L e e e e e s 2 X
3 Did the organization delegate control over management duties customarily performed by or under the direct
supervision of officers, directors, or trustees, or key employees to a management company or other person? . . . | 3 X
4  Did the organization make any significant changes to its governing documents since the prior Form 990 was filed?. . . . . . . 4 X
5 Did the organization become aware during the year of a significant diversion of the organization's assets?. . . . . 5 X
6 Did the organization have members or stockholders? . . . . . . . . o v o v it it e e s e e s 6 X
7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint
one or more members of the governingbody? . . . . . . . . o o L L e e e s e 7a X
b Are any governance decisions of the organization reserved to (or subject to approval by) members,
stockholders, or persons other than the governingbody? . . . . . . . . v o v i v i o it s e e 7b X
8 Did the organization contemporaneously document the meetings held or written actions undertaken during
the year by the following:
a The governing body?. . . v v v v v vttt e e e e e e e e e e e e e e e e e e e e e 8a | X
b Each committee with authority to act on behalf of the governingbody? . . . . ... ... .. ... .. ... 8b | X
9 Is there any officer, director, trustee, or key employee listed in Part VI, Section A, who cannot be reached at
the organization's mailing address? If "Yes," provide the names and addresses in Schedule O , . ., . ... .. ... 9 X
Section B. Policies (This Section B requests information about policies not required by the Internal Revenue Code.)
Yes | No
10a Did the organization have local chapters, branches, or affiliates? . . . . . . . . . ... oo v v oo . 10a X
b If "Yes," did the organization have written policies and procedures governing the activities of such chapters,
affiliates, and branches to ensure their operations are consistent with the organization's exempt purposes? . . . . |[10b
11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form? . . 11a| X
b Describe in Schedule O the process, if any, used by the organization to review this Form 990.
12a Did the organization have a written conflict of interest policy? If "No,"gotoline 13 . . . . . . .« v o v v o v v . 12a| X
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give
MSE 10 CONlICES? + v v v i i s et e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e 12b| X
c Did the organization regularly and consistently monitor and enforce compliance with the policy? If "Yes,"
describe in Schedule OROW thiSWas done . . . . v« v o i v v it e e e e e e e e e e e e e e e e 12¢| X
13 Did the organization have a written whistleblower policy?. . . . . . . . . . 0 o i i i i o e e e . 13 | X
14 Did the organization have a written document retention and destruction policy?. . . . . . . .. ... ... .. .. 14 | X
15 Did the process for determining compensation of the following persons include a review and approval by
independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization's CEO, Executive Director, or top managementofficial . . . . . ... ... ............ 15a| X
b Other officers or key employees of theorganization . . . . . . . . . . i v i i i i i i e e e e e e e e e e 15b| X
If "Yes" to line 15a or 15b, describe the process in Schedule O (see instructions.)
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement
with ataxable entity dUrING the YEAI? . . . . v v v o ot e e e e e e e e e e 16a X
b If "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its

participation in joint venture arrangements under applicable federal tax law, and take steps to safeguard the
organization's exempt status with respect to such arrangements? | _ . . . . .. .. .. ... ... .. . ... 16b

Section C. Disclosure

17  List the states with which a copy of this Form 990 is required to be filed » CAMAMN,NY,
18 Section 6104 requires an organization to make its Forms 1023 (or 1024 if applicable), 990, and 990-T (Section 501(c)(3)s only)
available for public inspection. Indicate how you made these available. Check all that apply.
Own website Another's website Upon request
19 Describe in Schedule O whether (and if so, how), the organization made its governing documents, conflict of interest policy,
and financial statements available to the public during the tax year.
20 State the name, physical address, and telephone number of the person who possesses the books and records of the
- organization: B> a1y CORPORATE SECRETARY 235 MONTGOMERY STREET STE 1300 SAN FRANCISCO, CA  415-533-0500

Form 990 (2011)
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Form 990 (2011) CLIMATEWORKS FOUNDATION 26-2303250 Page 7

Part VI Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated Employees, and
Independent Contractors
Check if Schedule O contains a response to any question inthisPartVIl . .. ... .............. |:|

Section A.  Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the
organization's tax year.

® List all of the organization's current officers, directors, trustees (whether individuals or organizations), regardless of amount
of compensation. Enter -0- in columns (D), (E), and (F) if no compensation was paid.
® List all of the organization's current key employees, if any. See instructions for definition of "key employee."

® |ist the organization's five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation (Box 5 of Form W-2 and/or Box 7 of Form 1099-MISC) of more than $100,000 from the
organization and any related organizations.

® List all of the organization's former officers, key employees, and highest compensated employees who received more than
$100,000 of reportable compensation from the organization and any related organizations.

® List all of the organization's former directors or trustees that received, in the capacity as a former director or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations.

List persons in the following order: individual trustees or directors; institutional trustees; officers; key employees; highest
compensated employees; and former such persons.

|:| Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

(A) (B) (©) (D) (E) (F)
Name and Title Average Position Reportable Reportable Estimated
hours per (do not check more than one compensation compensation from amount of
week box, unless person is both an from fe'_a‘ec_’ other .
(describe i d a director/trust the organizations compensation
hours for | Officer and a directorftrustee) | oo ization | (W-2/1099-MISC) from the
aatee 125|352l z|ex| 3| (W-2/1099-MISC) organization
ganizations alo| |35 29
inSchedule | 2| Z| 3|2 |23 |3 and related
) 3 g %_ Sl131€2| 2 organizations
§519] |5|83
= <
5| = 3| 3
(o]
(10 THOMAS HARVEY
CEO 40.00| X X 498, 711. 0 321,728.
2) WILLIAM REILLY
CHATIRMAN OF BOARD 2.00] X 0 0 0
(3) RICHARD LEVIN
VICE CHAIRMAN OF BOARD 2.00] X 0 0 0
(4) MARIO MOLINA
BOARD DIRECTOR 2.00] X 0 0 0
(5) JAMSHYD GODREJ
BOARD DIRECTOR 2.00] X 0 0 0
(6) BETRAND COLLOMB
BOARD DIRECTOR 2.00] X 0 0 0
(7) CHAD HOLLIDAY
BOARD DIRECTOR 2.00] X 0 0 0
(8) MADAME CHEN ZHILI
BOARD DIRECTOR 2.00] X 0 0 0
9) PAMELA MATSON
BOARD DIRECTOR 2.00] X 0 0 0
(10) MARK BURGET
PRESIDENT & COO 40.00 X 435,256. 0 54,690.
(11) JENNIFER FOX
SECRETARY 40.00 X 158,257. 0 36,398.
(12) MOLLY SINGER
CFO, TREASURER 40.00 X 235,381. 0 32,811.
(13) HEATHER THOMPSON
VICE PRESIDENT OF PROGRAMS 40.00 X 263,396. 0 31,331.
(14) CHRISTOPHER ELLIOTT
EXECUTIVE DIRECTOR, CLUA 40.00 X 270,398. 0 52,234.
JSA Form 990 (2011)
1E1041 1.000
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CLIMATEWORKS FOUNDATION

26-2303250

Form 990 (2011) Page 8
ETRYUIl  Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
(A) (B) (©) (D) (E) (F)
Name and title Average Position Reportable Reportable Estimated
hours per (do not check more than one compensation |compensation from amount of
week box, unless person is both an from related other
(describe officer and a director/trustee) the organizations compensation
hoursfor |2 3| 21 Q18|38 |2 | organization | (W-2/1099-MISC) from the
related 5 g E 5 E :g—, § 2 (W-2/1099-MISC) organization
organizations | Q. & 53 3|23 - and related
in Schedule | S = |3 2 ® g organizations
0) = 3| 3
Qo
15) CHARLES MCELWEE
ACTING VICE PRESIDENT PROGRAMS 40.00 X 183,257. 0 47,606.
16) BRIGID MCCORMACK
ACTING VP EXTERNAL RELATIONS 40.00 X 175,092. 0 50,704.
17) SEEMA PAUL
VP DIR INDIA ENERGY INITIATIVE 40.00 X 425,815. 0 57,682.
18) JOE RYAN
VP LATIN AMERICA & PO, TRANSP. 40.00 X 204,545. 0 48,892.
19) ZACHARY MACDONALD
DIRECTOR OF PHILANTHROPY 40.00 X 194,743. 0 28,977.
20) DAN ZARIN
DIRECTOR OF PROGRAMS, CLUA 40.00 X 183, 681. 0 38,877.
21) MIRKA DELLA CAVA
PROGRAM OFFICER, EFFICIENCY 40.00 X 171,667. 0 47,300.
22) JOHN FORD
SR. PHILANTHROPIC ADVISOR 40.00 X 111,819. 0 14,227.
1b Sub-total > 1,861,399. 0 529,192.
¢ Total from continuation sheets to Part VII, SectionA . . . . .. .. ..... »| 1,650,619. 0 334,265.
dTotal (addlines1band1c) . . . . . . . . . & v v v i i vttt e e »| 3,512,018. 0 863,457.

2 Total number of individuals (including but not limited to those listed above) who received more than $100,000 of

reportable compensation from the organization » 22
Yes | No
3 Did the organization list any former officer, director, or trustee, key employee, or highest compensated
employee on line 1a? If "Yes," complete Schedule J for such individual . . . . . . . . . . v i v i v i v et e e e 3 X
4 For any individual listed on line 1a, is the sum of reportable compensation and other compensation from the
organization and related organizations greater than $150,000? If “Yes,” complete Schedule J for such
INAIVIJUAl . . . . o o e e e e e e e e e e e e e e e e e e e e e e e e 4 | X
5 Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual
for services rendered to the organization? If “Yes,” complete Schedule J for suchperson . . ... ... ... ... .. 5 X
Section B. Independent Contractors
1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of
compensation from the organization. Report compensation for the calendar year ending with or within the organization's tax
year.
(A) (B) (©)
Name and business address Description of services Compensation

ATTACHMENT 1

2 Total number of independent contractors (including but not limited to those listed above) who received
more than $100,000 in compensation from the organization »

22

JSA
1E1055 2.000
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Form 990 (2011) CLIMATEWORKS FOUNDATION 26-2303250 Page 9
AUl  Statement of Revenue
(A) (B) (C) (D)
Total revenue Related or Unrelated Revenue
exempt business excluded from tax
function revenue under sections
revenue 512, 513, or 514
L2 i 1a
cE 1a Federated campaigns . . . . . . . .
I g b Membershipdues . . ....... 1b
au__z“< ¢ Fundraisingevents . . . . . . . .. 1c
(o] % d Related organizations . « . . . . . . 1d
%u’; e Government grants (contributions) . . | 1e
"g o f All other contributions, gifts, grants,
o<
£ 6 and similar amounts not included above . [_1f 82,837,554.
§ E g Noncash contributions included in lines 1a-1f: $
®] h Total. Addlines1a-1f « « v o v v o v o u v e e e > 82,837,554.
g Business Code
[
E 2a
P b
(2]
$ c
»| d
El e
4 f All other program service revenue . . . . .
& | o Total.Addlines2a-2f . . . . . . . i .. > 0
3 Investment income (including dividends, interest, and
other similaramounts). . . . . . . . . ..o > 149,047, 149,047.
Income from investment of tax-exempt bond proceeds . . . > 0
5 Royames ......................... > 0
(i) Real (i) Personal
6a Grossrents « .« . . . ... 128,407.
Less: rental expenses . . . 128,407.
¢ Rental income or (loss)
d Netrentalincomeor (I0ss). + « + & v & v & v 0 v v 4 o u s » 0
(i) Securities (ii) Other
7a Gross amount from sales of
assets other than inventory
b Less: cost or other basis
and sales expenses . . . .
c Gainor(loss) - « . « . ..
d Netgainor(IoSs) - « « « « ¢ v+ & v+ & v s+ ot & u o a » 0
g 8a Gross income from fundraising
S events (not including $
5 of contributions reported on line 1c).
x See Part IV, line 18 « « v v v v v v v .. a
_°=’ b Less:directexpenses . . . . . . .. . b
6 ¢ Net income or (loss) from fundraisingevents . . . . . . .. > 0
9a Gross income from gaming activities.
See PartIV,line19 , , . ... ..... a
Less: directexpenses . + -+ . 4 0 4. b
Net income or (loss) from gaming activities. . . . . . . . . > 0
10a Gross sales of inventory, less
returns and allowances , ., , ... ... a
b Less:costofgoodssold. . . . . . . .. b
c Net income or (loss) from sales of inventory. . . . . .. .. > 0
Miscellaneous Revenue Business Code
11a OTHER 900099 39,712. 39,712.
b
c
d Allotherrevenue . . . . . ... ... ..
e Total. AddliNes 11a-11d « + = « v v + ¢ o v v v 0 0 0 o | 2 39,712.
12 Total revenue. See instructions .« .+ « = + « v o o .. ... » 83,026,313 188,759.

JSA
1E1051 1.000
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Form 990 (2011)
X-1g4) @ Statement of Functional Expenses

CLIMATEWORKS FOUNDATION

26-2303250

Page 10

Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A) but are not
required to complete columns (B), (C), and (D).

Check if Schedule O contains a response to any question in this Part IX

Do not include amounts reported on lines 6b,

(A)
Total expenses

(B)

()
Management and

(D)

7b, 8b, 9b, and 10b of Part VIl ng;;a;gqn::;v o general expenses Fs::éﬁségg
1 Grants and other assistance to governments and
organizations in the United States. See Part IV, line 21 . 97,461,777. 97,461,777.
2 Grants and other assistance to individuals in
the United States. See Part IV, line22., . . . .. 0
3 Grants and other assistance to governments,
organizations, and individuals outside the
United States. See Part IV, lines 15 and 16, | , ., 30,559,874. 30,559,874.
4 Benefits paid toorformembers , ., , ... ... 0
5 Compensation of current officers, directors,
trustees, and key employees , . . .. ... .. 2,951,416. 1,270,891. 1,215,583. 464,942.
6 Compensation not included above, to disqualified
persons (as defined under section 4958(f)(1)) and
persons described in section 4958(c)(3)B)., . . . . . 0
Other salariesandwages., . . . . . . . « .+ . . 4,407,427. 2,348,229. 1,162,536. 896, 662.
Pension plan accruals and contributions (include section
401(k) and 403(b) employer contributions) . + . . . . 471,641. 240,444, 166,966. 64,231.
9 Other employee benefits . . . . . . . ... .. 430,647. 250,484. 151,315. 28,848.
10 Payrolltaxes « « « = v« o v v v e e 400,493. 183,375. 162,874. 54,244.
11 Fees for services (non-employees):

a Management . . . . .o n e 1,580,910. 1,402,029. 173,776. 5,105.

blegal . ........ .. 224,520. 110,391. 114,129.

c Accounting + = v & v h h e h e e e e e e e e 100, 951. 13,647. 87,304.

d Lobbying « v v s v v a e e e 0

e Professional fundraising services. See Part IV, line 17 775 ’ 525. 775 ’ 525.

f Investment managementfees . .. ... ... 0

G OthEr + v o v e e e e e e e e 10,821,031. 10,394, 325. 364,876. 61,830.
12 Advertising and promotion . . . . . . . ... 0
13 Officeexpenses . . . . . . v v v v i v v v o 496,422. 236,960. 184,920. 74,542.
14 Information technology. . . . . . . . . .. .. 716,903. 478,002. 117,095. 121,806.
15 Royalties, . . ... ... ... 0
16 OCCUPANCY + + v v v s v v v e v n e v a e s 1,152,263. 802,847. 222,601. 126,815.
17 Travel . . v o o e e e e 2,737,291. 2,113,355. 261,516. 362,420.
18 Payments of travel or entertainment expenses

for any federal, state, or local public officials 0
19 Conferences, conventions, and meetings . . . . 491,411. 424,311. 30,494. 36,606.
20 Interest . . . . . . . ..o 0
21 Paymentstoaffiliates . .. .......... 0
22 Depreciation, depletion, and amortization . . . . 999,772. 548,381. 287,566. 163,825.
23 Insurance , ., . . ... ... .00, 35,938. 950. 34,988.
24 Other expenses. Itemize expenses not covered

above (List miscellaneous expenses in line 24e. If

line 24e amount exceeds 10% of line 25, column

(A) amount, list line 24e expenses on Schedule O.)

aBANK FEES 13,337. 1,401. 11,936.

p BUSINESS LICENSES 56,173. 445, 55,728.

¢LOSS ON DISPOSAL, CAP. ASSET _ 3,299. 3,299.

dBAD DEBT EXPENSE ____________ 757. 757.

e All otherexpenses _ _ _ __ _ ___________ 1,279. 433. 762. 84.
25 Total functional expenses. Add lines 1 through 24e 156,891,057. 148,843,308. 4,810,264. 3,237,485.
26 Joint costs. Complete this line only if the

organization reported in column (B) joint costs

from a combined educational campaign and

fundraising solicitation. Check here p |:| if

following SOP 98-2 (ASC 958-720) . . . . .. . 0
JSA

1E1052 1.000

06290X 700w

Form 990 (2011)
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CLIMATEWORKS FOUNDATION 26-2303250
Form 990 (2011) Page 11

Balance Sheet

(A) (B)
Beginning of year End of year

1 Cash-non-interest-bearing . . . .. .. ................... 1,385,395.] 1 3,355,071.
2 Savings and temporary cash investments_ ... ... ... .. 39,249,693.| 2 65,051,331.
3 Pledges and grants receivable,net = ... ... .. ... 254,121,805.| 3 152,431,072.
4 Accountsreceivable,net L. .., 147,126.| 4 3,783.
5 Receivables from current and former officers, directors, trustees, key

employees, and highest compensated employees. Complete Part Il of

SChedUIe L ------------------------------------ O 5 O
6 Receivables from other disqualified persons (as defined under section

4958(f)(1)), persons described in section 4958(c)(3)(B), and contributing

employers and sponsoring organizations of section 501(c)(9) voluntary

® employees' beneficiary organizations (see instructions) . . . . . . . .. ... ge 0

‘3’ 7 Notes and loans receivable,net . . . . . ... ... ... .. ... .. g7 0

&| 8 Inventories forsaleoruse, ... q s 0

9 Prepaid expenses and deferredcharges . . ... ... ... .. ....... 334,531.] 9 734,865.
10a Land, buildings, and equipment: cost or
other basis. Complete Part VI of Schedule D |10a 6,430,186.

b Less: accumulated depreciation, , . . ... ... 10b 1,925,793. 5,283,781.|10¢ 4,504,393.
11 Investments - publicly traded securities . . . . . . ... ... . ... .... 011 0
12 Investments - other securities. See Part IV, line 11, . . . . . . ... ... .. 012 0
13 Investments - program-related. See Part IV, line 11 . . . . . ... ... .. 013 0
14 Intangibleassets . . . . . . ... . ... ... ... 914 0
15 Other assets. See Part IV, line 11 _ . . . . . . . . . . . . . . ... 715,575.]15 372,058.
16 Total assets. Add lines 1 through 15 (must equalline 34) . . . ... .... 301,237,906.| 16 226,452,573,
17 Accounts payable and accrued expenses ., . . . . . . . . . s u o 4,188,368.|17 3,058,333.
18 Grantspayable, | . . . . . . ... ... e 6,420,721.]18 6,844,633.
19 Deferredrevenue | . . . . ... ... ... e 919 0
20 Tax-exempt bond liabiliies . . .. ... ... ... ... . L. 9 20 0

@121  Escrow or custodial account liability. Complete Part IV of Schedule D g 21 0

£122 Payables to current and former officers, directors, trustees, key

E employees, highest compensated employees, and disqualified persons.

- Complete Part Il of Schedule L ., . ... ................. 9 22 0
23 Secured mortgages and notes payable to unrelated third parties | | , . . . . g 23 0
24 Unsecured notes and loans payable to unrelated third parties, | . . . . . .. 0 24 0
25 Other liabilities (including federal income tax, payables to related third

parties, and other liabilities not included on lines 17-24). Complete Part X

of Schedule D . . . . . .. ... ... 1,390,891.) 25 1,300,791.
26 Total liabilities. Add lines 17 through25. . . . . . . . ... ... 11,999,980.]| 26 11,203,757.

Organizations that follow SFAS 117, check here » m and complete

2 lines 27 through 29, and lines 33 and 34.

% 27 Unrestricted netassets L L L L, 87,628,138.| 27 100,308,639.

g 28 Temporarily restricted netassets _ . 201,609,788.| 28 114,940,177.

e 29 Permanently restrictednetassets, . . . ... ... ... ... .. . ..... g 29 0

Z Organizations that do not follow SFAS 117, check here » |:| and

5 complete lines 30 through 34.

,g 30 Capital stock or trust principal, or currentfunds = = . . ... ..... 30

#1131 Paid-in or capital surplus, or land, building, or equipment fund . 31

f 32 Retained earnings, endowment, accumulated income, or other funds | 32

§ 33 Totalnetassetsorfundbalances . = = . . . . . ... ... ... ... .... 289,237,926.| 33 215,248,816.
34 Total liabilities and net assets/fund balances. . . . . . ... ... ... ... 301,237,906.| 34 226,452,573.

Form 990 (2011)

JSA
1E1053 1.000
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CLIMATEWORKS FOUNDATION 26-2303250

Form 990 (2011)
Part XI Reconciliation of Net Assets

Check if Schedule O contains a response to any questioninthisPartXl. . . . . . . .. .. ... 000 v o0

O~ WON -

Total revenue (must equal Part VIII, column (A), line 12) . . . . . . . v o v o v v i i i v e e e e e s

83,026,313.

156,891,057.

Total expenses (must equal Part IX, column (A),line25). . . . . . v . v o v i i it i it it i e
Revenue less expenses. Subtractline2fromline 1 . . . . v v v o o v i i i i i i i e e e e e

-73,864,744.

289,237,926.

Net assets or fund balances at beginning of year (must equal Part X, line 33, coumn (A)) . . . . . . ..
Other changes in net assets or fund balances (explain in ScheduleO) . . .. ... ... ........

-124,366.

Net assets or fund balances at end of year. Combine lines 3, 4, and 5 (must equal Part X, line 33,
[0 84 o T (= ) ) 6

215,248,816.

Part Xl Financial Statements and Reporting

Check if Schedule O contains a response to any questioninthisPart XIl . . . .. ... .. ... .........

Yes | No
1 Accounting method used to prepare the Form 990: |:| Cash Accrual |:| Other
If the organization changed its method of accounting from a prior year or checked "Other," explain in
Schedule O.
2a Were the organization's financial statements compiled or reviewed by an independent accountant? 2a X
b Were the organization's financial statements audited by an independent accountant? 2b | X
¢ If "Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight
of the audit, review, or compilation of its financial statements and selection of an independent accountant? 2c | X
If the organization changed either its oversight process or selection process during the tax year, explaln in
Schedule O.
d If "Yes" to line 2a or 2b, check a box below to indicate whether the financial statements for the year were
issued on a separate basis, consolidated basis, or both:
Separate basis [ ] consolidated basis | | Both consolidated and separate basis
3a As a result of a federal award, was the organization required to undergo an audit or audits as set forth in
the Single Audit Actand OMB Circular A-1332 . L 3a X
b If "Yes," did the organization undergo the required audit or audits? If the organization did not undergo the
required audit or audits, explain why in Schedule O and describe any steps taken to undergo such audits 3b
Form 990 (2011)
JSA
1E1054 1.000

06290X 700w
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SCHEDULE A

| omB No. 1545-0047

(Form 990 or 990-E2) Public Charity Status and Public Support
Complete if the organization is a section 501(c)(3) organization or a section 2@1 1
4947(a)(1) nonexempt charitable trust. .
Department of the Treasury . . Open to I':’ubllc
Internal Revenue Service P> Attach to Form 990 or Form 990-EZ. P> See separate instructions. Inspection
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

Reason for Public Charity Status (All organizations must complete this part.) See instructions.
The organization is not a private foundation because it is: (For lines 1 through 11, check only one box.)

1 A church, convention of churches, or association of churches described in section 170(b)(1)(A)(i).
A school described in section 170(b)(1)(A)(ii). (Attach Schedule E.)
A hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).
A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the
hospital's name, city, and state: =~~~
An organization operated for the benefit of a college or university owned or operated by a governmental unit described in
section 170(b)(1)(A)(iv). (Complete Part I1.)
A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).
An organization that normally receives a substantial part of its support from a governmental unit or from the general public
described in section 170(b)(1)(A)(vi). (Complete Part Il.)
A community trust described in section 170(b)(1)(A)(vi). (Complete Part II.)
An organization that normally receives: (1) more than 331/3 % of its support from contributions, membership fees, and gross
receipts from activities related to its exempt functions - subject to certain exceptions, and (2) no more than 331/3% of its
support from gross investment income and unrelated business taxable income (less section 511 tax) from businesses
acquired by the organization after June 30, 1975. See section 509(a)(2). (Complete Part lll.)
An organization organized and operated exclusively to test for public safety. See section 509(a)(4).
An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the
purposes of one or more publicly supported organizations described in section 509(a)(1) or section 509(a)(2). See section
509(a)(3). Check the box that describes the type of supporting organization and complete lines 11e through 11h.
a |:| Type | b |:| Type Il c |:| Type Il - Functionally integrated d |:| Type Il - Other
e|:| By checking this box, | certify that the organization is not controlled directly or indirectly by one or more disqualified
persons other than foundation managers and other than one or more publicly supported organizations described in section
509(a)(1) or section 509(a)(2).

2
3
4

10
11

(1 O B 0O O

f If the organization received a written determination from the IRS that it is a Type |, Type Il, or Type Ill supporting
organization, check this box e
g Since August 17, 2006, has the organization accepted any gift or contribution from any of the
following persons?
(i) A person who directly or indirectly controls, either alone or together with persons described in (ii) Yes | No
and (i) below, the governing body of the supported organization? . . . . . ... ... ..... 11g(i) X
(ii) A family member of a person described in (i) above? . . 11g(ii) X
(iii) A 35% controlled entity of a person described in (i) or (i) above? . . . ... .. ... .. ..., 11g(iii) X
h Provide the following information about the supported organization(s).
(i) Name of supported (i) EIN (iii) Type of organization (iv) Is the (v) Did you notify (vi) Is the (vii) Amount of
organization (described on lines 1-9 organizationin | the organization | organization in support
above or IRC section Cgtr(')[')f;fr:’ir:” in col. (i) of | col. (i) organized
(see instructions)) Y et | your support? inthe U.S.?
Yes | No Yes No Yes No
(A)
(B)
(©
(D)
(E)
Total
For Paperwork Reduction Act Notice, see the Instructions for Schedule A (Form 990 or 990-EZ) 2011

Form 990 or 990-EZ.

JSA
1E1210 1.000
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule A (Form 990 or 990-EZ) 2011 Page 2
[EXT0  Support Schedule for Organizations Described in Sections 170(b)(1)(A)(iv) and 170(b)(1)(A)(vi)

(Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under
Part lll. If the organization fails to qualify under the tests listed below, please complete Part lll.)

Section A. Public Support

Calendar year (or fiscal year beginning in) P (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
inc|udeany"unusua| grants_") ______ 490,262,182. 60,050,445. 92,119,491. 82,837,554. 725,269,672.
2 Tax revenues levied for the

organization's benefit and either paid
toor expendedonitsbehalf . . . . . ..

3 The value of services or facilities
furnished by a governmental unit to the
organization without charge . . . . . . .
4 Total. Add lines 1 through 3. . . . . . . 490,262,182. 60,050, 445. 92,119,491. 82,837,554. 725,269, 672.
The portion of total contributions by
each person (other than a
governmental unit or publicly
supported organization) included on
line 1 that exceeds 2% of the amount
shown on line 11, column (f). . . . . . .
6 Public support. Subtract line 5 from line 4. 725,269,672.
Section B. Total Support
Calendar year (or fiscal year beginning in) P (a) 2007 (b) 2008 (c) 2009 (d) 2010 (e) 2011 (f) Total
7 Amounts fromline4 . ......... 490,262,182, 60,050,445. 92,119,491. 82,837,554. 725,269,672.
8 Gross income from interest, dividends,

payments received on securities loans,
rents, royalties and income from similar

SOUMCES , &, & v v v v s v n v m e m e 256,458. 223, 650. 288,864. 277,454. 1,046,426.
9 Net income from unrelated business
activities, whether or not the business
isregularly carriedon . . . . . . .. ..
10 Other income. Do not include gain or
loss from the sale of capital assets
(Explainin PartIV.) .ATCH.1 ... .. 4,243 20,014. 39,712. 63,969.
11 Total support. Add lines 7 through 10 . . 726,380,067.
12 Gross receipts from related activities, etc. (seeinstructions) . . « « « v v v v v v i n i n n e e e e 12 1,000,000.
13 First five years. If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check thisboxand stop here . . . . . . . . . i L i i i i it e e e e e e e e e e e e e e e e e e e e e e »
Section C. Computation of Public Support Percentage
14 Public support percentage for 2011 (line 6, column (f) divided by line 11, column (f)) . .. ... .. 14 %
15 Public support percentage from 2010 Schedule A, PartIl,line14 ., . . . . .. .. ... .. ... .. 15 %
16a 331/3% support test - 2011. If the organization did not check the box on line 13, and line 14 is 331/3 % or more, check
this box and stop here. The organization qualifies as a publicly supported organization ., . .. ... ............. 4
b 331/3% support test - 2010. If the organization did not check a box on line 13 or 16a, and line 15 is 331/3% or more,
check this box and stop here. The organization qualifies as a publicly supported organization. . . . .. ........... 4
17a 10%-facts-and-circumstances test - 2011. If the organization did not check a box on line 13, 16a, or 16b, and line 14 is
10% or more, and if the organization meets the "facts-and-circumstances" test, check this box and stop here. Explain in
Part IV how the organization meets the "facts-and-circumstances” test. The organization qualifies as a publicly supported
OTgaNIZAtION . | . . it i it e e e e e e e e e e e e e e e e e e e e e e e e >
b 10%-facts-and-circumstances test - 2010. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line
15 is 10% or more, and if the organization meets the "facts-and-circumstances" test, check this box and stop here.
Explain in Part IV how the organzation meets the "facts-and-circumstances" test. The organization qualifies as a publicly
supported Organization ., | . . . . . . . . e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e e >
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see
INSETUCHONS L L L . . . .t i it e e e e e e e e e e e e e e e e e e e e e e e e e e »[ ]
Schedule A (Form 990 or 990-EZ) 2011
JSA

1E1220 1.000
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CLIMATEWORKS FOUNDATION

Schedule A (Form 990 or 990-EZ) 2011
m Support Schedule for Organizations Described in Section 509(a)(2)
(Complete only if you checked the box on line 9 of Part | or if the organization failed to qualify under Part Il.
If the organization fails to qualify under the tests listed below, please complete Part I1.)

26-2303250

Page 3

Section A. Public Support

Calendar year (or fiscal year beginning in) P>

1

7a

Gifts, grants, contributions, and membership fees
received. (Do not include any "unusual grants.")
Gross receipts from admissions, merchandise
sold or services performed, or facilities
furnished in any activity that is related to the
organization's tax-exempt purpose |
Gross receipts from activities that are not an
unrelated trade or business under section 513 |
Tax revenues levied for the
organization's benefit and either paid
to or expended on its behalf |, . . .
The value of services or facilities
furnished by a governmental unit to the
organization without charge
Total. Add lines 1 through 5
Amounts included on lines 1, 2, and 3
received from disqualified persons . . . .
Amounts included on lines 2 and 3
received from other than disqualified
persons that exceed the greater of $5,000
or 1% of the amount on line 13 for the year
Addlines7aand7b. . . . . . . ...
Public support (Subtract line 7c from

liNEBG.) v v v v v v i e i v e e e

(a) 2007

(b) 2008

(c) 2009

(d) 2010

() 2011

(f) Total

Section B. Total Support

Calendar year (or fiscal year beginning in) P>

9
10a

11

12

13

14

Amounts fromline6. . . .. ... ...
Gross income from interest, dividends,
payments received on securities loans,
rents, royalties and income from similar
SOUMCES . v + v v v + s + = + = = = = = &«

Unrelated business taxable income (less
section 511 taxes) from businesses
acquired after June 30, 1975
Add lines 10a and 10b

Net income from unrelated business
activities not included in line 10b,
whether or not the business is regularly
carriedonN = += = = & & 2w o= w w o ow o= s

Other income. Do not include gain or
loss from the sale of capital assets
(ExplaininPartIV.) . . ... ......
Total support. (Add lines 9, 10c, 11,
and 12.)

(a) 2007

(b) 2008

(c) 2009

(d) 2010

() 2011

(f) Total

First five years. If the Form 990 is for the organization's first, second, third, fourth, or fifth tax year as a section 501(c)(3)

organization, check this box and stop here

Section C. Computation of Public Support Percentage

15 Public support percentage for 2011 (line 8, column (f) divided by line 13, column (f)) . . . . . . . . . ... 15 %
16 Public support percentage from 2010 Schedule A, Partlll, line15. . . . . . . . v o v v v v i v v v 0w w v s 16 %
Section D. Computation of Investment Income Percentage
17 Investment income percentage for 2011 (line 10c, column (f) divided by line 13, column (f)) , . . . . ... .. 17 %
18 Investment income percentage from 2010 Schedule A, Partlll, line17 . . . . . . . . . . . ' ... 18 %
19a 331/3% support tests - 2011. If the organization did not check the box on line 14, and line 15 is more than 331/3 %, and line

17 is not more than 331/3%, check this box and stop here. The organization qualifies as a publicly supported organization | 2 |:|

b 331/3% support tests - 2010. If the organization did not check a box on line 14 or line 19a, and line 16 is more than 331/3 %, and

line 18 is not more than 331/3 %, check this box and stop here. The organization qualifies as a publicly supported organization | 2

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions | 2 ’:'

JSA

1E1221 1.000

06290X 700w

Schedule A (Form 990 or 990-EZ) 2011
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CLIMATEWORKS FOUNDATION 26-2303250
Page 4

Schedule A (Form 990 or 990-EZ) 2011

Supplemental Information. Complete this part to provide the explanations required by Part Il, line 10;
Part Il, line 17a or 17b; and Part lll, line 12. Also complete this part for any additional information. (See

ATTACHMENT 1

instructions).

SCHEDULE A, PART II - OTHER INCOME

DESCRIPTION 2007 2008 2009 2010 2011 TOTAL
OTHER 4,243. 20,014. 39,712. 63,969.
TOTALS 4,24 20,014 9,71 63,969
JSA Schedule A (Form 990 or 990-EZ) 2011
1E1225 2.000
PAGE 16
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Schedule B Schedule of Contributors OMB No. 1545-0047

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

Department of the Treasury
Internal Revenue Service

» Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@1 1

Name of the organization
CLIMATEWORKS FOUNDATION

26-2303250

Employer identification number

Organization type (check one):

Filers of:

Form 990 or 990-EZ

Form 990-PF

Section:
501(c)(3 ) (enter number) organization

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

501(c)(3) exempt private foundation

]
[ ] 527 political organization
]
]

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

]

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 (in money or
property) from any one contributor. Complete Parts | and Il

Special Rules

[]

[]

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)(vi) 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 (i) Form 990, Part VI, line 1h, or (ii) Form 990-EZ, line 1.
Complete Parts | and Il

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, 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 |, II, and Ill.

For a section 501(c)(7), (8), or (10) organization filing Form 990 or 990-EZ that received from any one contributor,
during the year, contributions for use exclusively for religious, charitable, etc., purposes, but these contributions did
not 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 during the year > 3

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,
990-EZ, or 990-PF), but it must answer "No" on Part 1V, line 2, of its Form 990; or check the box on line H of its Form 990-EZ or on
Part |, line 2, of its Form 990-PF, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF.

JSA
1E1251 1.000

06290X 700w

Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

PAGE 17



Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 2

Name of organization CLIMATEWORKS FOUNDATION

Employer identification number

26-2303250

m Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ } S Person
Payroll
e ______6_6L£99'_0_0_0_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ 2 S Person
Payroll
e ______§Lf£§'_7_7_3_'_ Noncash
(Complete Part Il if there is
__________________________________________ a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ 2’ S Person
Payroll
e _______5L§%§'_8_6_7_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ il S Person
Payroll
e _______lLQQQ'_O_O_O_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ § S Person
Payroll
e ________§99'_0_0_0_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ § S Person
Payroll
e ________§99'_0_0_0_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
1E1253 1.000

06290X 700w

PAGE 18



Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 2

Name of organization CLIMATEWORKS FOUNDATION

Employer identification number

26-2303250

m Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a)

(b)

(c)

(d)

No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ Z S Person
Payroll
e ________293'_9_1_3_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
_ § S Person
Payroll
e ________}99'_0_0_0_'_ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
I Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
I Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
I Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
I Person
Payroll
__________________________________________________________ Noncash
(Complete Part Il if there is
—————————————————————————————————————————— a noncash contribution.)
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 3

Name of organization CLIMATEWORKS FOUNDATION

Employer identification number

26-2303250

X Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a) No. (c)

from (b) . (d)
Description of noncash property given FMV (or estimate) Date received

Part | (see instructions)

(a) No. (c)

from (b) . (d)
Description of noncash property given FMV (or estimate) Date received

Part | (see instructions)

(a) No. (c)

from (b) i (d)
Description of noncash property given FMV (or estimate) Date received

Part | (see instructions)

(a) No. (c)

from (b) i (d)
Description of noncash property given FMV (or estimate) Date received

Part | (see instructions)

(a) No. (c)

from (b) . (d)
Description of noncash property given FMV (or estimate) Date received

Part | (see instructions)

(a) No. (c)

from (b) . (d)
Description of noncash property given FMV (or estimate) Date received

Part | (see instructions)

JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
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Schedule B (Form 990, 990-EZ, or 990-PF) (2011)

Page 4

Name of organization CLIMATEWORKS FOUNDATION

Employer identification number

26-2303250

m 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 (e) and the following line entry.

For organizations completing Part lll, enter the total of exclusively religious, charitable, etc.,

contributions of $1,000 or less for the year. (Enter this information once. See instructions.) » $

Use duplicate copies of Part Il if additional space is needed.

(a) No.
from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

(a) No.

from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held

Part |

(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

(a) No.

from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |

(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee

(a) No.

from (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
Part |

(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
JSA Schedule B (Form 990, 990-EZ, or 990-PF) (2011)
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SCHEDULE C Political Campaign and Lobbying Activities | oM No. 1545-0047
(Form 990 or 990-EZ)

For Organizations Exempt From Income Tax Under section 501(c) and section 527
P Complete if the organization is described below. p Attach to Form 990 or Form 990-EZ.

Open to Public
p See separate instructions. Inspection

Department of the Treasury
Internal Revenue Service

If the organization answered "Yes" to Form 990, Part IV, line 3, or Form 990-EZ, Part V, line 46 (Political Campaign Activities), then
® Section 501(c)(3) organizations: Complete Parts I-A and B. Do not complete Part I-C.
® Section 501(c) (other than section 501(c)(3)) organizations: Complete Parts I-A and C below. Do not complete Part I-B.
® Section 527 organizations: Complete Part I-A only.
If the organization answered "Yes" to Form 990, Part IV, line 4, or Form 990-EZ, Part VI, line 47 (Lobbying Activities), then
® Section 501(c)(3) organizations that have filed Form 5768 (election under section 501(h)): Complete Part II-A. Do not complete Part 11-B.
® Section 501(c)(3) organizations that have NOT filed Form 5768 (election under section 501(h)): Complete Part II-B. Do not complete Part II-A.
If the organization answered "Yes" to Form 990, Part IV, line 5 (Proxy Tax) or Form 990-EZ, Part V, line 35c (Proxy Tax), then
® Section 501(c)(4), (5), or (6) organizations: Complete Part III.
Name of organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250
Complete if the organization is exempt under section 501(c) or is a section 527 organization.
1 Provide a description of the organization's direct and indirect political campaign activities in Part IV.
2 Political eXpenditures., . . . . . . .. e e e e e > $ 0
3 Volunteer hours, . . . . . .t e e e e e e

Complete if the organization is exempt under section 501(c)(3).
1 Enter the amount of any excise tax incurred by the organization under section 4955, , . . . . > S 0
2 Enter the amount of any excise tax incurred by organization managers under section 4955 . . » $
3 If the organization incurred a section 4955 tax, did it file Form 4720 for this year?

................ IE' Yes El No
4a Was acorrection made? . . . . v i i i i i s s e e e e e e e e e e e e e e e e e e e e Yes No

b If "Yes," describe in Part V.
RS  Complete if the organization is exempt under section 501(c), except section 501(c)(3).
1 Enter the amount directly expended by the filing organization for section 527 exempt function

activities . . . L L e > 5
2 Enter the amount of the filing organization's funds contributed to other organizations for section
527 exempt functionactivities . . . . . . ... L > $
3 Total exempt function expenditures. Add lines 1 and 2. Enter here and on Form 1120-POL,
M@ 17D e e e e >3
4 Did the filing organization file Form 1120-POL for thisyear? . . . . . . . . . . . . . . . i i i v i e i e e |:| Yes |:| No

5 Enter the names, addresses and employer identification number (EIN) of all section 527 political organizations to which the filing
organization made payments. For each organization listed, enter the amount paid from the filing organization's funds. Also enter
the amount of political contributions received that were promptly and directly delivered to a separate political organization, such
as a separate segregated fund or a political action committee (PAC). If additional space is needed, provide information in Part IV.

(a) Name (b) Address (c) EIN (d) Amount paid from (e) Amount of political
filing organization's  |contributions received and
funds. If none, enter -0-. promptly and directly

delivered to a separate
political organization. If
none, enter -0-.

© L]

@ L]

® L]

T

s L]

e L]

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule C (Form 990 or 990-EZ) 2011
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Schedule C (Form 990 or 990-EZ) 2011 CLIMATEWORKS FOUNDATION 26-2303250 Page 2

Complete if the organization is exempt under section 501(c)(3) and filed Form 5768 (election under
section 501(h)).
A Check »| | if the filing organization belongs to an affiliated group (and list in Part IV each affiliated group member's
name, address, EIN, expenses, and share of excess lobbying expenditures).
B Check >|:| if the filing organization checked box A and "limited control" provisions apply.

Limits on Lobbying Expenditures (a) Filing (b) Affiliated
(The term "expenditures" means amounts paid or incurred.) organization's totals group totals
1a Total lobbying expenditures to influence public opinion (grass roots lobbying). . . . . . 250,000.
b Total lobbying expenditures to influence a legislative body (direct lobbying) . . . . . . . 652,202.
¢ Total lobbying expenditures (add lines1aand 1b) . . . . . . . . . ' v v v i v v e e 902,202.
d Other exempt purpose expenditures . . . . . . . . ... i e 147,941,106.
e Total exempt purpose expenditures (add lines fcand 1d). . . . . . . . . v v v v v v n. 148,843,308.
f Lobbying nontaxable amount. Enter the amount from the following table in both
columns. 1,000,000.
If the amount on line 1e, column (a) or (b) is:| The lobbying nontaxable amount is:
Not over $500,000 20% of the amount on line 1e.
Over $500,000 but not over $1,000,000 $100,000 plus 15% of the excess over $500,000.
Over $1,000,000 but not over $1,500,000 |$175,000 plus 10% of the excess over $1,000,000.
Over $1,500,000 but not over $17,000,000 |$225,000 plus 5% of the excess over $1,500,000.
Over $17,000,000 $1,000,000.
g Grassroots nontaxable amount (enter 25% ofline 1f) . . . . . . . .. . v v v\ .. 250,000.
h Subtract line 1g from line 1a. If zero or less, enter-0- _ . . . . . . . . . .. .. .. ... 0 0
i Subtract line 1f from line 1c. If zeroorless, enter-0- _ . . . . . . . . . .. ... .... 0 0
j If there is an amount other than zero on either line 1h or line 1i, did the organization file Form 4720
reporting section 4911 taxforthis year? . . . . . . i i i i i i i i it e e e e e e e e e |:| Yes |:| No

4-Year Averaging Period Under Section 501(h)
(Some organizations that made a section 501(h) election do not have to complete all of the five
columns below. See the instructions for lines 2a through 2f on page 4.)

Lobbying Expenditures During 4-Year Averaging Period

Calendar year (or fiscal year
beginning in) (a) 2008 (b) 2009 (c) 2010 (d) 2011 (e) Total
2 a Lobbying nontaxable amount 1,000,000. 1,000,000. 2,000, 000.
b Lobbying ceiling amount
(150% of line 2a, column (e)) 3,000,000.
c Total lobbying expenditures 914 497 902202 1.816.699
’ M l4 . I I .
d Grassroots nontaxable amount 250,000 250,000 500,000
4 M l4 . I .
e Grassroots ceiling amount
(150% of line 2d, column (e)) 750, 000.
f Grassroots lobbying expenditures 250,000 250,000
4 M 4 .

Schedule C (Form 990 or 990-EZ) 2011
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CLIMATEWORKS FOUNDATION 26-2303250
Schedule C (Form 990 or 990-EZ) 2011 Page 3

CUYIB]  Complete if the organization is exempt under section 501(c)(3) and has NOT filed Form 5768
(election under section 501(h)).

(a) (b)

For each "Yes" response to lines 1a through 1i below, provide in Part IV a detailed description
of the lobbying activity. Yes | No Amount

1 During the year, did the filing organization attempt to influence foreign, national, state or local
legislation, including any attempt to influence public opinion on a legislative matter or
referendum, through the use of:

a Volunteers?
b Paid staff or hér{aéén;eht'(i'néll]d;a 'cc')nﬁ)'eﬁs'at'ic;n in e'x;')e'ns'els 're'pc')rie'd on lines 1'c'tr'1rbljg'h 1|)'7
c Medla advertlsements'? ----------------------------------------
d Mailings to members, legislators, or the public?
e Publications, or published or broadcast statemeht.s?' .....................
f  Grants to other organizations for lobbying purposes?
g Direct contact with legislators, their staffs, government officials, or a legislative body?
h Rallies, demonstrations, seminars, conventions, speeches, lectures, or any similar means?
! Other aCtIVItIeS? -------------------------------------------
j  Total. Addlines 1cthrough 1i = ...
2a Did the activities in line 1 cause the organization to be not described in section 501(c)(3)? _ . .
b If "Yes," enter the amount of any tax incurred under section4912 . . . . ... ... ...
¢ If "Yes," enter the amount of any tax incurred by organization managers under section 4912

d If the filing organization incurred a section 4912 tax, did it file Form 4720 for this year? . . . . .
ELAITY Complete if the organization is exempt under section 501(c)(4), section 501(c)(5), or section

501(c)(6).
Yes | No
1 Were substantially all (90% or more) dues received nondeductible by members? 1
2 Did the organization make only in-house lobbying expenditures of $2,000 or less? Tty 2
3  Did the organization agree to carry over lobbying and political expenditures from the p'ribr'yéa'r?' 3

Complete if the organization is exempt under section 501(c)(4), section 501(c)(5), or section
501(c)(6) and if either (a) BOTH Part lll-A, lines 1 and 2, are answered "No" OR (b) Part lll-A, line 3, is
answered "Yes."

1 Dues, assessments and similar amounts from members . . . ... L . 1

2  Section 162(e) nondeductible lobbying and political expenditures (do not include amounts of
political expenses for which the section 527(f) tax was paid).

A CUITENtYAr | Lt it e e e e 2a
b Carryoverfromlastyear . 2b
c TOtaI -------------------------------------------------------- zc
3 Aggregate amount reported in section 6033(e)(1)(A) notices of nondeductible section 162(e)dues | , . . | 3

4 If notices were sent and the amount on line 2c exceeds the amount on line 3, what portion of the
excess does the organization agree to carryover to the reasonable estimate of nondeductible lobbying
and political expenditure nextyear? L e 4 0

5 Taxable amount of lobbying and political expenditures (see instructions) . . . ... ... ... ... 5
Part IV Supplemental Information

Complete this part to provide the descriptions required for Part I-A, line 1; Part I-B, line 4; Part I-C, line 5; Part II-A; and Part II-B, line
1. Also, complete this part for any additional information.

JSA Schedule C (Form 990 or 990-EZ) 2011
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule C (Form 990 or 990-EZ) 2011 Page 4
EEIN  Supplemental Information (continued)

JSA Schedule C (Form 990 or 990-EZ) 2011
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SCHEDULE D . . OMB No. 1545-0047
Supplemental Financial Statements

(Form 990) 2@1 1

p Complete if the organization answered "Yes," to Form 990,
Department of the Treasury Part IV, line 6, 7, 8, 9, 10, 11a, 11b, 11c, 11d, 11e, 11f, 12a, or 12b. Open t°_ Public
Internal Revenue Service » Attach to Form 990. »> See separate instructions. Inspection
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

m Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the

organization answered "Yes" to Form 990, Part IV, line 6.

a b ON =

1

o 0 T o

(a) Donor advised funds (b) Funds and other accounts

Total number atendofyear . . .........
Aggregate contributions to (during year)
Aggregate grants from (duringyear). . . .. ..
Aggregate value atendofyear. . . .. ... ..
Did the organization inform all donors and donor advisors in writing that the assets held in donor advised

funds are the organization’s property, subject to the organization's exclusive legal control? . . . .. .. .... |:| Yes |:| No
Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used

only for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose

conferring impermissible private benefit? . . . . . . L o 0 0 e e e e e e e e e e e e e e e e |:| Yes |:| No

Conservation Easements. Complete if the organization answered "Yes" to Form 990, Part IV, line 7.
Purpose(s) of conservation easements held by the organization (check all that apply).

Preservation of land for public use (e.g., recreation or education) Preservation of an historically important land area
Protection of natural habitat Preservation of a certified historic structure
Preservation of open space
Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation
easement on the last day of the tax year.

Held at the End of the Tax Year
Total number of conservationeasements . . . . . . . .. ... ... 2a
Total acreage restricted by conservationeasements . . . . .. ... ... .......... 2b
Number of conservation easements on a certified historic structure includedin(a). . . . . . 2c
Number of conservation easements included in (c) acquired after 8/17/06, and not on a
historic structure listed in the National Register. . . . . . .. ... ... ... 2d

Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the
taxyear » _________________

Number of states where property subject to conservation easementislocated » _________________

Does the organization have a written policy regarding the periodic monitoring, inspection, handling of

violations, and enforcement of the conservation easementsitholds? . ... ... ... ... ... ... .... |:| Yes |:| No
Staff and volunteer hours devoted to monitoring, inspecting, and enforcing conservation easements during the year
Amount of expenses incurred in monitoring, inspecting, and enforcing conservation easements during the year

s _

Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(h)(4)(B)

(i) and section 170(h)(4)(B)(ii)? |:| Yes |:| No
In Part XIV, describe how the organization reports conservation easements in its revenue and expense statement, and

balance sheet, and include, if applicable, the text of the footnote to the organization’s financial statements that describes the
organization’s accounting for conservation easements.

m Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.

Complete if the organization answered "Yes" to Form 990, Part IV, line 8.

1a |If the or?anization elected, as permitted under SFAS 116 (ASC 958), not to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide, in Part XIV, the text of the footnote to its financial statements that describes these items.

b If the organization elected, as permitted under SFAS 116 (ASC 958), to report in its revenue statement and balance sheet
works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide the following amounts relating to these items:

(i) Revenues included in Form 990, Part VIl line 1 . . . . v« v v v i i v v e e e e e e e e e e s »$_
(ii) Assets included in Form 990, Part X . . . v v v o i v it e e e e e e e e e e e e e e e e e e s »s__

2 If the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide the
following amounts required to be reported under SFAS 116 (ASC 958) relating to these items:

a Revenues included in Form 990, Part VI, line 1 . . . . . v v i v i v i e e e e e e e e e e e e e > _

b Assets included in Form 990, Part X . . . . . o v v i i i e e e e e e e e e e e e » $

For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule D (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250
Schedule D (Form 990) 2011 Page 2
[EXI  Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

3 Using the organization's acquisition, accession, and other records, check any of the following that are a significant use of its
collection items (check all that apply):

a Public exhibition d Loan or exchange programs
Scholarly research e B Other
c Preservation for future generatons T TTTTTTmmmmm T T mmmm T
4 Provide a description of the organization's collections and explain how they further the organization's exempt purpose in Part
XIV.
5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar
assets to be sold to raise funds rather than to be maintained as part of the organization's collection? . . . . . . D Yes D No

AN Escrow and Custodial Arrangements. Complete if the organization answered "Yes" to Form 990, Part IV,
line 9, or reported an amount on Form 990, Part X, line 21.

1a Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not
included on FOrm 990, Part X?. « « v v v v v vt e e e e e e e e e e [ Jyes [ |No

b If "Yes," explain the arrangement in Part XIV and complete the following table:
Amount
c Beginningbalance . . . . . . .. . o e e e e e e e s 1c
d Additionsduringtheyear . ... ... ... i i e 1d
e Distributions duringtheyear. . . . . . . .. . o o o oo e 1e
f Endingbalance . . . . . . . . . o L e e e e e e 1f
2a Did the organization include an amount on Form 990, Part X, line21? . . . . . . .. . . . . ' i v i v o' .. |_| Yes |_| No

b If "Yes," explain the arrangement in Part XIV.
Endowment Funds. Complete if the organization answered "Yes" to Form 990, Part IV, line 10.

(a) Current year (b) Prior year (c) Two years back (d) Three years back | (e) Four years back

1a Beginning of year balance . . . .
Contributions . . . ... ... ..

c Net investment earnings, gains,
andlosses. . . . . ... ...
d Grants or scholarships . . . ...
e Other expenditures for facilities .
andprograms . . . . . . .. ...
f Administrative expenses . . . . .
g End of yearbalance. . ... ...
2 Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as:

a Board designated or quasi-endowment » %
Permanent endowment » %
¢ Temporarily restricted endowment p %

The percentages in lines 2a, 2b, and 2c¢ should equal 100%.
3a Are there endowment funds not in the possession of the organization that are held and administered for the

organization by: Yes | No
(i) unrelated organizations. . . . .« . o L L i e e e e e e e e e e e e e e e s 3a(i)
(i) related organizations . . . . . . . . L e e e e e e e e e e e e e e e e e e e e e e e e e 3a(ii)

b If "Yes" to 3a(ii), are the related organizations listed as required on Schedule R? . . . ... .. ... ... .... 3b

4 Describe in Part XIV the intended uses of the organization's endowment funds.
144"/l Land, Buildings, and Equipment. See Form 990, Part X, line 10.

Description of property (a) Cost or other basis (b) Cost or other basis (c) Accumulated (d) Book value
(investment) (other) depreciation
1a Land. . . . . . . . o oo
b Buildings . . ... oo oo
¢ Leasehold improvements. . . . . . .. .. 4,888,475. 1,168,177. 3,720,298.
d Equipment . . ..... ... .00 491,538. 364,666. 126,872.
e Other . . .. . . i v i i a 1,050,173. 392, 950. 657,223.
Total. Add lines 1a through 1e. (Column (d) must equal Form 990, Part X, column (B), line 10(c).). . . . . . » 4,504,393.
Schedule D (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule D (Form 990) 2011 Page 3
1Al Investments - Other Securities. See Form 990, Part X, line 12.
(a) Description of security or category (b) Book value (c) Method of valuation:
(including name of security) Cost or end-of-year market value

Total. (Column (b) must equal Form 990, Part X, col. (B) line 12.) >
E14&A"l[l Investments - Program Related. See Form 990, Part X, line 13.

(a) Description of investment type (b) Book value (c) Method of valuation:
Cost or end-of-year market value

(10)
Total. (Column (b) must equal Form 990, Part X, col. (B) line 13.) >
1404 Other Assets. See Form 990, Part X, line 15.

(a) Description (b) Book value

(10)
Total. (Column (b) must equal Form 990, Part X, col. (B)line 15.) . . . v v & @ v v & v v & & o # & % = s = = *# = % » s = *» » = « » »
Other Liabilities. See Form 990, Part X, line 25.
1. (a) Description of liability (b) Book value
1) Federal income taxes
2) DEFERRED RENT 1,291,080.
3) LONG TERM DEPOSIT 9,711.

)

4
9)
6)
7
8

)
)
9)
(10)
(1)
Total. (Column (b) must equal Form 990, Part X, col. (B) line 25.) » 1,300,791.
2. FIN 48 (ASC 740) Footnote. In Part XIV, provide the text of the footnote to the organization's financial statements that reports the
organization's liability for uncertain tax positions under FIN 48 (ASC 740).

1E12J7%A1.000 Schedule D (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250
Schedule D (Form 990) 2011 Page 4
L1g® ] Reconciliation of Change in Net Assets from Form 990 to Audited Financial Statements
1

Total revenue (Form 990, Part VIII, column (A), line 12) . . . . . . . .. ... ... .... 1 83,026,313.
2 Total expenses (Form 990, Part IX, column (A), line 25) . . . . . ... ... ... ...... 2 156,891,057.
3 Excess or (deficit) for the year. Subtract line 2 fromline 1 ... ... 3 -73,864,744.
4  Net unrealized gains (losses) on investments 4
5  Donated services and use of faciities ... ... ... ... ... ..., 5
6 InVeStment expenses | | . ... ... 6
7 Prior period adjUStments | L 7
8  Other (Describe inPartXIV.) | L 8 -124, 366.
9  Total adjustments (net). Add lines 4 through8 .~~~ 9 -124,366.
10  Excess or (deficit) for the year per audited financial statements. Combine lines3and9 , ., .. .. 10 -73,989,110.
Reconciliation of Revenue per Audited Financial Statements With Revenue per Return
1 Total revenue, gains, and other support per audited financial statements . . 1 83,004,064.
2 Amounts included on line 1 but not on Form 990, Part VIII, line 12:

a Net unrealized gains on investments 2a

b Donated services and use of facilites = . 2b 17,463.

¢ Recoveries of prioryeargrants . ... ... .. ..., .. 2c

d Other (DescribeinPartXIV.) ... 2d

e Addlines2athrough2d | ..., 2e 17,463.
3 Subtractline2e from line 1 | | . . . . . . e e e e e e e e e e 3 82,986,601.
4 Amounts included on Form 990, Part VIII, line 12, but not on line 1:

a Investment expenses not included on Form 990, Part VII, line 7b 4a

b Other (Describe inPartXxiv.,) ...~~~ 4b 39,712.

c Addlinesdaanddb e 4c 39,712.
5 Total revenue. Add lines 3 and 4c. (This must equal Form 990, Part |, line 12.) . . . . ... .. .. ... 5 83,026,313.

Reconciliation of Expenses per Audited Financial Statements With Expenses per Return
1 Total expenses and losses per audited financial statements 1 156,993,174.
2 Amounts included on line 1 but not on Form 990, Part IX, line 25:

a Donated services and use of facilities 2a 17,463.

b Prioryearadustments T b

e Ofherlosses Tttt P

d Other (DescribeinPartXiv.y ~ ~~ - T 2d 124,366.

o Addlines 2athrough2d Tt 2e 141,825,
3 Subtractline 2e fromline 1 . . . . . ... .. ... ... ... ... ... .. i.......| 3] 156,851,345.
4 Amounts included on Form 990, Part IX, line 25, but not on line 1:

a Investment expenses not included on Form 990, Part VI, line 7b 4a

b Other (Describe inPartxiv.y oo 4b 39,712.

o Add lines 42 anddb Tt se 39,712,
5 Total expenses. Add lines 3 and 4c. (This must equal Form 990, Part [, line 18). . . . . . . .. ... ..| & 156,891,057.

Supplemental Information

Complete this part to provide the descriptions required for Part Il, lines 3, 5, and 9; Part I, lines 1a and 4; Part IV, lines 1b and 2b;
Part V, line 4; Part X, line 2; Part XI, line 8; Part XII, lines 2d and 4b; and Part XIlll, lines 2d and 4b. Also complete this part to provide
any additional information.
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Schedule D (Form 990) 2011 CLIMATEWORKS FOUNDATION 26-2303250 Page 5
ELA PO Supplemental Information (continued)

FIN 48 DISCLOSURE

SCHEDULE D, PART X

THE FOUNDATION HAS BEEN RECOGNIZED BY THE INTERNAL REVENUE SERVICE (IRS)

AS AN ORGANIZATION EXEMPT FROM TAX UNDER INTERNAL REVENUE CODE SECTION

501(C) (3) AND CLASSIFIED BY THE IRS AS OTHER THAN A PRIVATE FOUNDATION,

AND IS THEREFORE EXEMPT FROM FEDERAL AND EXCISE INCOME TAXES ON

OPERATIONS RELATED TO ITS EXEMPT PURPOSE AND INVESTMENT INCOME EXCEPT TO

THE EXTENT THAT THE INCOME IS DETERMINED TO BE UNRELATED BUSINESS INCOME.

THE FOUNDATION HAS ALSO BEEN RECOGNIZED BY THE CALIFORNIA FRANCHISE TAX

BOARD AS EXEMPT FROM CALIFORNIA FRANCHISE TAXES UNDER REVENUE AND

TAXATION CODE SECTION 23701 (D) EXCEPT TO THE EXTENT THAT THE INCOME IS

DETERMINED TO BE UNRELATED BUSINESS INCOME.

AT JANUARY 1, 2009, THE FOUNDATION ADOPTED THE GUIDANCE ON UNCERTAIN TAX

POSITIONS AND HAS IDENTIFIED AND EVALUATED ITS SIGNIFICANT TAX POSITIONS

FOR WHICH THE STATUTE OF LIMITATIONS REMAIN OPEN. THE OPEN TAX YEARS FOR

BOTH THE US FEDERAL TAX JURISDICTION AND THE CALIFORNIA STATE TAX

JURISDICTION ARE THE TAX YEARS 2008-2011. THE OPEN TAX YEAR FOR THE

DISTRICT OF COLUMBIA IS 2011. THERE HAVE BEEN NO MATERIAL CHANGES IN

UNRECOGNIZED BENEFITS AS OF DECEMBER 31, 2011 AND 2010, NOR ARE ANY

MATERIAL CHANGES ANTICIPATED IN THE NEXT TWELVE MONTHS FOLLOWING DECEMBER

31, 2011. THERE HAVE BEEN NO RELATED TAX PENALTIES OR INTEREST, WHICH

WOULD BE CLASSIFIED AS A TAX EXPENSE IN THE STATEMENT OF ACTIVITIES.

SCHEDULE D, PART XI

RECONCILIATION OF CHANGE IN NET ASSETS FROM FORM 990 TO AUDITED FINANCIAL

Schedule D (Form 990) 2011
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Schedule D (Form 990) 2011 CLIMATEWORKS FOUNDATION 26-2303250 Page 5
ELA PO Supplemental Information (continued)

STATEMENTS

LINE 8: UNREALIZED TRANSACTION LOSS ON FOREIGN EXCHANGE $124,366

SCHEDULE D, PART XII

RECONCILIATION OF REVENUE PER AUDITED FINANCIAL STATEMENTS WITH REVENUE

PER RETURN

LINE 2B: IN-KIND LEGAL SERVICES $17,463

LINE 4B: SUBLEASE OFFICE EXPENSE REIMBURSEMENT $39,712

SCHEDULE D, PART XIII

RECONCILIATION OF EXPENSES PER AUDITED FINANCIAL STATEMENTS WITH EXPENSES

PER RETURN

LINE 2A: IN-KIND LEGAL SERVICES $17,463

LINE 4B: SUBLEASE OFFICE EXPENSE REIMBURSEMENT $39,712

Schedule D (Form 990) 2011
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OMB No. 1545-0047

2011

Open to Public
Inspection

SCHEDULE F

Statement of Activities Outside the United States
(Form 990)

» Complete if the organization answered "Yes" to Form 990,
Part IV, line 14b, 15, or 16.

P> Attach to Form 990. P> See separate instructions.

Department of the Treasury
Internal Revenue Service

Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

m General Information on Activities Outside the United States. Complete if the organization answered "Yes" to
Form 990, Part IV, line 14b.
1 For grantmakers. Does the organization maintain records to substantiate the amount of its grants and other
assistance, the grantees' eligibility for the grants or assistance, and the selection criteria used to award the
grants or assistance?

Yes |:| No

2 For grantmakers. Describe in Part V the organization's procedures for monitoring the use of its grants and other
assistance outside the United States.

3 Activities per Region. (The following Part |, line 3 table can be duplicated if additional space is needed.)

(a) Region (b) Number of (c) Number of (d) Activities conducted in (e) If activity listed in (d) is (f) Total
offices in the employees, region (by type) (e.g., a program service, expenditures for
region agents, and fundraising, program services, describe specific type of and investments
independent investments, service(s) in region in region
contractors grants to recipients
in region located in the region)

(1) CENTRAL AMERICA/CARIBBEAN GRANTMAKING 550,000.

(2) CENTRAL AMERICA/CARIBBEAN PROGRAM SERVICES ATTEND CONFERENCE 8,138.

(3) EAST ASIA AND THE PACIFIC GRANTMAKING 1,822,447.

(4) EAST ASIA AND THE PACIFIC PROGRAM SERVICES NETWORK MTG, CLUA 1,262,060.

(5) ruroPE GRANTMAKING 21,334,692.

(6) EuroPE PROGRAM SERVICES TRAVEL & MEETINGS 578,659.

(7) EuroeE FUNDRAISING 24,814.

(8) worTH AMERICA GRANTMAKING 250,000.

(9) worTH AMERICA PROGRAM SERVICES START UP EXPENSES 113,299.

(10) souTH AMERICA GRANTMAKING 4,054,604.

(11) sours aMERICA PROGRAM SERVICES START UP EXPENSES 221,508.

(12) souTH AMERICA FUNDRAISING 69,182.

(13) sours asia GRANTMAKING 2,548,131.

(14) sourn asia 1. 2. PROGRAM SERVICES CLIMATE POLICY STRAT. 1,994,434.

(15) sours asia FUNDRAISING 93,154.

(16) SsuB-SAHARAN AFRICA PROGRAM SERVICES ATTEND COP 17 18,175.
(17)

3a Sub-total, . . ........ 1. 2. 34,943,297.

b Total from continuation
sheetsto Part! _ ., ... ..
c__Totals (add lines 3a and 3b) 1. 2. 34,943,297.

For Paperwork Reduction Act Notice, see the Instructions for Form 990.
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule F (Form 990) 2011 Page 2
Grants and Other Assistance to Organizations or Entities Outside the United States. Complete if the organization answered "Yes" to Form 990,
Part IV, line 15, for any recipient who received more than $5,000. Check this box if no one recipient received more than $5,000 == == >

Part Il can be duplicated if additional space is needed.

o (i) Method of
1 (a) Name of (b) IRS code (c) Region (d) Purpose of (e) Amount of (f) Manner of (9) Amount of (h) Description valuation
organization section and EIN grant cash grant cash non-cash of non-cash (book, FMV,
(if applicable) disbursement assistance assistance appraisal,

other)

ATTACHMENT .
(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

2 Enter total number of recipient organizations listed above that are recognized as charities by the foreign country, recognized as tax-exempt
by the IRS, or for which the grantee or counsel has provided a section 501(c)(3) equivalency letter . _ . . . . . . .. ... ... .. ... | 2 1.

3 _Enter total number of other organizations or €NttIES . . . . 4 v v b o v v s e b e u e e e e e e e e e e e e e e e e e e e e aeaae e > 57.
Schedule F (Form 990) 2011
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CLIMATEWORKS FOUNDATION
Schedule F (Form 990) 2011
Grants and Other Assistance to Individuals Outside the United States. Complete if the organization answered "Yes" to Form 990, Part IV, line 16.

26-2303250
Page 3

Part lll can be duplicated if additional space is needed.

(a) Type of grant or assistance

(b) Region

(c) Number of
recipients

(d) Amount of
cash grant

(e) Manner of
cash
disbursement

(f) Amount of
non-cash
assistance

(g) Description
of non-cash
assistance

(h) Method of
valuation
(book, FMV,
appraisal,
other)

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

JSA
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CLIMATEWORKS FOUNDATION

Schedule F (Form 990) 2011

X1ad\"A Foreign Forms

26-2303250

Page 4

Was the organization a U.S. transferor of property to a foreign corporation during the tax year? If "Yes,"”
the organization may be required to file Form 926, Return by a U.S. Transferor of Property to a Foreign
Corporation (see Instructions for Form 926)

Did the organization have an interest in a foreign trust during the tax year? If "Yes," the organization
may be required to file Form 3520, Annual Return to Report Transactions with Foreign Trusts and
Receipt of Certain Foreign Gifts, and/or Form 3520-A, Annual Information Return of Foreign Trust With a
U.S. Owner (see Instructions for Forms 3520 and 3520-A)

Did the organization have an ownership interest in a foreign corporation during the tax year? If "Yes,"
the organization may be required to file Form 5471, Information Return of U.S. Persons With Respect To
Certain Foreign Corporations. (see Instructions for Form 5471)

Was the organization a direct or indirect shareholder of a passive foreign investment company or a
qualified electing fund during the tax year? If "Yes," the organization may be required to file Form 8621,
Information Return by a Shareholder of a Passive Foreign Investment Company or Qualified Electing
Fund. (see Instructions for Form 8621)

Did the organization have an ownership interest in a foreign partnership during the tax year? If "Yes,"
the organization may be required to file Form 8865, Return of U.S. Persons With Respect To Certain
Foreign Partnerships. (see Instructions for Form 8865)

Did the organization have any operations in or related to any boycotting countries during the tax year? If
"Yes," the organization may be required to file Form 5713, International Boycott Report (see Instructions
for Form 5713)

Yes

Yes

Yes

Yes

Yes

Yes

No

No

JSA
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CLIMATEWORKS FOUNDATION 26-2303250
Schedule F (Form 990) 2011 Page 5

Supplemental Information
Complete this part to provide the information required by Part |, line 2 (monitoring of funds); Part |, line 3, column (f)
(accounting method; amounts of investments vs. expenditures per region); Part Il, line 1 (accounting method); Part Ill
(accounting method); and Part Ill, column (c) (estimated number of recipients), as applicable. Also complete this part to
provide any additional information (see instructions).

MONITORING THE USE OF GRANT FUNDS OUTSIDE OF THE UNITED STATES

PART I, LINE 2

CLIMATEWORKS FOUNDATION FUNDING PRIMARILY SUPPORTS ITS NETWORK OF SELECT

REGIONAL CLIMATE FOUNDATIONS AND BEST PRACTICE NETWORK ORGANIZATIONS.

THESE ORGANIZATIONS ARE WELL KNOWN TO CLIMATEWORKS AND UNDERGO AN

EXTENSIVE VETTING PROCESS PRIOR TO BECOMING NETWORK PARTNERS.

CLIMATEWORKS DOES NOT ACCEPT UNSOLICITED GRANT PROPOSALS. PRIOR TO

FUNDING NON-NETWORK ORGANIZATIONS, CLIMATEWORKS PROGRAM STAFF PERFORM DUE

DILIGENCE ON THE PROSPECTIVE PROJECT AND THE ORGANIZATIONS' PAST SUCCESS

AND HEALTH.

ALL ORGANIZATIONS ARE REQUIRED TO SUBMIT A GRANT NARRATIVE PROPOSAL AND

BUDGET. PROPOSALS ARE EVALUATED ON THEIR PROJECTED OUTCOMES AND

ALIGNMENT WITH CLIMATEWORKS' MISSION AND STRATEGIES. OTHER REQUIRED

DOCUMENTATION INCLUDES THE CURRENT YEAR BUDGET, YEAR-TO-DATE FINANCIAL

STATEMENTS, PRIOR YEAR AUDITED FINANCIAL STATEMENTS, GOVERNMENT-ISSUED

TAX STATUS DETERMINATION DOCUMENTATION, A LIST OF BOARD OF DIRECTORS,

OFFICERS, AND AFFILIATIONS, AND BIOS OF KEY STAFFEF INVOLVED IN THE

PROJECT.

ALL GRANTEES ARE REQUIRED TO SIGN AND RETURN A GRANT AGREEMENT, WHICH

STATES THAT FUNDS MAY BE SPENT ONLY FOR THE SPECIFIC CHARITABLE PURPOSES

STATED IN THE PROPOSAL. ALL GRANTEES MUST BE IN COMPLIANCE WITH ALL

APPLICABLE ANTI-TERRORIST FINANCING AND ASSET CONTROL LAWS, REGULATIONS,

Schedule F (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250
Schedule F (Form 990) 2011 Page 5

Supplemental Information
Complete this part to provide the information required by Part |, line 2 (monitoring of funds); Part |, line 3, column (f)
(accounting method; amounts of investments vs. expenditures per region); Part Il, line 1 (accounting method); Part Ill
(accounting method); and Part Ill, column (c) (estimated number of recipients), as applicable. Also complete this part to
provide any additional information (see instructions).

RULES, AND EXECUTIVE ORDERS. ALTHOUGH NOT LEGALLY REQUIRED, CLIMATEWORKS
USES EXPENDITURE RESPONSIBILITY BEST PRACTICES TO MONITOR ITS FOREIGN
GRANTS. CLIMATEWORKS CONFIRMS THAT GRANTEES' BOARD MEMBERS AND KEY STAFF
DO NOT APPEAR ON THE SPECIALLY DESIGNATED NATIONALS (SDN) LIST.

DEPENDING UPON THE DOLLAR AMOUNT, EITHER THE BOARD OF DIRECTORS, THE
PRESIDENT AND CHIEF EXECUTIVE OFFICER, OR A VICE PRESIDENT APPROVES THE

GRANT.

CLIMATEWORKS REVIEWS EXPENDITURE RESPONSIBILITY REPORTS TO ENSURE THAT
THE FUNDS WERE SPENT EXCLUSIVELY FOR THE CHARITABLE PURPOSES STATED IN
THE PROPOSAL AND WITHIN THE CONFINES OF THE OTHER RESTRICTIONS OF THE

GRANT.

Schedule F (Form 990) 2011
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| OMB No. 1545-0047

SCHEDULE G Supplemental Information Regarding
(Form 990 or 990-E2) Fundraising or Gaming Activities

Complete if the organization answered "Yes" to Form 990, Part IV, lines 17, 18, or 19, or if the Open to Public
Department of the Treasury organization entered more than $15,000 on Form 990-EZ, line 6a.
Internal Revenue Service P> Attach to Form 990 or Form 990-EZ. P> See separate instructions. Inspection
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

m Fundraising Activities. Complete if the organization answered "Yes" to Form 990, Part IV, line 17.
Form 990-EZ filers are not required to complete this part.

1 Indicate whether the organization raised funds through any of the following activities. Check all that apply.

a Mail solicitations e Solicitation of non-government grants
b Internet and email solicitations f - Solicitation of government grants
c Phone solicitations g - Special fundraising events
d In-person solicitations
2a Did the organization have a written or oral agreement with any individual (including officers, directors, trustees

or key employees listed in Form 990, Part VII) or entity in connection with professional fundraising services? Yes |:| No

b If "Yes," list the ten highest paid individuals or entities (fundraisers) pursuant to agreements under which the fundraiser is to be
compensated at least $5,000 by the organization.

S, h (v) Amount paid to . .
(i) Name and address of individual - L (iif) Did fundraiser have (iv) Gross receipts (or retained by) (vi) Amognt paid to
] ; (i) Activity custody or control of i f - } (or retained by)
or entity (fundraiser) — from activity fundraiser listed in e
contributions? col. (i) organization
Yes No

1

CLIMATE ADVISERS INC. STRATEGY X 522,000.
2

PHILANTHROPY CONSULTING GRP. STRATEGY X 193,725.

3WITHERSPOON CONSULTING

ASSOCIATES STRATEGY X 28,800.
4

GEORGIA PESSOA STRATEGY X 16,000.
5

MARTS & LUNDY STRATEGY X 15,000.
6
7
8
9
10

L > 775,525.

3 List all states in which the organization is registered or licensed to solicit contributions or has been notified it is exempt from
registration or licensing.

CA,MA, MN, NY,

Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule G (Form 990 or 990-EZ) 2011
JSA
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JSA

CLIMATEWORKS FOUNDATION 26-2303250

Schedule G (Form 990 or 990-EZ) 2011 Page 2
m Fundraising Events. Complete if the organization answered "Yes" to Form 990, Part IV, line 18, or reported more

than $15,000 of fundraising event contributions and gross income on Form 990-EZ, lines 1 and 6b. List events with
gross receipts greater than $5,000.

(a) Event #1 (b) Event #2 (c) Other Events (d) Total events
(add col. (a) through
(event type) (event type) (total number) col. (c))
g
[
Q|1 Grossreceipts . . .. ... ... ..
& | 2 Less: Charitable
contributions . _ . . ... ... ...
3 Gross income (line 1 minus
line2). . . ..o ii i
4 Cashprizes . . ........
5 Noncashprizes . . . ... ...
(]
$ | 6 Rent/facilitycosts | . . . .. ...
5
Q.
@i | 7 Food and beverages . . . . . . . . .
©
e
o | 8 Entertainment = ... ...
9 Other direct expenses | | . . . . .
10 Direct expense summary. Add lines 4 through Qincolumn(d) _ . . . . ... .. ... ... ..... » |( )
11 Net income summary. Combine line 3, column (d),andline10 . . . . . ... ... ... »
Gaming. Complete if the organization answered "Yes" to Form 990, Part IV, line 19, or reported more
than $15,000 on Form 990-EZ, line 6a.
[ : b) Pull tabs/instant ; (d) Total gaming (add
2 (a) Bingo b imsoreaave omgo | (0) Other gaming | (o) X8 98T NS HE)
2
i
1 Grossrevenue . . . . . . . .. ...
| 2 Cashprizes, , ... ........
& | 3 Noncashprizes ...........
]
© .
@ | 4 Rent/facilitycosts .. ...
=
5 Other directexpenses , . . ... ..
|| Yes %| | |Yes % ||__|Yes %
6 Volunteer labor . ... No No No
7 Direct expense summary. Add lines 2 through 5incolumn(d) _ . . . . ... .. ... .. ...... » |( )
8 Net gaming income summary. Combine line 1, columnd,andline7 . .. ... ............ »
9 Enter the state(s) in which the organization operates gaming activites: L .
a Is the organization licensed to operate gaming activities in each of these states? DYes D No
b If "No," explin:
10a Were any of the organization's gaming licenses revoked, suspended or terminated during the taxyear? _ . | |Yes | |No

b If "Yes," explain:

Schedule G (Form 990 or 990-EZ) 2011
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CLIMATEWORKS FOUNDATION 26-2303250
le G (Form 990 or 990-EZ) 2011 Page 3

11
12

13
a
b

14

15a

16

17

b

formed to administer charitable gaming? . . . . . . . . . ... L e e e e e e e |:| Yes |:| No
Indicate the percentage of gaming activity operated in:

The organization's facility . . . . . . . . . . @ i i i e e e e e e e e e e e e 13a %
Anoutside facility . . . . . o v ot s s e e e e e e e e e e e e e e e e e e e e e e e 13b %

Enter the name and address of the person who prepares the organization's gaming/special events books and
records:

If "Yes," enter the amount of gaming revenue received by the organizaton®» $ and the
amount of gaming revenue retained by the thirdparty » $
If "Yes," enter name and address of the third party:

Description of services provided p

|:| Director/officer |:| Employee |:| Independent contractor

Mandatory distributions:

Is the organization required under state law to make charitable distributions from the gaming proceeds to

retain the state gaming license?_ . . . . . . ... [Jves [ ]No
Enter the amount of distributions required under state law to be distributed to other exempt organizations

or spent in the organization's own exempt activities during the tax year » $

Supplemental Information. Complete this part to provide the explanation required by Part |, line 2b,

columns (iii) and (v), and Part lll, lines 9, 9b, 10b, 15b, 15¢c, 16, and 17b, as applicable. Also complete this
part to provide any additional information (see instructions).

JSA
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. . . | oMmB No. 1545-0047

(Slfo':ﬁ?gg'f)' Grants and Other Assistance to Organizations, >
Governments, and Individuals in the United States 2011
De Complete if the organization answered "Yes" to Form 990, Part IV, line 21 or 22. Open to Public
partment of the Treasury .

Internal Revenue Service » Attach to Form 990. Inspection
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

m General Information on Grants and Assistance

1 Does the organization maintain records to substantiate the amount of the grants or assistance, the grantees' eligibility for the grants or assistance, and
the selection criteria used to award the grants or @ssistanCe? | | . . . . . . . . . 0 e e e e e e o

2 Describe in Part IV the organization's procedures for monitoring the use of grant funds in the United States.

m Grants and Other Assistance to Governments and Organizations in the United States. Complete if the organization answered "Yes"
to Form 990, Part IV, line 21, for any recipient that received more than $5,000. Check this box if no one recipient received more than $5,000.

Yes |:| No

Part Il can be duplicated if additional space is needed . . . . . . . . ... ... [ ]

1 e GEN [ @ osdon | AERI | ) oo | QRS | (o) Desorptenof | () Purpose o gran
L) W ATTACHMENT: |

2 ]

e ]

4 ]

. -]

© -]

-« ]

e ]

®© -]

a0

a0

a2

2 Enter total number of section 501(c)(3) and government organizations listed inthe line 1table | , . . . . . . . . . . . @ . v v i i . » 33
3 Enter total number of other organizations listed in the line 1table . . . . . . . . . . & . & it i it it it e e e e e e e e e e e e e e e e e e e e s | 2 2.
For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule | (Form 990) (2011)
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CLIMATEWORKS FOUNDATION 26-2303250
Schedule | (Form 990) (2011) Page 2

Grants and Other Assistance to Individuals in the United States. Complete if the organization answered "Yes" on Form 990, Part IV, line 22.
Part lll can be duplicated if additional space is needed.

(a) Type of grant or assistance (b) Number of (c) Amount of (d) Amount of (e) Method of valuation (book, (f) Description of non-cash assistance
recipients cash grant non-cash assistance FMV, appraisal, other)

7
W\  Supplemental Information. Complete this part to provide the information required in Part |, line 2, and any other additional information.

SEE SCHEDULE O

Schedule | (Form 990) (2011)
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SCHEDULE J Compensation Information OMB No. 1545-0047

(Form 990) For certain Officers, Directors, Trustees, Key Employees, and Highest

Compensated Employees

2011

p Complete if the organization answered "Yes" to Form 990, .
Department of the Treasury Part IV, line 23. Open to Public
Internal Revenue Service P Attach to Form 990. P> See separate instructions. Inspection

Name of the organization

CLIMATEWORKS FOUNDATION 26-2303250
m Questions Regarding Compensation

1a

Employer identification number

Check the appropriate box(es) if the organization provided any of the following to or for a person listed in Form
990, Part VII, Section A, line 1a. Complete Part lll to provide any relevant information regarding these items.
First-class or charter travel

Travel for companions

Tax indemnification and gross-up payments
- Discretionary spending account

Housing allowance or residence for personal use
Payments for business use of personal residence
Health or social club dues or initiation fees
Personal services (e.g., maid, chauffeur, chef)

If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment
or reimbursement or provision of all of the expenses described above? If "No," complete Part Il to
BXPIAIN L L e e e e e e e e e e e e e e e e e e e e

Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all officers,

directors, trustees, and the CEO/Executive Director, regarding the items checked in line 1a?

Indicate which, if any, of the following the filing organization used to establish the compensation of the
organization's CEO/Executive Director. Check all that apply. Do not check any boxes for methods used by a
related organization to establish compensation of the CEO/Executive Director. Explain in Part Ill.

- Compensation committee - Written employment contract
Independent compensation consultant Compensation survey or study
Form 990 of other organizations Approval by the board or compensation committee

During the year, did any person listed in Form 990, Part VII, Section A, line 1a, with respect to the filing
organization or a related organization:

Receive a severance payment or change-of-control payment? . . . . . . . . . . . . .. .
Participate in, or receive payment from, a supplemental nonqualified retirement plan?
Participate in, or receive payment from, an equity-based compensation arrangement?_ . . . . . . . .. .. ...
If "Yes" to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part lIl.

Only section 501(c)(3) and 501(c)(4) organizations must complete lines 5-9.

For persons listed in Form 990, Part VII, Section A, line 1a, did the organization pay or accrue any
compensation contingent on the revenues of:

The organization? L L e e e e e e
Any related organization? | L L L e
If "Yes" to line 5a or 5b, describe in Part lll.

For persons listed in Form 990, Part VII, Section A, line 1a, did the organization pay or accrue any
compensation contingent on the net earnings of:

The organization? L L e e e e e
Any related organization? | L L L e e
If "Yes" to line 6a or 6b, describe in Part lll.

For persons listed in Form 990, Part VI, Section A, line 1a, did the organization provide any non-fixed
payments not described in lines 5 and 67 If "Yes," describe inPart Il _ . . . . . . . . . .. .. ... .. ....
Were any amounts reported in Form 990, Part VII, paid or accrued pursuant to a contract that was subject
to the initial contract exception described in Regulations section 53.4958-4(a)(3)? If "Yes," describe
N Part Il . . e e e e e e e e e e e e e e e e e e e e e e e e e e e e e

Yes No
1b X
2 X
4a X
4b X
4c X
5a X
5b X
6a X
6b X
7 X
8 X
9

For Paperwork Reduction Act Notice, see the Instructions for Form 990.
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CLIMATEWORKS FOUNDATION

Schedule J (Form 990) 2011

26-2303250

Page 2

Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees. Use duplicate copies if additional space is needed.

For each individual whose compensation must be reported in Schedule J, report compensation from the organization on row (i) and from related organizations, described in the
instructions, on row (ii). Do not list any individuals that are not listed on Form 990, Part VII.

Note. The sum of columns (B)(i)-(iii) for each listed individual must equal the total amount of Form 990, Part VII, Section A, line 1a, applicable column (D) and (E) amounts for that

individual.

(B) Breakdown of W-2 and/or 1099-MISC compensation

(C) Retirement and

(D) Nontaxable

(E) Total of columns

(F) Compensation

(A) Name (i) Base (ii) Bonus & incentive (iii) Other other deferred benefits (B)(i)-(D) report.ed as deferred in
compensation compensation reportable compensation prior Form 990
compensation
(i) 448,082. 0 50,629. 301,736. 22,219. 822,666. 0
1 THOMAS HARVEY | Jd T Jd T d T qd qd  d 0
(i) 432,634. 0 2,622. 36,750. 22,087. 494,093. 0
2 MARK BURGET @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
(i) 157,772. 0 485. 23,693. 14,371. 196,321. 0
3 JENNIFER FOX @l d d -____________6 _____________ 6 _____________ 0 '___"""_"6"_"""""6
(i) 225,768. 0 9,613. 25,037. 10,241. 270,659. 0
4 MOLLY SINGER | Jd T Jd T d T qd qd  d 0
(i) 256,457. 0 6,939. 27,079. 5,658. 296,133. 0
5 HEATHER THOMPSON | Jd T Jd T d T qd qd  d 0
(i) 258,416. 0 167,399. 36,750. 23,200. 485,765. 0
6 SEEMA PAUL @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
(i) 268,181. 0 2,217. 35,094. 20,472. 325,964. 0
7 CHRISTOPHER ELLIOTT | Jqd Jd T d T qd qd d 0
(i) 95,694. 0 16,125. 14,227. 0 126,046. 0
g JOHN FORD @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
(i) 174,634. 0 8,623. 31,076. 18,720. 233,053. 0
g CHARLES MCELWEE @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
(i) 174,563. 0 529. 30,897. 22,772. 228,761. 0
10 BRIGID MCCORMACK @l d d -____________6 _____________ 6 _____________ 0 '____""""6"""_"""6
(i) 203,849. 0 696. 26,513. 26,130. 257,188. 0
11 JOE RYAN @l d d -____________6 _____________ 6 _____________ 0 '___"""_"6"_"""""6
(i) 192,932. 0 1,811. 28,940. 3,995. 227,678. 0
12 ZACHARY MACDONALD @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
(i) 181,845. 0 1,836. 28,125. 12,708. 224,514. 0
13 DAN ZARIN @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
(i) 167,305. 2,000. 2,362. 29,252. 20,477. 221,396. 0
14MIRKA DELLA CAVA @l d d -____________6 _____________ 6 _____________ 0 '____""""6"_"""""6
o, ____
15 (ii)
o, ____
16 (i)
Schedule J (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule J (Form 990) 2011 Page 3
Supplemental Information

Complete this part to provide the information, explanation, or descriptions required for Part |, lines 1a, 1b, 3, 4a, 4b, 4c, 5a, 5b, 6a, 6b, 7, and 8, and for Part Il.
Also complete this part for any additional information.

COMPENSATION

SCHEDULE J, PART I, LINE 1A:

FIRST-CLASS TRAVEL: CLIMATEWORKS ALLOWS FIRST-CLASS AIRFARE FOR OUR

EXTERNAL BOARD MEMBERS. IN 2011, CLIMATEWORKS REIMBURSED A BOARD MEMBER

FOR FIRST-CLASS FLIGHTS TO ATTEND A BOARD MEETING AND CLIMATEWORKS'

NETWORK LEADERSHIP MEETING.

TAX GROSS-UP AND EQUALIZATION PAYMENTS: SEEMA PAUL, VICE PRESIDENT,

DIRECTOR OF INDIA ENERGY INITIATIVE, RECEIVED A TAX-GROSS UP TOTALING

$97,683 AS PART OF HER EXPATRIATE COMPENSATION PACKAGE FOR HER ASSIGNMENT

TO INDIA. MS. PAUL PARTICIPATES IN A TAX EQUALIZATION PROGRAM WHICH

LIMITS MS. PAUL'S PERSONAL TAXES TO THE APPROXIMATE AMOUNT THAT SHE WOULD

HAVE PAID HAD SHE NOT TAKEN ON THE ASSIGNMENT. MS. PAUL IS RESPONSIBLE TO

CLIMATEWORKS FOR PAYMENT OF HER "HYPOTHETICAL TAXES." CLIMATEWORKS IS

THEN RESPONSIBLE FOR MS. PAUL'S ACTUAL PERSONAL TAX LIABILITIES INCURRED

IN HER HOME COUNTRY AND ASSIGNMENT COUNTRY. MIRKA DELLA CAVA, PROGRAM

OFFICER, RECEIVED A TAX GROSS-UP OF $1,453 AS A PART OF HER BONUS IN

2011. THESE TAX-GROSS UP PAYMENTS WERE REPORTED ON FORM W-2 AS TAXABLE

INCOME AS REQUIRED AND REPORTED ON SCHEDULE J, PART II, COLUMN B (III).

Schedule J (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule J (Form 990) 2011 Page 3
Supplemental Information

Complete this part to provide the information, explanation, or descriptions required for Part |, lines 1a, 1b, 3, 4a, 4b, 4c, 5a, 5b, 6a, 6b, 7, and 8, and for Part Il.
Also complete this part for any additional information.

HOUSING ALLOWANCE: SEEMA PAUL, VICE PRESIDENT, DIRECTOR OF INDIA ENERGY

INITIATIVE, RECEIVED A HOUSING ALLOWANCE PERQUISITE AS PART OF HER

EXPATRIATE COMPENSATION PACKAGE FOR HER ASSIGNMENT TO INDIA. THE

ALLOWANCE WAS REPORTED ON FORM W-2 AS TAXABLE INCOME AS REQUIRED AND

REPORTED ON SCHEDULE J, PART II, COLUMN B (III).

SCHEDULE J, PART 1, LINE 1B:

CLIMATEWORKS DOES NOT HAVE A FORMAL WRITTEN EXPATRIATE POLICY. FOREIGN

ASSIGNMENTS ARE RARE AND ARE BASED ON BUSINESS NEEDS. THE ORGANIZATION

USES A THIRD-PARTY CONSULTANT TO DEVELOP THE EXPATRIATE COMPENSATION

PACKAGE BASED ON COMPARABLE ORGANIZATIONS.

Schedule J (Form 990) 2011

JSA

1E1505 3.000
06290X 700w PAGE 46



. OMB No. 1545-0047
SCHEDULE O Supplemental Information to Form 990 or 990-EZ
(Form 990 or 990-EZ) 2@1 1

Complete to provide information for responses to specific questions on

Department of the Treasury Form 990 or 990-EZ or to provide any additional information. Open to Public
Internal Revenue Service » Attach to Form 990 or 990-EZ. Inspection

Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

ORGANIZATION'S MISSION

FORM 990, PART I, LINE 1 AND PART III, LINE 1

THE CLIMATEWORKS FOUNDATION ADVANCES PUBLIC POLICIES AND MARKET REFORMS

THAT CAN PREVENT DANGEROUS CLIMATE CHANGE AND PROMOTE GLOBAL PROSPERITY.

CLIMATEWORKS' GOAL IS TO REDUCE ANNUAL GLOBAL GREENHOUSE GAS EMISSIONS BY

6 GIGATONNES (GT), OR BILLION METRIC TONS, BY THE YEAR 2020 AND 11 GT BY

2030. THESE AMBITIOUS TARGETS REQUIRE THE RAPID, WIDESPREAD ADOPTION OF

CLEAN, EFFICIENT ENERGY POLICIES AND LAND USE PRACTICES THAT REDUCE

EMISSIONS FROM HUMAN ACTIVITIES. CLIMATEWORKS AND ITS NETWORK OF

AFFILIATED ORGANIZATIONS-THE CLIMATEWORKS NETWORK-PROMOTE THESE POLICIES

IN THE REGIONS AND SECTORS RESPONSIBLE FOR MOST GREENHOUSE GAS

EMISSIONS.

STATEMENT OF PROGRAM SERVICE ACCOMPLISHMENTS

FORM 990, PART III

LINE 4A: THE CLIMATEWORKS FOUNDATION SUPPORTS THE EFFORTS OF ITS NETWORK

PARTNERS IN THE GEOGRAPHIC REGIONS AND ECONOMIC SECTORS THAT HAVE THE

GREATEST POTENTIAL TO REDUCE GREENHOUSE GAS EMISSIONS.

THE CLIMATEWORKS NETWORK COMPRISES TWO TYPES OF ORGANIZATIONS: REGIONAL

CLIMATE FOUNDATIONS (RCFS) AND BEST PRACTICE NETWORKS (BPNS).

REGIONAL CLIMATE FOUNDATIONS FOCUS ON NATIONAL AND LOCAL PRIORITIES IN

For Privacy Act and Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule O (Form 990 or 990-EZ) (2011)
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Schedule O (Form 990 or 990-EZ) 2011 Page 2
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

CHINA, THE UNITED STATES, INDIA, THE EUROPEAN UNION, LATIN AMERICA, AND

INDONESIA. STAFFED PREDOMINANTLY BY IN-COUNTRY POLITICAL EXPERTS, THESE

FOUNDATIONS FUND A WIDE RANGE OF GRANTEES, ANALYZE POLICIES, ORGANIZE

COALITIONS, AND DEVELOP ADVOCACY CAMPAIGNS TO SUPPORT EFFECTIVE POLICY

SOLUTIONS. CLIMATEWORKS NETWORK RCFS ARE THE CHINA SUSTAINABLE ENERGY

PROGRAM, THE ENERGY FOUNDATION (U.S.), THE SHAKTI SUSTAINABLE ENERGY

FOUNDATION (INDIA), THE EUROPEAN CLIMATE FOUNDATION, THE LATIN AMERICA

PROGRAM, AND THE CLIMATE AND LAND USE ALLIANCE.

BEST PRACTICE NETWORKS FOCUS ON THE TECHNICAL DETAILS OF SMART POLICIES

IN THE POWER, INDUSTRY, VEHICLES AND FUELS, BUILDINGS, APPLIANCES, AND

TRANSPORTATION SYSTEM SECTORS. THEIR POLICY ANALYSTS AND TECHNICAL

EXPERTS-MANY OF THEM FORMER REGULATORS-HELP LEGISLATORS AND REGULATORS

DESIGN STRINGENT, COST-EFFECTIVE RULES THAT REDUCE GREENHOUSE GAS

EMISSIONS AND BENEFIT PEOPLE. CLIMATEWORKS NETWORK BPNS ARE THE

REGULATORY ASSISTANCE PROJECT (POWER), THE INSTITUTE FOR INDUSTRIAL

PRODUCTIVITY (INDUSTRY), THE INTERNATIONAL COUNCIL ON CLEAN

TRANSPORTATION (VEHICLES AND FUELS), THE GLOBAL BUILDINGS PERFORMANCE

NETWORK (BUILDINGS), THE COLLABORATIVE LABELING AND APPLIANCE STANDARDS

PROGRAM (APPLIANCES), AND THE INSTITUTE FOR TRANSPORTATION AND

DEVELOPMENT POLICY (TRANSPORT SYSTEMS) .

IN 2011, CLIMATEWORKS MADE GRANTS OF $112.6 MILLION TO OUR NETWORK TO

SUPPORT ADOPTION AND IMPLEMENTATION OF POLICIES THAT PROMOTE CLEAN,

EFFICIENT ENERGY TECHNOLOGIES AND LAND USE PRACTICES THAT REDUCE

JSA Schedule O (Form 990 or 990-EZ) 2011
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Schedule O (Form 990 or 990-EZ) 2011 Page 2
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

EMISSIONS FROM HUMAN ACTIVITIES. THESE POLICIES CAN ALSO SAVE MONEY FOR

CONSUMERS AND BUSINESSES, FOSTER TECHNOLOGICAL INNOVATION AND ECONOMIC

DEVELOPMENT, IMPROVE PUBLIC HEALTH, ENHANCE ENERGY SECURITY, AND REDUCE

THE POLLUTION THAT CAUSES CLIMATE CHANGE. IN ADDITION TO FUNDING, WE

HELPED OUR NETWORK PARTNERS RECRUIT AND RETAIN PROFESSIONAL STAFF, SCALE

UP THEIR OPERATIONS TO REFLECT DEMAND FOR SERVICES IN THE FIELD, AND

ESTABLISH NEW AREAS OF OPERATIONAL FOCUS, SUCH AS COMMUNICATIONS,

FUNDRAISING, TEAM BUILDING, AND COLLABORATING WITH OTHER NETWORK

INSTITUTIONS. WE ALSO PROVIDED START-UP SUPPORT FOR A NEW PARTNER

ORGANIZATION, THE GLOBAL BUILDINGS PERFORMANCE NETWORK.

CLIMATEWORKS CONVENED KEY STAFEF FROM NETWORK ORGANIZATIONS TO SHARE

STRATEGIES AND BEST PRACTICES. OUR NETWORK LEADERSHIP MEETING BROUGHT

TOGETHER CLIMATE AND ENERGY POLICY EXPERTS TO BUILD WORKING

RELATIONSHIPS, SHARE STRATEGIES, AND HELP SET PRIORITIES FOR THE COMING

YEAR. CLIMATEWORKS ALSO REGULARLY CONVENED A MANAGEMENT COUNCIL OF

EXECUTIVES FROM EACH OF THE NETWORK INSTITUTIONS; THE COUNCIL GUIDED OUR

STRATEGIC DIRECTION AND HELPED FOSTER COLLABORATION ACROSS THE NETWORK.

LINE 4B: CLIMATEWORKS' RESEARCH AND SPECIAL PROJECTS PROGRAMS CONDUCT

RIGOROUS ECONOMIC AND FINANCIAL ANALYSIS OF OPTIONS TO ACCELERATE THE

DEPLOYMENT OF CLEAN TECHNOLOGIES, IMPROVE ENERGY EFFICIENCY, AND REDUCE

GREENHOUSE GAS EMISSIONS. OUR INDEPENDENT AND OBJECTIVE POLICY RESEARCH

PROVIDES DECISION MAKERS WITH A CONSISTENT FACT BASE FOR THE NATIONAL

POLICIES AND MULTILATERAL AGREEMENTS THAT CAN REDUCE EMISSIONS WHILE

JSA Schedule O (Form 990 or 990-EZ) 2011
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Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

PROMOTING ECONOMIC PROSPERITY. WE SPONSOR IN-DEPTH RESEARCH AND

NONPARTISAN POLICY ANALYSIS; WE ALSO SUPPORT OUR BEST PRACTICE NETWORKS'

EFFORTS TO RESEARCH AND SHARE GLOBAL BEST PRACTICES IN THEIR AREAS OF

EXPERTISE.

IN 2011, CLIMATEWORKS' SUPPORT FOR RESEARCH AND SPECIAL PROJECTS

INCLUDED:

* THE AMERICAN ENERGY INNOVATION COUNCIL, WHICH ADVISED THE U.S.

CONGRESS AND THE WHITE HOUSE ON HOW TO SCALE UP RESEARCH, DEVELOPMENT,

AND DEPLOYMENT OF CLEAN ENERGY TECHNOLOGIES IN THE UNITED STATES.

* THE BIPARTISAN POLICY CENTER, WHICH EDUCATED U.S. POLICYMAKERS

ABOUT CLEAN ENERGY AND CLIMATE POLICIES.

* A SPECIAL PROJECT ON SHORT-LIVED CLIMATE FORCERS, WHICH INCLUDE

BLACK CARBON, HYDROFLUOROCARBONS ("F-GASES"), METHANE, AND OTHER GASES

AND AEROSOLS THAT INTENSIFY THE RATE AND DEGREE OF CLIMATE CHANGE.

* SUPPORT FOR TOOLS TO TRACK NATIONS' EFFORTS TO CUT CARBON EMISSIONS

AND MODEL THE CLIMATE IMPACT OF MAJOR GOVERNMENT POLICY DECISIONS.

* SUPPORT FOR ACCURATE MEDIA COVERAGE OF CLIMATE SCIENCE.

CLIMATEWORKS MADE GRANTS OF $15.5 MILLION FOR RESEARCH AND SPECIAL

PROJECTS IN 2011.

CLIMATEWORKS PROVIDED FUNDING FOR THE AMERICAN ENERGY INNOVATION COUNCIL,

A GROUP OF AMERICA'S TOP BUSINESS EXECUTIVES WHO CREATED A PLAN TO MAKE

JSA Schedule O (Form 990 or 990-EZ) 2011
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Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

AMERICA A GLOBAL LEADER IN ENERGY TECHNOLOGY INNOVATION. AEIC MEMBERS

INCLUDE BILL GATES, CHAIRMAN AND FORMER CHIEF EXECUTIVE OF MICROSOFT;

NORM AUGUSTINE, FORMER CHAIRMAN OF LOCKHEED MARTIN; URSULA BURNS,

CHAIRMAN AND CHIEF EXECUTIVE OF XEROX; JOHN DOERR, PARTNER AT KLEINER

PERKINS; CHAD HOLLIDAY, CHAIRMAN OF BANK OF AMERICA AND FORMER CEO OF

DUPONT; JEFF IMMELT, CHIEF EXECUTIVE OF GE; AND TIM SOLSO, CHAIRMAN AND

CHIEF EXECUTIVE OF CUMMINS. THEIR SECOND REPORT, "CATALYZING INGENUITY,"

ISSUED IN SEPTEMBER 2011, HIGHLIGHTS THE NEED FOR AN ACTIVE GOVERNMENT

ROLE IN ENERGY INNOVATION, RECOMMENDS WAYS TO IMPROVE THE EFFECTIVENESS

OF GOVERNMENT INNOVATION PROGRAMS, AND IDENTIFIES OPTIONS TO PAY FOR

ENERGY INNOVATION INVESTMENTS.

THE BIPARTISAN POLICY CENTER WORKED ACROSS PARTY LINES TO HELP EDUCATE

U.S. LEGISLATORS ON THE BROAD BENEFITS OF ACTION ON ENERGY AND CLIMATE

CHANGE.

OUR SHORT-LIVED FORCERS WORK FOCUSED PRIMARILY ON RESEARCH, EDUCATION,

AND IDENTIFICATION OF INTERNATIONAL MECHANISMS TO REDUCE EMISSIONS OF

THESE GASES.

GOVERNANCE, MANAGEMENT AND DISCLOSURE

FORM 990, PART VI

LINE 11B: THE FORM 990 IS PREPARED JOINTLY BY CLIMATEWORKS STAFF AND AN

OUTSIDE ACCOUNTING FIRM. THE DRAFT IS REVIEWED BY THE CHIEF FINANCIAL

OFFICER, PRESIDENT AND CHIEF EXECUTIVE OFFICER, AND GENERAL COUNSEL.

JSA Schedule O (Form 990 or 990-EZ) 2011
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Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

CLIMATEWORKS' FINANCIAL MANAGEMENT AND THE ACCOUNTING FIRM'S TAX PARTNER

REVIEW THE DRAFT WITH CLIMATEWORKS' AUDIT COMMITTEE. THE FINAL FORM 990

IS CIRCULATED TO THE BOARD OF DIRECTORS FOR REVIEW AND IS THEN FILED.

LINE 12C: CLIMATEWORKS' POLICY REQUIRES THAT ANY APPARENT OR POTENTIAL

CONFLICTS OF INTEREST BE FULLY DISCLOSED BEFORE A DECISION IS MADE ON THE

MATTER INVOLVED, AND THAT NO DIRECTOR, OFFICER, OR STAFF MEMBER

PARTICIPATE (OTHER THAN BY PROVIDING INFORMATION) IN ANY DECISION IN

WHICH HE OR SHE HAS A CONFLICT OF INTEREST.

CLIMATEWORKS' CONFLICT OF INTEREST POLICY IS INCLUDED AS PART OF THE

FORMAL ORIENTATION FOR ALL NEW BOARD OF DIRECTORS, OFFICERS, AND STAFF.

ADDITIONALLY, ALL OFFICERS, DIRECTORS, AND STAFF ARE REQUIRED TO COMPLETE

AN ANNUAL CONFLICT OF INTEREST DISCLOSURE STATEMENT. POTENTIAL OFFICER

AND BOARD MEMBER CONFLICTS ARE REVIEWED BY THE CHAIR OF THE BOARD, WHO

WILL INVESTIGATE THE FACTS, SEEK ADVICE FROM OUTSIDE COUNSEL AS

NECESSARY, AND REPORT BACK TO THE BOARD AT THE TIME IT CONSIDERS THE

TRANSACTION. AN INTERESTED DIRECTOR OR OFFICER WILL NOT PARTICIPATE IN

DELIBERATIONS OR THE VOTE. POTENTIAL STAFF MEMBER CONFLICTS ARE REVIEWED

BY THE PRESIDENT AND CHIEF EXECUTIVE OFFICER, WHO WILL INVESTIGATE THE

FACTS, SEEK ADVICE FROM OUTSIDE COUNSEL AS NECESSARY, AND TAKE

APPROPRIATE ACTION IN ACCORDANCE WITH THE POLICY.

LINES 15A AND 15B: THE BOARD ANNUALLY REVIEWS THE COMPENSATION OF THE

PRESIDENT AND CHIEF EXECUTIVE OFFICER AND THE CHIEF FINANCIAL OFFICER AND

JSA Schedule O (Form 990 or 990-EZ) 2011
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Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

APPROVES CHANGES. THE BOARD USES A THIRD-PARTY EXECUTIVE COMPENSATION

CONSULTING FIRM SPECIALIZING IN NOT-FOR-PROFIT ORGANIZATIONS TO COMPILE

AND UPDATE COMPENSATION INFORMATION OF COMPARABLE ORGANIZATIONS TO

BENCHMARK COMPENSATION FOR THESE POSITIONS. THIS PROCESS WAS LAST

UNDERTAKEN IN 2012 FOR EACH OF THESE OFFICERS.

COMPENSATION FOR KEY EMPLOYEES IS REVIEWED ANNUALLY BY DIRECT

SUPERVISORS, WITH FINAL REVIEW BY THE PRESIDENT AND CHIEF EXECUTIVE

OFFICER. THIRD-PARTY COMPENSATION SURVEYS ARE USED TO BENCHMARK AND

TRACK JOB CATEGORIES.

LINE 18: CLIMATEWORKS PROVIDES A COPY OF THE FORM 990 DIRECTLY TO

GUIDESTAR TO PUBLISH ON ITS WEBSITE.

LINE 19: CLIMATEWORKS MAKES ITS GOVERNING DOCUMENTS, CONFLICT OF INTEREST

POLICY AND FINANCIAL STATEMENTS AVAILABLE TO THE PUBLIC UPON REQUEST.

FORM 990, PART VII, SECTION B AND ATTACHMENT 1: IN 2011, CLIMATEWORKS

FOUNDATION CONTRACTED WITH MCKINSEY & COMPANY PRIMARILY ON THREE

PROJECTS: (1) STRATEGIC PLANNING WORK, INCLUDING NEW ANALYSIS OF CARBON

ABATEMENT OPPORTUNITIES AROUND THE WORLD, (2) TECHNICAL AND ANALYTICAL

ASSISTANCE IN SUPPORT OF LOW-CARBON DEVELOPMENT IN INDONESIA; AND (3) A

PORTFOLIO OF NATIONAL MITIGATION PROJECTS IN MEXICO.

JSA Schedule O (Form 990 or 990-EZ) 2011
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Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

STATEMENT OF FUNCTIONAL EXPENSES

FORM 990, PART IX, LINE 11G:

FEES FOR SERVICES (NON-EMPLOYEES) - OTHER

OTHER PROFESSIONAL SERVICE EXPENSES INCLUDE:

- $9,110,223 FOR PROGRAM CONSULTING, PRIMARILY FOR MCKINSEY & COMPANY

WORK TO DEVELOP A DEEP ANALYSIS OF CARBON ABATEMENT OPPORTUNITIES AROUND

THE WORLD.

- $681,385 FOR COMMUNICATIONS, CONSISTING OF $501,036 FOR PROGRAM

COMMUNICATIONS, AND $180,349 FOR CORPORATE COMMUNICATIONS

- $416,057 FOR RECRUITING

- $446,426 FOR PROGRAM MEASUREMENT & EVALUATION

- $166,940 FOR TEMPORARY STAFFING.

RECONCILIATION OF NET ASSETS

PART XI

LINE 5: THE OTHER CHANGE IN NET ASSETS OR FUND BALANCE IS AN UNREALIZED

TRANSACTION LOSS ON FOREIGN CURRENCY OF $124,366.

MONITORING THE USE OF GRANT FUNDS IN THE UNITED STATES

SCHEDULE I, PART I, LINE 2

CLIMATEWORKS FOUNDATION FUNDING PRIMARILY SUPPORTS ITS NETWORK OF SELECT

REGIONAL CLIMATE FOUNDATIONS AND BEST PRACTICE NETWORK ORGANIZATIONS.

THESE ORGANIZATIONS ARE WELL KNOWN TO CLIMATEWORKS AND UNDERGO AN

JSA Schedule O (Form 990 or 990-EZ) 2011
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Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

EXTENSIVE VETTING PROCESS PRIOR TO BECOMING NETWORK PARTNERS.

CLIMATEWORKS DOES NOT ACCEPT UNSOLICITED GRANT PROPOSALS. PRIOR TO

FUNDING NON-NETWORK ORGANIZATIONS, CLIMATEWORKS PROGRAM STAFF PERFORM DUE

DILIGENCE ON THE PROSPECTIVE PROJECT AND THE ORGANIZATIONS' PAST SUCCESS

AND HEALTH.

ALL ORGANIZATIONS ARE REQUIRED TO SUBMIT A GRANT NARRATIVE PROPOSAL AND

BUDGET. PROPOSALS ARE EVALUATED ON THEIR PROJECTED OUTCOMES AND

ALIGNMENT WITH CLIMATEWORKS' MISSION AND STRATEGIES. OTHER REQUIRED

DOCUMENTATION INCLUDES THE CURRENT YEAR BUDGET, YEAR-TO-DATE FINANCIAL

STATEMENTS, PRIOR YEAR AUDITED FINANCIAL STATEMENTS, GOVERNMENT-ISSUED

TAX STATUS LETTER, A LIST OF BOARD OF DIRECTORS, OFFICERS, AND

AFFILIATIONS, AND BIOS OF KEY STAFF INVOLVED IN THE PROJECT.

ALL GRANTEES ARE REQUIRED TO SIGN AND RETURN A GRANT AGREEMENT, WHICH

STATES THAT FUNDS MAY BE SPENT ONLY FOR THE SPECIFIC CHARITABLE PURPOSES

STATED IN THE PROPOSAL. ALL GRANTEES MUST BE IN COMPLIANCE WITH ALL

APPLICABLE ANTI-TERRORIST FINANCING AND ASSET CONTROL LAWS, REGULATIONS,

RULES, AND EXECUTIVE ORDERS, AND CANNOT VIOLATE ANY IRS EXPENDITURE

PROHIBITIONS. CLIMATEWORKS VERIFIES THE ORGANIZATION'S EXISTENCE AND TAX

STATUS USING GUIDESTAR CHARITY CHECK. DEPENDING UPON THE DOLLAR AMOUNT,

EITHER THE BOARD OF DIRECTORS, THE PRESIDENT AND CHIEF EXECUTIVE OFFICER,

OR A VICE PRESIDENT APPROVES THE GRANT.

CLIMATEWORKS REVIEWS NARRATIVE AND FINANCIAL REPORTS TO ENSURE THAT THE
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Name of the organization
CLIMATEWORKS FOUNDATION

Employer identification number

26-2303250

FUNDS WERE SPENT EXCLUSIVELY FOR THE CHARITABLE PURPOSES STATED IN THE

PROPOSAL AND WITHIN THE CONFINES OF THE OTHER RESTRICTIONS OF THE GRANT.

ATTACHMENT 1

990, PART VII- COMPENSATION OF THE FIVE HIGHEST PAID IND. CONTRACTORS

NAME AND ADDRESS

MCKINSEY & COMPANY
555 CALIFORNIA STREET, SUITE 4700
SAN FRANCISCO, CA 94104

CLIMATE ADVISERS INC.
1616 P STREET, NW
WASHINGTON, DC 20036

REDSTONE STRATEGY GROUP
1542 HIGH STREET
BOULDER, CO 80304

CONVERSANT SOLUTIONS, LLC
1406 PEARL STREET, 2ND FLOOR
BOULDER, CO 80302

MERIDIAN INSTITUTE
PO BOX 1829, 105 VILLAGE PLACE
DILLON, CO 80435

TOTAL COMPENSATION

DESCRIPTION OF SERVICES COMPENSATION
PRGM CONSULTING SVCS 4,854,000.
FUNDRAISING AND PRGM 1,365,600.
PRGM AND MNGMT SVCS 962,445.
PRGM AND MNGMT SVCS 861,540.
PRGM AND MNGMT SVCS 589,029.

8,632,614.
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CLIMATEWORKS FOUNDATION 26-2303250

| OMB No. 1545-0047

(Slg)'jﬁ?gé-o'f) R Related Organizations and Unrelated Partnerships 2011
Department of the Treasury P Complete if the organization answered "Yes" to Form 990, Part IV, line 33, 34, 35, 36, or 37. Open to Public
Internal Revenue Service P Attach to Form 990. P See separate instructions. Inspection
Name of the organization Employer identification number
CLIMATEWORKS FOUNDATION 26-2303250

 Part | | Identification of Disregarded Entities (Complete if the organization answered "Yes" to Form 990, Part IV, line 33.)

(a) (b) (c) (d) (e)
Name, address, and EIN of disregarded entity Primary activity Legal domicile (state Total income End-of-year assets Direct controlling
or foreign country) entity

]

L

U

L

L

. ]

m Identification of Related Tax-Exempt Organizations (Complete if the organization answered "Yes" to Form 990, Part IV, line 34 because it had

one or more related tax-exempt organizations during the tax year.)
(a) (b) (c) (d) (e) (f) ]
Name, address, and EIN of related organization Primary activity Legal domicile (state | Exempt Code section | Public charity status Direct controlling Section 512(b)(13)
) . . . controlled
or foreign country) (if section 501(c)(3)) entity entity?
Yes No
(_1)_ GLOBAL BUILDINGS PERFORMANCE NETWORK
© " 5'RUE DE HELDER 75009 | PARIS, FR | BEST PRACTICE |FR N/A N/A X
(_2 INSTITUTE FOR INDUSTRIAL PRODUCTIVITY 27-2664900

T 2200 PENNSYLVANIA AVE NW, 4TH | WASHINGION, DC 20037 | BEST PRACTICE |MD 501 (C) 3 7 N/A X

e ]

B

e ]

. ]

)

For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule R (Form 990) 2011

JSA
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CLIMATEWORKS FOUNDATION

26-2303250

Schedule R (Form 990) 2011 Page 2
m Identification of Related Organizations Taxable as a Partnership (Complete if the organization answered "Yes" to Form 990, Part IV, line 34
because it had one or more related organizations treated as a partnership during the tax year.)
(a) (b) (c) (d) (e). (9) (h) (i) @ (k)
Name, address, and EIN Primary activity Legal Direct controlling _ Predominant Share of total Share of end-of-year | pisproportionate Code V-UBI General or | Percentage
of domicile entity income (related, income assets alocations? | @amount in box 20 | managing | ownership
. unrelated,
related organization (state or excluded from of partner?
foreign tax under Schedule K-1
country) sections 512-514) (Form 1065)
Yes| No Yes| No
°w ]
2 ]
© ]
“_ ]
® ]
®_ ]
0
e Identification of Related Organizations Taxable as a Corporation or Trust (Complete if the organization answered "Yes" to Form 990, Part IV,
line 34 because it had one or more related organizations treated as a corporation or trust during the tax year.)
(a) (b) (c) (d) (e) ()] (h)
Name, address, and EIN of related organization Primary activity Legal domicile Direct controlling Type of entity Share of total Share of Percentage
(state or entity (C corp, S corp, income end-of-year assets ownership

foreign country)

or trust)

JSA
1E1308 1.000

06290X 700w

Schedule R (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule R (Form 990) 2011 Page 3

Transactions With Related Organizations (Complete if the organization answered "Yes" to Form 990, Part IV, line 34, 35, 35a, or 36.)

Note. Complete line 1 if any entity is listed in Parts Il, lll, or IV of this schedule. Yes | No

1 During the tax year, did the organization engage in any of the following transactions with one or more related organizations listed in Parts lI-1V?
a Receipt of (i) interest (ii) annuities (iii) royalties or (iv) rent from a controlled entity . . . . . . . . . L L 1a X
b Gift, grant, or capital contribution to related organization(s) . . . . . . . . L. e 1b| X
¢ Gift, grant, or capital contribution from related organization(s) . . . . . . . . . L. L e 1c X
d Loans or loan guarantees to or for related organization(s) . . . . . . . . L. L. e e e 1d X
e Loans or loan guarantees by related organization(s), . . . . . . ... L. L. L e e e e 1e X
f Sale of assets torelated organization(s) . . . . . . . L L. L e e e e e e 1f X
g Purchase of assets from related OFGaniZation(s) . . . . . . . . . ...\ o\ttt e 1g X
h Exchange of assets with related organization(s) . . . . . . . . . . . . ... e e 1h X
i Lease of facilities, equipment, or other assets to related organization(s) | . . . . . . . . . . . 1i X
j Lease of facilities, equipment, or other assets from related organization(s) . . . . . . . . . . . 1j X
k Performance of services or membership or fundraising solicitations for related organization(s) . . . . . . . . . . . . . 1k X
I Performance of services or membership or fundraising solicitations by related organization(s) . . . . . . . . . . . . . 11 X
m Sharing of facilities, equipment, mailing lists, or other assets with related organization(s) . . . . . . . . . . . . 0 s, 1m X
n Sharing of paid employees with related organization(s), . . . . . . . . . . ... e e e 1n X
o Reimbursement paid to related organization(s) for expenses . . . . . L . L L L e e e 10 X
p Reimbursement paid by related organization(s) for Xpenses . . . . . L L L L L L L L e e e e 1p X
q Other transfer of cash or property to related organization(s) . . . . . . . . . . .. .. e 1q X
r Other transfer of cash or property from related organization(s) . . . . . v v v i i v i i i i i e e e e e a e e e e e ae e eamaeeaaeeaeaeeaaeaaa 1r X

2 If the answer to any of the above is "Yes," see the instructions for information on who must complete this line, including covered relationships and transaction thresholds.

(a) (b) (c) (d)
Name of other organization Transaction Amount involved Method of determining
type (a—r) amount involved

(1) INSTITUTE FOR INDUSTRIAL PRODUCTIVITY B 3,729,008. COST

(2)

(3)

(4)

(5)

(6)

JSA Schedule R (Form 990) 2011

1E1309 1.000

06290X 700w
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CLIMATEWORKS FOUNDATION

Schedule R (Form 990) 2011

26-2303250

Page 4

Unrelated Organizations Taxable as a Partnership (Complete if the organization answered "Yes" on Form 990, Part IV, line 37.)

Provide the following information for each entity taxed as a partnership through which the organization conducted more than five percent of its activities (measured by total assets
or gross revenue) that was not a related organization. See instructions regarding exclusion for certain investment partnerships.

(a)

Name, address, and EIN of entity

(b)

Primary activity

(c)
Legal domicile
(state or foreign
country)

(d)
Predominant
income (related,
unrelated, excluded
from tax under
section 512-514)

(e)

Are all partners
section
501(c)(3)
organizations?

Yes

No

(U]
Share of
total income

(9)
Share of
end-of-year
assets

(h)

Disproportionate
allocations?

Yes

No

(i)

Code V-UBI
amount in box 20
of Schedule K-1
(Form 1065)

@) )
General or Percentage

managing ownershi
partner? P

Yes No

JSA
1E1310 1.000

06290X 700w

Schedule R (Form 990) 2011
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CLIMATEWORKS FOUNDATION 26-2303250

Schedule R (Form 990) 2011 Page 5
Supplemental Information
Complete this part to provide additional information for responses to questions on Schedule R (see
instructions).
SCHEDULE R

CLIMATEWORKS FOUNDATION PROVIDED PROGRAM AND GENERAL OPERATING SUPPORT TO

THE INSTITUTE FOR INDUSTRIAL PRODUCTIVITY ("IIP") A 501C3 TAX-EXEMPT

ORGANIZATION. CLIMATEWORKS' PRESIDENT AND VICE PRESIDENT OF PROGRAMS

SERVED AS IIP'S INITIAL BOARD OF DIRECTORS UNTIL APRIL 2011, WHEN IIP

ADDED FIVE NEW OUTSIDE DIRECTORS. CLIMATEWORKS DID NOT MAINTAIN ITS

RELATED PARTY STATUS AS OF APRIL 2011.

CLIMATEWORKS FOUNDATION PROVIDED SEED FUNDING AND START-UP ASSISTANCE TO

THE GLOBAL BUILDINGS PERFORMANCE NETWORK ("GBPN") A NON-PROFIT

ORGANIZATION REGISTERED IN FRANCE. AS PART OF THIS ASSISTANCE,

CLIMATEWORKS' PRESIDENT, VICE PRESIDENT OF PROGRAMS, AND ONE OF ITS

PROGRAM OFFICERS AGREED TO SERVE AS GBPN'S INITIAL GENERAL ASSEMBLY

MEMBERS AT THE TIME OF INCORPORATION. CLIMATEWORKS EXPECTS GBPN TO

INCREASE ITS NUMBER OF BOARD MEMBERS IN THE NEAR FUTURE AND CLIMATEWORKS

DOES NOT EXPECT TO MAINTAIN ITS CURRENT RELATED PARTY STATUS IN THE

FUTURE.
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