e 1024 Application for Recognition of Exemption OMB No. 15450057
{Rev. Sapterber 1598) Undef Secﬁcﬂ 501(3) | T

W exempt status s approved,
Separimett of the Treasury 1his apphication will be open
interrat Reverue Sernvive for public tnspection,

Read the instructions for each Part carefully. A User Fee must be attached to this application.
If the required information and appropriate documents are not submitted along with Form 8718 {with payment
of the appropriate user fea), the application may be returned to the organization.
Complete the Procedural Checklist on page 6 of the instructions.

Part i, Identification of Applicant (Must be completed by all appiicants. also complete appropriate scheduie.}
Submit only the schedule that applies o your crganization. Do not submit blank schedules.

Check the appropriate box below to Indicate the section onder which the organizafion is applying:
a [ Section 501¢cii2i—Tille halding corporations (Schedule A, page 7y
b %! Sestion 501ic)4)—Civic leagues, social walfars organizations {ncluding carigin war velerans’ organizations). or local assosiations of
ampioyess (Schedule B, page 8

[+ Seaficn 5015 —Labor, agricuituéaf, ar hotlicultural organizations {Schedule C, page %)
d Secticn S01icHE)—Business leagues. chambars of commercs, etc. {Schedule . pags @
e [ Section 501eNT)I—Social clubs (Schedule D, page 11
f i Section S01(cHBI—Fraternal bansficiary socities, ele., pioviding He. sick, accident. or other benefits fo members (Schedule £, page 13}
g |1 secion S0 H{e)8—Voluntary employees” bensficiary assoviations (Parts | through IV and Schedule F, page 143
h L.l Section 501} 10r—Domestic Fatemat sociefies. orders. efe., not providing life, sick, accidem, or other henefits (Scheduie £ page 13)
I 1.1 Section 501ic)(12)-Benavolent e insurance associstions, mutual ditch or irtigation comparies, mutual o cooperative telaphone
companies, or like organizations {Scheduie G, page 15}
j ! Section 501{eH 13—~Cemeteries, cramatoris, and ke corporations {Schedule M, pags 16}
k [ Sestion 50H{ci(15p--Mutus! insurance companias or associations, other than life or marine {Schadile | page 17}
I Section S0HH(17)—Trusts providing tor the payment of supplemental unemployment coimpensation beeetils (Pents | through 1V and Schadule J, sage 18§
m L} Section S0HCHIY—A post. organization. auxdiary unil. elo., of past of present members of he Ammed Foroes of the Uned Slates 1Schedule K page 18}
n i Section 501(e){253—Title hotding corporations or rusts {Schedule A, page 7) _— i o
1& Full name of siganization {as showh in crgané:zing document) | 2 Empidyer identification number (BN (if
none, see Spocilit tnstructions on page 2)
Sixteen Thirly Fund S 26-4486735 e
b ¢fo Name (if appticable) 3 Name and talephons numbers of person o be
contacies if additonal information is needed
16 Address (number and streef) Room/{Suite )
734 15th Street, NW Suite 600

1g  City, town of post office, slate, and ZIP + 4 {f you have a forgign agdress, sse Specific
Instructions for Part ), page 2.

Washington, 8C 20005 . 202-596-1020 o
1o Web site addrass | 4 Monih ths annual accounting period ends § Dale incorporated of formac
N/A - 12 (211972000

6  Did the omanization previously appiy for recognition of examption gnder this Code section ar under any otber section of the Code? Mives & No
i “Yes.” aftach an explanation.

7 Has the organization fled Faderal income tax refurns or exempt organization information retums? . oo Dves 1 wo
¥ "Yes." state the form nummbers, years filed, and internal Revenue office where filed.

8 Check the box for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING CRGANIZING DOCUMENTS TO
THE APPLICATION BEFORE MAILING.
a kJ Comaration~  Altach a copy of the Aricles of Incorparation {including amendments and restatements) stiowing approval by the
approprisie state official; also attach a copy of the bylaws.
Aftach 3 copy of the Trust indenture or Agreement, ncluding af appropriafe signatures and dates.
& L0 Assocmtion—  Aftach 3 copy of the Aditles of Association, Constiiction, or cihar cresting documant, wilh 2 daciaration {ses instt uclions} or

other evidence tha! the argarizaiion was formed by adoption of the document by more thas one person. Afso inciuds 5 copy
of thee Dylaws.

____ M this is 2 corporation or an unincorporated association that has not yel adepted bylows, check_here P

| deciare under (he penaities of pefury that | am authorized io sign this application on behall of the above organization, and that | have examined
this application, including the accompanying schedifes and altachments, and o the bast of my kaowiedge it is rue, corect. and complefe,

SIGN }Q"f ........................................... Erc feyler, fuidet. S A
HERE {Signature) {Tvpe of print oame and litie or autharily of signer) (Date}

For Paperwork Reduction Act Natice, se¢ page 5 of the instructions.

i5A

STF LMPHIDSG.T




Form 1024 (Rey. 9-98} Page 2

Part It. Activities and Operational Information {Must be completed by all applicants)

1 Provide & detailed narrative description of ali the activities of the organization—past, present. and plannad. Do not merely refer to or
repeat the language in the organizational document. List each activity separately in the order of importance based on the relative time and
aother resources devoted o the activity. Indicate the percentage of time for each activity. Each descripiion should include, as a minimum,
lhe following: (aj a detailed deseription of the activity including its purpose and how each aclivity furthers your exempt purpose; () when
the activity was or wiif be Initiated; and (¢) where and by whom the activity will be condustad,

Sae attached.

2 Lisf the organization's present and fulure sources of financial support, beginning with the largest source first.
The Sixteen Thirty Fund {the "Fund”) will receive most of its financial support from nonprofi organizations, including 501(c){4} social weifare
organizations, 50%(c}(5) unions and 501(c)(3) charities (for 501{c){3)-appropriate activities), as well as individual donors.

STF LMPHICD0.2
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Form 1024 {Rav, 9-86} Page 3

Part Il. Activities and Operational Information {continued)

3 Give the following information about the organization's goverming body:

a Names, addresses, and litles of officers, diresiors, frusless, sic. b Annual compensation

See attached.

4 if the organization is the outgrowth or continuation of any form of predecessor, staie the name of each predacessor, the period during
which it was in existence, and the reasons for its termination. Submit copies of all papers by which any transfer of assels was effectad.

The Fund is ot an otdgrowth or continuation of any form of predecessor.

§  if the applicant organization is now, or plans fo be, connected in any way with any other organization. describe the other organization and
explain the relationship (g.g.. financial support on 2 conlinuing basis; shared facilities or employees: same officers, directors, or frustees).

See attached.

6 i the organization has capital stock issued and outstanding, state: (1) class or classes of the stock: (2} number and par vslue of the
shares; {3} consideration for which they were issued; and {4) if any dividends have been paid or whether your organization's craating in-
strumenl authorizes dividend payments on any class of capiiat siock,

Per its Articles of Incorporation, the Fund does not issue any capital stock.

7 State the qualifications necessary for membership in the organization; the ciasses of membership (with the number of members in each
class), and the voling rights and privileges received. If any group or class of persons is required io join, describe the requitement and
explain the relationship between those members and members who join voluntarity. Submit copies of any membership sclicitalion material.
Attach sample copies of all fypes of membership certificates issued.

Per its Articles of Incorporation, the Fund does not have any membsrs.

8 Explain how your organization's assels will be distributed on dissolution.
Per the Articles of Incorperation, the assets wil distributed for the social welfare purposas of the corporation or to sueh organization or
organizations as shall be desmed to qualify as devoted to the social welfare purposes of the corporation. In no event shall any of the assets be
distributed to any member, director or officer, or to any private individual.

STF LMEHIG0.3




Ferm

1624 (Rev. 5-88) Page 4

Part H. Activities and Operational Information (continued)

9  Has the organization made or doss it pfan to make any distribution of its property or surplus funds 10 shareholders or -
members? | | | .............SYesixJNo
If “Yes ™ state the Al detaﬁs mczud:ng (1) amoums ar value, (2) source of funds or properly distributed or lo be
distributed: and (3) basis of, and authority for, distribution or planned distribution.

10 Does, or will, any part of your organization's receipts represent paymenis for services performed or fo be parformed? 3 Yes @ Ro
if "Yes," siate in detsil the amount received and the characler of the servics performed or to be performed.

11 Has the organization made, or does it plan to make, any payments to members or shareholders for services performad o
or io be performed? . | | . . 1 ves & Ne
If *Yes,” state in detall the amoum paxd !he cbaracter of the services, and to whom l"ce paymenls have been or wﬂi
be, made.

12 Does the organization have any arrangement to provide insurance for members, their dependents, or others {including . .
provisions for the payment of sick or death benefifs, pensiong, or annuities)? . . . ' E} Yes ix] Na
If “Yes,” describe and explain the arrangement's efigibility rules and altach a sample copy of each plan document and
each type of policy issued.

13 Is the organization under the supervisory jurisdiction of any public reguiatory body. such as a social welfare agency, . ‘
etc.?. . . : . L.}Yes@ﬂo
f “Yes,” subrait ccpses uf ah admumstrawe opmions or court dec;ssons regardmg thxs supervlsmn as well as copies oi
applications or requests for the opinfons of decisions. _

14 Does the organization now lease or does it plan to lease any propery? . . . . -e e . E] Yes E] No
If “Yes,” explain in detail. include the armount of rent, & description of the property, and any ralabonsh:p beMeen the
applicant organization and the other party. Alse, attach a copy of any rental or lease agreement. {if the organization is
a parly, as a lessor, to mulliple leases of rental real properly under similar lesse agreements, piease attach a single
representative copy of the leases.}

15  Has the organization spent or does # plan to spend any money atlempling to influence the selection, nomination, election,
or appointment of any person to any Federal, state, or local public office or to an office in a political organization? . | G Yes Ej No
i *Yes." explain in detail and list the amounts spent or to be spent in each case.

See attached.
16 Does the organization publish pamphlets, brochures, newsletters, journals, or similar prinied malerial? . o i &3 Yes E No

f "Yes,” attach a recent copy of each.

STF LMPH10G5.4



Faoron 1024 (Rev, §-§8)

Page 5

Part Hi. Financiai Data {(Must be completed by alf applicants)

Compiste the financigl statemants for the current year and for sach of the 3 vears immediaiely before it, if it existence less than 4 years, cemplete the
statements for each year i existence. If in existence less than 1 year, also provids proposed budgets for the 2 years following the current year.

A. Statement of Revenue and Expenses

_{a} Gurrerd Tax Year 3 Prior Tax Years of Propased Budaet for Next 2 Years
from 272009
Revenue o A0 @ e g
1t Gross dues and assesaments of members . : - D : 0 - 6 . _0.00
2 Gross cenlrinutions. gifis, etc. . 2.000.000 2,750,000 3,506,000 8,250,000.00
Gross amounts derived from activilies relaled to
the organizaticn’s exempt purpose {aftach
schedule) (Inciude related cost of salesontfine gy . 0. 0 - 0( R SO |11}
4 Gross amopnis fiom urralaiad business sciv'es fotiach schedile; i 0 - e 95 0.00
5 Gainfrom sate of assels, excluding inventary tems
(attach schedule; |, |, | b _Q P g 4.00
& Investmend mcow‘e {sae page 3 cf the mstrucﬁons: 0 . 0.00
7 ther revenue (aftach scheduls), PR | —— 0 a i M
B Total revenue (add lines 1 tarough 75 , . . . i 20000000 2,750,000.80;  3,500,000.00 8.250,000.00
Expenses
8  Expenses afiribulable (o activilies related fo the
organization's exempt purposes . . . . . . 1 900,000 1,350,000;  1.650,000 . 3900 060.00
10 Zxpenses allibutable (o unrelated business activities 0 _0F 8 i _ 660
11 Coentributions. gifis, grants. and savitar amounls
pait (sttach schedule). | . . 1,000,000 ; 1,150,000 1,500,000 3,650,000.00
12 Dsborsements 1 of for the bensf of members fs”acf: scmém 0 0 g 6.00
13 Cempensafion of offeers. direcior, and tustees (aliach scheduis g: 0 ] 0,00
14 Other salaries and wages. . , . . 100,000 200,069 300-00_0_, 600,000.00
W oimerest . . ., L . L L L. a e 0: RN | B S WSSV ) i) 0.00
16 Occupancy . . . . o . L ] 40000 24000 ) T 48006.00
17 Depreciation and d#pieaon . 0 ) 0 0.00
18 Other expenses (atiach schedule) |, | .. 0 0 0 0.00
19 Tolal expenses (add lines 9 through 18 2,800,000.00 I _272400000!  3.474.000.00 8,198,000.00
20 Excess of revenue over expenses (line 8 minus : |
e 19) o : 0. OD 28,000.00 26.000.001 52,000.00
B Balance Sheet (at the end of the period shown) L
Current Tax Year
Assets asof mﬂﬁﬂt ﬁﬁte
1 Cash. . . . e |1 | 714,880.00
2 Accounts recewab!e met . Lo L L L L 2 0
3 Inventories . 3 0
4  Bonds and notes re‘cewable (aﬂach SFheﬂuie) | 4 | 0
5 Corporate stocks (attach schedufe) . . . . . . . § ¢
6 Morigage loans {attach seheduley . . . . . . . O 6/ 9
7 Other investments (attach schedule) . 4 0
8  Depreciable and depletable assets {attach schedule) . 18 | 0
9 Land. . . . . . e e e e ;..rI___Q
10  Other assets (atiach schedule) i oEonh . C e e e e e . o kE | 10 | _____0
11 Totalassets . ., . . . . ., . . . . . . . . 2. e s 2 714,980.00
Liabilities
12 Accoumis payable ., . . . T |12 | 226,717.50
13 Contributions, gifis, grants, etc., nayable . S oo L 13 0
14 Mongages and notes payable {atfach schedule) . . . . . . . . . _ . . . . . [ 14] @
15 Other liabilies {attach schedule) . . . . . . . _ . 1§ 8
16 Total Nabliities, . 16 | 226.717.50
Fund Balances or Net Assets _

17 Total fund balances of net assets . .. . [ 17 | 0
18 Total lizbifities and fund balances or ‘et assots (add line 16 and line m o e s [ 18 | 22671750
If there has bean any substantial change in any aspact of the organization's financial activities since the end of the period shuwn above,

check the box and altach adefalled explanation . . . . . . ., . . _ . . . . p E]
STF LMPHIG0NE



Form 1624 (Rev. 9-98) Page 8

SLLCNCEE]  Organizations Described in Section 501{c)(4) (Civic leagues, soclal welfare organizations
{including posts, councils, etc., of veterans' organizations not qualifying or applying for
exemption under section 501(c){19)) or local associations of employees.)

1 Has the Internal Revenue Servize previously issued 2 ruling or determination letter recognizing the appiicant organization
(or any predecessor organization fisted in quastion 4, Part If of the application) Io be exempt under section 507ici2) and
later revoked that recognition of exemption on the basis that the applicant organization {or its predecessor; was carrying . .
on propaganda or otherwise attempting to influence legisiation or on the basis thaf it engaged in political activity? . . i} Yes xd No

if “Yes,” indicate the earfliest tax year for which recognition of exemption under section 50%{c)(3) was revoked and the
IRS district office that issued the revotation.

2 Does the organization perform or plan to perform {for members, shareholders, or others) services, such as maintaining
the commen areas of a condominium; buying f00d or other flems on a cooperative basis; or providing recreational facilities

or trangportalion services. job placement, or other similar undertakings? . . . . E:] Yes E No

If "Yes,” explain the activities in detal, including income realized and expenses incurred. Also, explain in detaif the nature
of the benefits to the general public from these activities. {If the answer to this question is explained in Parl l of the
application (pages 2, 3, and 4), enter the page and item number here.)

3 ¥ the organization is claiming exemption a5 a homeowners' association, is access to any properly or facifities it owns \
or maintains restricted in any way? . . EHOR RO . I £ ves &1 no

If “Yes,” axplain.

4 Ifthe organization is claiming exemption as a local assodiation of smpioyess, state the name and address of each employer whose employet_ss
are eligible for membership In the association. if employees of more than one plant or office of the same emplayer are eligible for membership,

give the address of each plant or office.
Not applicable.

STF LMFHICG0.8



FORM 1024
ATTACHMENT
Sixteen Thirty Fund
EIN: 26-4486735

Part I, Question 1 - Detailed narrative description of past, present and planned activities

The mission of the Sixteen Thirty Fund (the “Fund®) is to provide education and build a
base of grassroots activism and a national movement to demand the advancement of a new
agenda on a broad range of issues important fo the welfare of Americans including, but not
limited to, healthcare, education, fiscal policy, the environment and energy.

The Fund plans to build a grassroots infrastructure to inform and empower Americans to
take ownership of our country’s policy direction and demand that our government — at the
federal, state and local levels — enact policy reforms to improve the lives of Americans. It will
conduct and publicize research regarding a wide range of subjects and promote policies that will
drive people to action and provide them with the tools and education necessary to enact these
policies. Through its efforts, the Sixteen Thirty Fund will help to achieve the realization of a
society that benefits all Americans.

A. EXEMPT PURPOSE

The Sixteen Thirty Fund qualifies as an organization exempt from federal income tax
under section 501(c)(4) of the Internal Revenue Code of 1986, as amended (the “Code”). An
organization is exempt from taxation under section 501 (c)(4} if it is (1) not organized or operated
for profit, and (2) it is operated exclusively for the “promotion of social welfare.” An
organization is operated for the “promotion of social welfare” if it “primarily engaged in
promoting in some way the common good and general welfare of the people of the community,”
including “bringing about civic betterments and social improvements.”' Here, the Sixteen Thirty
Fund secks to educate and achieve reforms in a broad range of policy areas including, but not
limited to, healthcare, education, fiscal policy, the environment and energy — thereby improving
not only the lives of individual Americans and their families, but also the social welfare of
American communities and the entire nation.

B. DESCRIPTION OF ACTIVITIES

The Sixteen Thirty Fund will engage in a range of activities to ensure the success of
innovative policy solutions to address issues facing our country: educational activities designed
to create a national environment in which reforms can succeed, by educating Americans about
these policies; direct and grassroots lobbying activities designed to introduce and enact

Treasury Regulation section (“Treas. Reg. sec.”) 1.501(c)(4)-1(a}(2); see, e.g.,, Rev. Rul. 78-429
(aitport serving rural needs exemnpt under section 501(c)(4)); Rev. Rul. 67-294 {nonprofit organization
providing loans to businesses to encourage them to locate to economically depressed areas exempt under
section 501{c)(4)); Rev. Rul. 66-148 (nonprofit organization formed to increase underground water levels
exenpt under section 501(c)(4)); Rev. Rul. 65-299 (organization formed to provide financial counseling
to individuals exempt under section 501(c)(4)); Rev. Rul. 57-297 (corporation organized to rehabilitate
unemployed persons over a stated age exempt under 501 (c)(4)).




FORM 1024
ATTACHMENT
Sixteen Thirty Fund
EIN: 26-4486735

legislation that achieves reforms in these issue areas; and, in limited amounts, political activities
designed to support those candidate for public office who share the Sixteen Thirty Fand’s
principles and oppose those candidates who hold views contrary to those held by the Fund.?

The Sixteen Thirty Fund’s activities will be focused in three major areas, as will be
explained in detail below: (1) public communications and education, (2) public engagement, and
(3) research and policy analysis. Each of these activities will contribute to Sixteen Thirty Fund’s
exempt purpose of improving the welfare of all Americans through the implementation of reform
policies.

Each of the Fund’s three major activities will be conducted by Fund staff in the
Washington, D.C. headquarters office, in conjunction with the local staff worki ng nationwide,
with some activities being conducted in concert with nonprofit partner organizations at the
national, state or local level. The percentage of time that the Fund will devote to each activity
will be approximately 33%.

1. Public Communications Pregram

The Sixteen Thirty Fund will implement a communications plan that fills the American
public space with the Fund’s educational and reform message. This communications plan will be
built on earned, new, and paid media, and will target local and national news and opinion, the
new media of Internet, blogs and text messaging, and paid advertising on the web, television and
print. As part of its broad range of communications activities, the Fund may engage in the
following activities:

* Produce written material suitable for a wide variety of formats, including letters-to-the-
editor, op-eds, blog posts, special reports and PowerPoint presentations.

» Promote national reports and analyses produced by the policy and research team (as
described in the “Research and Policy Analysis” section), as well as reports published by
other organizations and experts ~ and getting the authors interviewed on national media
programs.

» Track traditional media’s stories on policies of interest to the Fund both in national
outlets and in local targeted markets, as well those in the blogosphere and netroots
community.

¢ Develop a rapid response network at the local and national levels to respond to media
coverage of the Fund’s policy issues, as well as coverage by opponents to this reform
agenda.

¢ Disseminate our story and messages through community media channels (e.g., church
bulletins and student papers) and new media (e.g., blogs and social networking sites).

? As will be described in more detail below, such political activities will never constitute the
Fund’s primary activity.




FORM 1024
ATTACHMENT
Sixteen Thirty Fund
EIN: 26-4486735

¢ Develop and execute earned media activities that advance the Fund’s messages.

¢ Develop a speakers’ bureau and book spokespeople on national radio and television
shows, in key regional markets and to varying demographic groups, as well as on
speaking tours around the country, as explained in more detail in the “Community
Leadership Development™ section. '

* Produce and distribute non-partisan paid advertising to promote public awareness of
these policies, including both educational and lobbying communications.

As a 501(c)(4) organization, the Sixteen Thirty Fund’s section 527 political activity will
never be its “primary” purpose. However, within the legal limits, the Fund may engage in
activities designed to encourage the election of public officials that will enact legislation that
conforms as closely as possible to the Fund’s policy agenda (although it has no current plans to
do s0). To that end, in the future the Fund may, in legally permissible amounts, engage in a
range of activities that support or oppose candidates for public office, including creating
advertisements which publicly praise or criticize candidates regarding their views, proposals or
past actions on policy issues. The Fund will not engage in express advocacy or other activities
that require it to register as a “political action committee” with the Federal Election Committee,

2. Public Engagement Program

The Sixty Thirty Fund will engage in a wide variety of activities to inform and energize
Americans regarding policy reform through its Public Engagement Program.

a) Organizational Coalition Building

A historical problem in achieving policy reform on areas such as healthcare, education,
fiscal policy, the environment and energy has been the lack of unity among individuals and
organizations who support a practical policy agenda to benefit all Americans. The Sixteen
Thirty Fund intends to serve as a coalition builder — to encourage these groups to work together
toward a shared goal of improving the welfare of Americans.

To realize the Sixteen Thirty Fund’s goal of building a movement for comprehensive
reforms, the Fund will work with a wide variety of organizations from multiple sectors with an
interest in these policy areas. Potential partners will include a wide range of tax-exempt
organizations, including section 501(c)(3) public charities, section 501(c){(4) social welfare
organizations, 501(c)(5) unions, as well as section 527 political organizations. The Fund will
work with future partners to conduct activities appropriate to the organization’s tax status in
support of the Fund’s reform initiatives: (1) public charities will conduct 501(c)(3 )-appropriate
educational activities, and may also conduct lobbying activities within their individually-
determined legal limits; (2) social welfare organizations and unions will conduct educational and
lobbying activities, and may also conduct 527 political activities within their individually-
determined legal limits; and (3) 527 political organizations will conduct 527 political activities.
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As part of its coalition-building initiative, the Sixteen Thirty Fund will conduct a wide
variety of outreach activities, such as:

* Recruiting organizations across the United States to work with the Fund on issues the
Fund sees as critical to the future of our country. As part of this effort, the Fund will
reach out to a wide array of organizations representing numerous constituencies across
America: community groups; unions; businecsses; faith-based groups; women;
communities of color; seniors; advocacy and policy groups; students; and low-income
and immigrant communities,

o Work with organizations throughout the country to ensure that the Fund’s activities
integrate state and local concerns or concerns of cerfain populations.

¢ Provide education to and engage individual supporters of future coalition members to
participate in or volunteer at the Fund’s activities or events, join online social networks or
otherwise become engaged in the promotion of specific policies.

e  Work with future coalition members to conduct joint activities, such as educational
panels or rallies to encourage elected officials to take legislative action.

by Citizen Educators and Activists

The Sixteen Thirty Fund, in conjunction with future partner nonprofit organizations, will
educate an army of citizen activists around the country regarding the policies that the Fund
supports and why the implementation of such policies is critical for all Americans — and then
train those activists to enlist their neighbors, co-workers, friends and family in the fight. The
Fund will activate this base of supporters by combining traditional community organizing with
the new modes of online organizing, such as blogs and social networking sites.

The Fund and its partners will educate both supporters and other members of the general
public to be effective voices at the local level — at work, at home, in the community, in the
media -~ to champion the Fund’s policy agenda. The Pund will train and deploy this growing
army of citizen activists to:

Organize their neighbors, co-workers and communities;
Build local coalitions;
Speak to the public through by participating in public forums, rallies, meetings with
editorial boards, by telling personal stories, etc.;

s Engage in grassroots and direct lobbying of regarding legislation viewed by the Fund as
important; and

¢ Conduct non-partisan voter registration and GOTV drives around the issue of policy
reforms.
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¢) Communitv Leadership Development

The Fund will enlist, train and deploy a large number of experts and opinion leaders from
an array of fields and communities — consumer and social justice advocates; faith leaders;
unions; academics; business; politicians and policymakers; writers, journalists and bloggers;
artists, entertainers and celebrities ~ to influence public opinion and policy on a reform policy
agenda.

The Fund will engage in a range of activities to establish, deploy and utilize its network
of experts and opinion leaders, which may include the following:

¢ Provide Individual Leadership Training: The Fund will develop training and presentation
materials on these policies, which will be shared nationally through organizing networks,
coalitions, and other community, labor, and nonprofit groups. In addition, the Fund will
provide ongoing communications and training, to keep leaders apprised of key principles,
persisting and emerging issues that need addressing, and prevailing arguments of
opponents of change and how to respond to them. I order to keep the opinion leaders
informed and engaged, the Fund will disseminate information, conduct trainings on
message (what works and what does not), and share opportunities to be heard, via online
listservs, emails, phone conversations and special private websites.

* Develop a Web-Based Speakers® Bureau: The Fund will make experts and opinion
leaders available to the media, through a speakers’ bureau which will book spokespeople
on national radio and television shows, in key regional markets and to varying
demographic groups, as well as on speaking tours around the country.

¢ Disseminate the Views of the Fund’s Opinion Leaders: The Fund will disseminate the
views of opinion leaders, to be sure that they are heard by the public, as well as the
media, policymakers, consumer organizations and other influential stakeholders critical
to these policy reforms.

d) Grassroots Lobbving and Non-Partisan Civic Engagement

The Sixteen Thirty Fund will organize Americans to educate members of Congress about
the importance of specific policies and engage in lobbying regarding legislation that can help our
country move closer to the enactment of critical policy reforms. These activities will be non-
partisan, communicating with members of Congress across the nation, with the understanding
that reform must have the broadest support 1o be realized. By engaging in these activities, the
Fund hopes to persuade our federal legislators to support the enactment of legislation
implementing the Fund’s policy proposals.
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The Fund’s Congressional education and lobbying efforts will include the following

activities;

Organize visits to members of Congress by the Fund and its supporters regarding
legislation and legislative proposals of interest to the Fund.

Organize email, letter writing and call-in campaigns by constituents concerning these
legislation and legislative proposals.

Issue grassroots alerts to the Fund’s supporters regarding current legislative issues.
Organize town hall meetings and large forums.

Facilitate discussions of reforms between members of Congress and their constituents.
Solicit statements from public officials and prominent opinion leaders throughout the
country calling on Congress to pass reforms that conforms to the Fund’s policy positions.
Work with the Fund’s future nonprofit partner organizations to conduct joint activities to
apply pressure to elected officials to promote reforms.

In addition, the Sixteen Thirty Fund will engage in non-partisan voter education and

mobilization, including:

Encourage the Fund’s supporters to ask candidates for public office to provide their
proposals regarding various issues.

Sponsoring or co-sponsoring non-partisan candidates” forums, where selected policies of
interest to the Fund are included as a topic of discussion.

Circulate candidate questionnaires, as part of an effort to create non-partisan voter guides
which address these policies.

Use key policy issues to motivate citizens to participate non-partisan voter registration
and GOTV efforts.

€) 527 Political Activity

The Sixteen Thirty Fund may engage in activities designed encourage the election of

public officials that will enact legislation that conforms as closely as possible to the Fund’s
policy principles (although it has no current plans to do so). However, as a 501(c)(4)
organization, the Fund’s section 527 political activity will never be its “primary” purpose.

To that end, in the future the Fund may engage in a range of activities that support or

oppose candidates for public office, including:

Request that candidates pledge to support the Fund’s reform proposal if elected.

Create candidate report cards.

Publicly praise or criticize candidates regarding their views, proposals or past actions on
specific policies, including conducting rallies or making public statements at candidate

events.
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3. Research and Policy Analysis Program

The Sixteen Thirty Fund will provide objective, non-partisan research and policy analysis
on issues to the American public, including policymakers and legislators. Through this research
and policy analysis, the Fund seeks to educate and create a energized policy debate in the
national, regional and local media, as well as among members of the general public. An
informed public, in addition to heightened media attention, fosters an environment in which
reforms are more likely to be successful — as the public better understands new policy solutions,
and Congress is more likely to be receptive to pressures for reform.

As part of its research and policy program, the Fund will engage in a wide variety of
public education activities. All studies and reports produced by the Fund will be available online
atno cost and be widely released to the local and national media, Future activities may include
the following:

¢ Commission and release high-level economic and policy reports by leading scholars and
respected experts — and generate national news and coverage of the Fund’s analyses and
solutions.

* Build a network of policy experts and policy organizations willing to collaborate on the
creation of new data, studies and reports — and engage the media and/or local coalitions to
put forward experts and other opinion leaders who will make our case for reform.
Survey existing research and popularize it.
Produce educational materials, talking points and training materials regarding policies
viewed as important by the Fund.
Perform public opinion research regarding these policies and reforms.

* Create a website where research is aggregated.

Part IY, Question 3 - Organization’s Governing Body.

None of the Fund’s officers or directors receives any compensation from the Fund.

Name and Title | Address ]

i
i Eric Kessler, President, Board Chair | 734 15th Street, NW, Suite 600 [
_ B Washington, DC 20005 [
Brian Kathman, Director 734 15th Street, NW, Suite 600 ;
) o i | Washington, DC 20005 7
Molly McUsic, Secretary/Treasurer, Director 734 15th Street, NW, Suite 600 —?
L N Washington, DC 20005 |
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Part I}, Question 5~ Connection with Other Organizations.

The Organization will enter into an administrative support agreement with Arabella
Philanthrogic Investment Advisors, Inc. (the “Advisors”), a Virginia Limited Liability
Company.” Eric Kessler is the Principal and Founder of the Advisors and the Managing Director
of its Washington, D.C. office, while Brian Kathman is the Advisors’ Chief Operating Officer.
Mr. Kessler serves as the Sixty Thirty Fund’s President and Board Chair, while Mr, Kathman is 2
Member of the Fund’s Board of Directors. The terms of this administrative support agreement
are subject to approval by a majority of disinterested members of the Board of Directors in
accordance with the Fund’s Conflict of Interest Policy.*

Under this administrative support agreement, the Advisors will provide the Fund with
financial management and administrative support services on a per-project basis. Until such time
as the Fund has sufficient financial resources to make the operation of its own back office cost-
efficient, the Advisors will provide these administrative services on behalf of the Fund. The
Fund will reimburse the Advisors for actual costs (based on staff time and out-of-pocket
expenses), in addition to an administrative surcharge. The administrative surcharge will be equal
to a set percentage of each project’s total cost as determined by mutual agreement of the parties,
but shall, in no event, exceed nine percent of the project’s total cost. If the total charged by the
Advisors pursuant to the Agreement (j.e., actual costs plus the administrative surcharge) exceeds
what the Fund reasonably determines would be considered “reasonable” compensation under
section 4958 of the Code, the Agreement provides that the Fund shall not pay the portion of such
charges it determines is not attributable to reasonable compensation.

As previously stated, the Fund has adopted a Conflict of Interest Policy and the
Agreement was subject to approval by a majority of the Organization’s disinterested Directors
pursuant to this Conflict of Interest Policy. Section 5.1 of the Agreement (Application of Service
Recipient’s Conflict of Interest Policy) further clarifies that a Director, Officer or Fund employee
with a Financial Interest may not exercise powers on behalf of the Fund with respect to the
Agreement; this includes the approval of expenses that individually exceed $1000, the power to
challenge expenses exceeding $1000 that were not approved in advance, as well as the authority
to oversee payments to the Advisors (including the ability to challenge the fees under section
4958 of the Code). The disinterested member of the Board of Directors (Molly McUsic) has
determined that Mr. Kessler and Mr. Kathman are “Covered Persons” who have a “Financial

*  The Administrative Services Agreement will be in substantially the same format as the draft
agreement attached as Exhibit 2.

* The Conflict of Interest Policy is attached as part of the organizational documents included
as Exhibit 1.
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Interest” in the Advisors, as the Advisors is entering into a transaction with the Fund.’
Therefore, pursuant to the determination of the disinterested members of the Board of Directors,
Mr. Kessler and Mr. Kathman will not have the authority under the Agreement to approve
expenses to be paid to the Advisors on behalf of the Fund, challenge the expenses charged by the
Advisors to the Fund, or oversee payments from the Fund to the Advisors. Instead, the
disinterested members of the Board of Directors alone will give approval to expenses that exceed
$1000, have the authority to challenge the Advisors’ expenditures, and will also oversee the
payments made by the Fund to the Advisors.

Part 1, Question 14 — Leasing of Property.

The Sixteen Thirty Fund does not have any current plans to lease property. However,
once the Sixteen Thirty Fund is more fully operational, it will consider leasing or subleasing
office space, both in Washington, D.C. and in other locations nationwide.

Part I, Question 15 — Political Activities.

As described as part of the response to the Narrative Description of Activities, Part 11,
Question 1, above, the Sixteen Thirty Fund may engage in activities designed encourage the
election of public officials that will enact legislation that conforms as closely as possible to the
Fund’s policy principles (although it has no current plans to do s0). However, as a 501(c)(4)
organization, the Fund’s section 527 political activity will never be its “primary” purpose.

Part 11, Question 16 ~ Printed Materials,

As part of its planned future activities, Sixteen Thirty Fund will create and distribute
printed materials, including research reports and studies, as described above. As the organization
is newly incorporated, no such materials have been created or distributed to date.

Part II1, Part A. - Statement of Revenue and Expenses.

As the Sixteen Thirty Fund builds internal capacity in its initial years of operation, it will
give grants to or work in conjunction with a variety of section 501(c)(4) advocacy organizations
and other nonprofit organizations that share the Fund’s reform agenda, for activities appropriate
to the Fund’s status as a section 501(c)(4) organization. All grants will be subject to the approval
of the Fund’s Board of Directors, and be approved pursuant to its Conflict of Interest Policy. A
list of grants as of the date of the application is included below; future grants have yet to be
determined and/or finalized by the Fund.

> The Pund currently has one disinterested Director (Ms. McUsic) and two interested
Directors (Mr. Kessler and Mr. Kathman), and, thus, is currently recruiting new Board members,
so that disinterested Directors will constitute a majority of the Board of Directors.
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Grantee Organization Grant Amount
Americans United for Change $221,743

| USAction $22,000
Working America $72,0600

' ACORN (825000
Sierra Club |

} 510,000
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GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

* Kk %

CERTIFICATE

THIS IS TO CERTIFY that all applicable provisions of the District of Cotumbia
NonProfit Corporation Act have been complied with and accordingly, this
CERTIFICATE OF INCORPORATION is hereby issued to:

SIXTEEN THIRTY FUND

IN WITNESS WHEREOF I have hereunto set my hand and caused the seal of this
office to be affixed as of the 19th day of February,2009.

Adrian M. Fenty
Mayor
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LINDA K. ARGO
Director
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PATRICIA E. GRAYS 7
Superiniendent of Corporations ./
Corporations Division




ARTICLES OF INCORPORATION
OF

SIXTEEN THIRTY FUND

We, the undersigned natural persons of the age of eighteen years or more,
acting as incorporators of the above-named corporation, adopt the following Articles of
Incorporation of such corporation pursuant to the District of Columbia Nonprofit
Corporation Act.

FIRST: The name of the corporation is the Sixteen Thirty Fund (the
“Corporation™),

SECOND: The period of the Corporation's duration is perpetual.

THIRD: The purposes for which the Corporation is organized are as follows:

A. To operate exclusively for the purpose of promoting social welfare,
including, but not limited fo, providing public education on and conducting advocacy
regarding progressive policies.

B. To exercise any powers conferred upon corporations formed under the
District of Columbia Nonprofit Corporation Act as may be NECESSary 0T convenient in
order to accomplish the above-described purposes, including, but not limited to, the
power to accept donations of money or property, whether real or personal, or any interest
therein, wherever situatcd', or any other thing of value.

FOURTH: The Corporation shall not have members, and shall not 1s:,uc: any

capital stock. ot




FIFTH: Except for the initial Board of Directors, whose names are set forth in
these Articles of Incorporation, the Board of Directors shai? be chosen in the manner
provided in the Bylaws.

SIXTH: Exceptas provided in these Articles of Incorporation, the internal
affairs of the Corporation shall be regulated and determined as provided in the Bylaws,

SEVENTH: At all times, and notwithstanding merger, consolidation,
reorganization, termination, dissolution or winding up of the Corporation {voluntary or
mvoluntary or by operation of taw), or any other provisions hereof:

A. The Corporation shall not possess or exercise any power or authority,
whether expressly, by interpretation or by operation of law, that would pose a substantial
risk of preventing it at any time from qualifying and continuing to qualify as an
organization described in section 501{c)(4) of the Internal Revenue Code of 1986 (the
“Code”), nor shall the Corporation engage directly or indirectly in any activity that would
pose a substantial risk of causing the loss of such qualification under section 501(c)(4) of
the Code.

B. At no time shall the Corporation engage in any activities that are unlawful
under the laws of the United States, the District of Columbia or any other jurisdiction
where any of its activities are carried on.

C. No part of the assets or net earnings of the Corporation shall ever be used,
nor shall the Corporation ever be organized or operated, for purposes that are not
exclusively to promote social welfare within the meaning of section 501 (c}(4) of the

Code.



D. The Corporation shall never be operated for the primary purpose of
carrying on g trade or business for profit.

E, Pursuant to the prohibition contained in section 301{cH4)B) of the Code,
80 part of the earnings, current or accumulated, of the Carporation shall ever inure 1o the
benefit of any private sharcholder or individual.

EIGHTH: Upon the termination, dissolution or winding up of the Corporation
in any manner or for any reason, voluntary or involuntary, its assets, if any, remaining
atter the payment or provision for payment of all liabilities of the Corporation shall be
distributed to, and only to, one or more organizations having either exclusively
charitable, religious, scientific or educational purposes, or the purpose of promoting
social welfare.

NINTH: The private property of the officers and directors of the Corporation
shall not be subject to payment of debts of the Corporation to any extent whatever.

TENTH: The Corporation shall indemnify any director or officer or former
director or officer of the Corporation against expenses actually and necessarily incurred
by him or her in connection with the defense of any action, suit or proceeding in which he
or she is made a party by reason of being or having been such a director or officer, except
in relation to matters as to which he or she shall be adjudged in such action, suit or
proceeding 1o be liable for negligence or misconduct in the performance of a duty. The
indemnification provided by this Article TENTH shall not be deemed exclusive of any
other rights to which such director or officer may be entitied under any bylaw, sgreement,

vote of the Board of Directors or otherwise. No payment shall be made under this Article




TENTH if such payment would result in any liability for tax under chapter 42 of the
Code.
ELEVENTH: Al references contained in these Articles of Incorporation io the
Internal Revenue Code of 1986, or to the “Code,™ shall be deemed to refer to the Internal
Revenue Code of 1986 and to the Regulations established pursuant thereto as they now
exist or as they may hereafter be amended. Any reference contained in these Articles of
Incorporation to a specific section or chapter of the Code shall be deemed to refer to such
section or chapter and the Regulations established pursuant thereto as they now exist or
as they may hereafter be amended, and fo any corresponding provision of any future
United States Internal Revenue law and any Regulations established purstant thereto.
TWELFTH: The address, including street number and zip code, of the initial
registered office of the Corporation and the name of its initial registered agent at such
address are:
CT Corporation System
1015 15® Street, NW, Ste 1000
Washington, DC 20005
THIRTEENTH: The number of directors constituting the initial Board of
Directors of the Corporation is three. The name and address, including street aumber and

zip code, of each of the individuals who are to constitute the initial Board of Directors

are:

Name Address

Eric Kessler 734 |5th Street, NW, Suite 600
Washington, DC 20005

Brian Kathman 734 15th Street, NW, Suite 600

Washington, DC 200035



Molly McUsic 734 15th Smreet, NW, Suite 600
Washington, DC 20005

FOURTEENTH: The name and address, including street number and zip code,

of each incorporator are:

Name Address
James P. Joseph 555 12th Street, NW

Washington, DC 20004

Bridget M. Weiss 555 12th Street, NW
Washingion, DC 20004

Andras Kosaras 555 12th Street, NW
Washington, DC 20004

IN WITNESS WHEREOF, we have signed and acknowledged these Anticles of

Incorporation this _ /_ i day of February, 2009,
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District of Columbia, ss:
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1, Figlenrs 'vf,- /%M‘Z‘-A, a Notary Public, hereby certify that on the /
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day of February, 2009, personally appeared before me James P. Joseph, Bridget M. Weiss
and Andras Kosaras, who signed the foregoing document as incorporators and declared

that the statements comntained therein are true.

A g ;;”}7?4,&/

Notary Fibli¢”

My Commission Expires:




BYLAWS
OF

SIXTEEN THIRTY FUND

Article 1
Name

The name of the corporation is the Sixteen Thirty Fund (the “Corporation”).

Article Il

Purposes of the Corporation

The Corporation has been organized to operate exclusively for the purpose of
promoting social welfare, including, but not limited to, providing public education on and

conducting advocacy regarding progressive policies.

Article Il

Offices and Registered Agent

Section 1. Offices. The Corporation shall continuously maintain in the

District of Columbia a registered office at such place as may be designated by the Board

of Directors or the President. The principal office of the Corporation and such other



[

offices as it may establish shall be located at such place(s), either within or without the
District of Columbia, as may be designated by the Board of Directors.

Section 2. Agent. The Corporation shall maintain continuously within the

District of Columbia a registered agent, which agent shall be designated by the Board of
Directors or the President.

Section 3. Changes. Any change in the registered office or registered agent of
the Corporation shall be accomplished in compliance with the District of Columbia

Nonprofit Corporation Act and as provided in these Bylaws.

Article IV

Board of Directors

Section 1. General Powers and Duties. The affairs and property of the

Corporation shall be managed, controlled and directed by a Board of Directors. The
Board of Directors shall have, and may exercise, any and all powers provided in the
Articles of Incorporation or the District of Columbia Nonprofit Corporation Act which
are necessary or convenient to carry out the purposes of the Corporation.

Section 2. Composition of the Board of Directors.

A. The number of Directors constituting the Board of Directors shall be fixed
by resolution of the Board of Directors, but shall not be less than three nor more than 13.
B. The term of a Director shall be 3 years. The term of a Director shall also

expire by his or her death, resignation or removal in accordance with these Bylaws.



C. Any vacancy in the Board of Directors, including a vacancy caused by the
expiration of a Director’s term or by an increase in the number of Directors comprising
the Board of Directors, shall be filled by a majority vote of the remaining Directors in
office, even though less than a quorum.

D. A Director may resign at any time by giving notice thereof in.writing to the
Secretary of the Corporation.

E. A Director may be removed, with or without cause, by a three-quarters vote
of the other Directors in office.

F. The Board of Directors, at its first regular meeting, and from time to time
thereafter, shall elect, by majority vote, one Director as Chairman of the Board of
Directors, and may elect one Director as Vice-Chairman of the Board of Directors, each
to serve at the pleasure of the Board of Directors. The Chairman of the Board of
Directors shall preside at all meetings of the Board of Directors at which he or she is
present, and shall perform such other duties as may be required of him or her by the
Board of Directors. The Vice-Chairman of the Board of Directors shall preside, in the
absence of the Chairman of the Board of Directors, at meetings of the Board of Directors
and shall perform such other duties as may be required of him or her by the Board of
Directors.

Section 3. Meetings of the Board of Directors.

A. Regular meetings of the Board of Directors shall be held 2 time(s) each
year. Special meetings shall be called at the discretion of the Chairman of the Board of

Directors, at the request of one-third of the Directors in office or at the request of the



President. The last regular meeting of the Board of Directors in each fiscal year shall
constitute its annual meeting.

B. The time and place of all meetings of the Board of Directors shall be
designated by the Chairman of the Board of Directors. The meetings may be held within
or without the District of Columbia.

C. At least ten days’ notice shall be given to each Director of a regular
meeting of the Board of Directors. A special meeting of the Board of Directors may be
held upon notice of at least five days. Notice of a meeting of the Board of Directors shall
specify the date, time and place of the meeting, but, except as provided in Article IX of
these Bylaws, need not specify the purpose for the meeting or the business to be
conducted. Notice must be either delivered personally to each Director, mailed to his or
her business address as it appears on the records of the Corporation, sent by facsimile to
his or her facsimile number as it appears on the records of the Corporation, or sent by
electronic mail to his or her electronic mail address as it appears on the records of the
Corporation. If such notice is given by mail, it shall be deemed delivered when deposited
in the United States mail properly addressed and with postage prepaid thereon. If such
notice is given by facsimile or electronic mail, it shall be deemed delivered upon receipt
of confirmation that the transmittal has been successful. Notwithstanding the foregoing,
a Director may waive notice of any regular or special meeting of the Board of Directors
by written statement filed with the Board of Directors, or by oral statement at any such
meeting. Attendance at a meeting of the Board of Directors shall also constitute a waiver

of notice, except where a Director states that he or she is attending for the purpose of



objecting to the conduct of business on the ground that the meeting was not lawfully
called or convened.

D. One-third of the number of Directors as fixed pursuant to these Bylaws
shall constifute a quorum for the transaction of business at any meeting of the Board of
Directors.

E. Except as otherwise provided by law, the Articles of Incorporation or these
Bylaws, all matters before the Board of Directors shall be decided by a majority vote of
the Directors present at a meeting at which a quorum exists.

F. Any action required or permitted to be taken at any meeting of the Board of
Directors may be taken without a meeting if the text of the resolution or matter agreed
upon is sent to all the Directors in office and all the Directors in office consent to such
action in writing, setting forth the action taken. Such consent in writing shall have the
same force and effect as a vote of the Board of Directors at a meeting and may be
described as such in any document executed by the Corporation.

G. Any or all Directors may participate in a meeting of the Board of Directors,
ot a committee of the Board of Directors, by means of conference telephone or by any
means of communication by which all persons participating in the meeting are able to
hear one another, and such participation shall constitute presence in person at the

meeting.




Article V
Committees

Section 1. Executive Committee. By a majority vote of the Directors in office,
the Board of Directors may designate an Executive Commitiee consisting of at least three
Directors, one of whom shall be the Chairman of the Board of Directors, who shall also
be Chairman of the Executive Committee. The Board of Directors may designate one or
more of the Directors as alternate members of the Executive Committee, who may
replace any absent or disqualified member at any meeting of the Committee upon the
request of the Chairman of the Board of Directors. Except as otherwise required by law
or these Bylaws, the Executive Committee shall have such authority as the Board of
Directors shall grant to it for the management of the Corporation, including the power to
authorize the seal of the Corporation to be affixed to all papers that may require it. The
Executive Committee shall keep regular minutes of its proceedings and shall report the
same to the Board of Directors when required. Vacancies in the Executive Committee
shall be filled by the Board of Directors at a regular or special meeting.

Section 2. Other Committees. The Board of Directors may create other

committee(s) consisting of Directors or other persons, which committee(s) shall have
such authority as the Board of Directors may by law direct.

Section 3. Attendance by the President. The President shall be entitled to

participate in meetings of the Board of Directors, the Executive Committee and all other

committees, but shall not be entitled to vote in his or her capacity as President.




Article VI Officers

Section 1. The Officers of the Corporation shall be a President, a Sccretary, a
Treasurer and such other Officers as may from time to time be deemed advisable by the
Board of Directors. Officers shall be chosen by the Board of Directors. Officers may,
but need not, be Directors. Any two or more offices may be held by the same individual,
except for the offices of President and Secretary.

Section 2. All of the Officers of the Corporation shall hold their offices for
such terms, not in excess of three years, as shall be determined from time to time by the
Board of Directors, and shall exercise such powers, perform such other duties and receive
such compensation as shall be determined from time to time by the Board of Directors.

Section 3. The Officers of the Corporation shall hold office until their
successors are chosen and qualified. Any Officer of the Corporation may be removed,
with or without cause, at any time by a majority of the Directors in office. Any vacancy
occurring in any office of the Corporation may be filled by the Board of Directors.

Section 4. The President, Secretary, Treasurer and such other Officers as may
be authorized by the Board of Directors may enter into and execute on behalf of the
Corporation contracts, leases, debt obligations and all other forms of agreements or
instruments, whether under seal or otherwise, permitted by law, the Articles of
Incorporation and these Bylaws, except where such documents are required by law to be
otherwise signed and executed, or where the signing and execution thereof shall be

exclusively delegated to some other Officer or agent of the Corporation.



Section 5. The duties and powers of the Officers of the Corporation shall be as

provided in these Bylaws or as provided pursuant to these Bylaws, or (except to the
extent they are inconsistent with these Bylaws or with any provision made pursuant
hereto) shall be those customarily exercised by corporate officers holding such offices.

Section 6. The President. The President shall be the chief operating officer of

the Corporation and, subject to the control of the Board of Directors, shall perform al
duties customary to that office and shall supervise and control all of the affairs of the
Corporation in accordance with any policies and directives approved by the Board of
Directors. The President shall have the power to change the registered agent and
registered office of the Corporation.

Section 7. The Secretary. The Secretary shall be responsible for keeping an

accurate record of the proceedings of all meetings of the Board of Directors, and such
other actions of the Corporation as the Board of Directors shall direct. He or she shall
give or cause to be given all notices in accordance with these Bylaws or as required by
law and, in general, perform all duties customary to the office of secretary. The Secretary
shall have custody of the corporate seal of the Corporation, and he or she, or an Assistant
Secretary, shall have authority to affix the same to any instrument requiring it. When so
affixed, it may be attested by his or her signature or by the signature of such Assistant
Secretary. The Board of Directors may give authority to any Officer to affix the seal of

the Corporation and to attest the affixing by his or her signature.



Section 8. The Treasurer.

A. The Treasurer shall perform all duties customary to that office, shall have
the custody of and be responsible for all corporate funds and securities and shall keep full
and accurate accounts of receipts and disbursements in the books of the Corporation. He
or she shall deposit or cause to be deposited all monies or other valuable effects in the
name of the Corporation in such depositories as shall be selected by the Board of
Directors.

B. The Treasurer shall disburse the funds of the Corporation as may be
ordered by the Board of Directors, or its delegate, taking proper vouchers for such
disbursements, and shall render an account of all his or her transactions as Treasurer and
of the financial condition of the Corporation to the President and the Board of Directors

at its regular meetings or when the Board of Directors so requires.

Article VII
Indemnification
Section 1. The Corporation does hereby indemnify to the maximum extent

legally permissible each Director and Officer and former Director and Officer of the
Corporation, and each individual who may have served at its request as a director, officer
or trustee of another corporation, partaership, joint venture, trust, other enterprise or
employee benefit plan, against expenses (including attorneys® fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by him or her in connection

with or arising out of any threatened, pending or completed claim, action, suit,
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proceeding, issue or matter of whatever nature, whether civil, criminal, legislative,
administrative or investigative, in which he or she may be involved as a party or
otherwise by reason of his or her being or having been such Director, Officer, director,
officer or trustee.

Section 2. This indemnification includes amounts paid or incutred in
connection with reasonable settlements if made with a view to the curtailment of the costs
of litigation.

Section 3. This indemnification includes amounts paid or incurred in
connection with acts of negligence, whether liability on the part of such Director, Officer,
director, officer or trustee exists as to the Corporation, its Directors, Officers, agents or
employees or as to third parties, including creditors.

Section 4. This indemnification also extends to any criminal action, suit,
investigation or proceeding, provided that the same shall be dismissed against such
Director, Officer, director, officer or trustee or that he or she shall have been found not
guilty. Such indemnification likewise extends to a criminal action, suit, investigation or
proceeding that is terminated by a plea of nolo contendere, or its equivalent, to a charge
of misdemeanor, provided that the conduct complained of on the part of the Director,
Officer, director, officer or trustee was done in good faith and with the belief that it was
in the best interest of the Corporation and on the reasonable assumption of its legality.

Section 5. No such reimbursement or indemnification shall relate to any
expense incurred in connection with any matter as to which such Director, Officer,

director, officer or trustee has been adjudged to be liable for gross negligence or
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misconduct in the performance of his or her duty to the Corporation, exclusive of issues
or matters not related to the conduct on which the judgment was based, unless and only to
the extent that the court in which the action or suit was brought shall determine that,
despite such adjudication of liability and in view of all the circumstances of the case,
such Director, Officer, director, officer of trustee is fairly and reasonably entitled to
indemnification for those expenses that the court shall deem proper.

Section 6. The indemnification provided by this Article VII shall not be
deemed exclusive of any other rights which such Director, Officer, director, officer or
trustee may have under any agreement, vote of the Board of Directors or otherwise.

Section 7. No indemnification shall be made under this Article VII if such
indemnification would result in any liability for tax under chapter 42 of the Internal
Revenue Code of 1986.

Section 8. Every provision of this Article VII is intended to be severable, and,
if any term or provision is invalid for any reason whatsoever, such invalidity shall not

affect the validity of the remainder of this Article VIL.

Article VI

Miscelianeous Provisions

Section 1. Seal. The seal of the Corporation shall be circular in form and shall

have inscribed thereon the words “Sixteen Thirty Fund,” “District of Columbia” and

“Corporate Seal.”




12

ra

Section 2. Checks. All checks, drafts or other orders for the payment of

money shall be signed by such Officer or Officers or such other person or persons as the

Board of Directors may from time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be determined

by resolution of the Board of Directors.

Article IX
Amendments

Section 1. Amendment of Bvlaws. These Bylaws may be altered, amended or

repealed, or new Bylaws may be adopted, at any meeting of the Board of Directors, bya
majority vote of the Directors in office, if at least ten days’ written notice is given of the
intention to take such action at such meeting.

Section 2. Amendment of Articles of Incorporation. The Articles of
Incorporation may be altered or amended, or new Articles of Incorporation may be
adopted, at any meeting of the Board of Directors, by a majority vote of the Directors in

office, if at least ten days’ written notice is given of the intention to take such action at

such meeting.



SIXTEEN THIRTY FUND
CONFLICT OF INTEREST POLICY

Article .
Coverage

Al Purpose.

The purpose of this Conflict of Interest Policy is to ensure that the deliberations
and decisions of Sixteen Thirty Fund (the “Corporation™) are made in the best interests of
the Corporation and its overall mission and to protect the interests of the Corporation
when it is conternplating entering into any transaction or arrangement that might benefit
the private interest of a member of the Board of Trustees (“Trustee”), an officer of the
Corporation (“Officer”) or a key employee (as designated by the Board or President of
the Corporation) (“Key Employee™) or that might result in a possible “excess benefit
transaction,” as defined in section 4958 of the Internal Revenue Code of 1986, as
amended (the “Code”). This Policy is intended to supplement, but not replace, any
applicable state or federal laws govemning fiduciary duties or nonprofit and charitable
organizations.

B. Definitions

I. “Board” or “Board of Trustees” shall mean the Corporation’s board of
directors.
2. “Board Designee” shall mean a member of Board, if any, who has been

designated by the Board of Trustees to be the Board’s contact person on conflict of
interest issues.

3. “Committee Member” shall mean a member of a Committee to which the
Board has delegated powers.

4, “Conlflict of Interest” shall mean a Financial Interest that may influence a
Covered Person to further his or her own Financial Interest as part of a Transaction or
Arrangement and not act solely in the best interest of the Corporation. The Board of
Trustees, or a Committee designated by the Board of Trustees to consider potential
conflicts of interests (“Committee™), may waive a Conflict of Interest if, after considering
all relevant facts, the Board or Committee determines that the Corporation, including the
Corporatjon’s financial interests and its reputation, is not adversely affected by such
Conflict,

5. “Covered Person” shall mean:
a a Trustee;

b. an Officer;



c. a Key Employee;

d. a Committee Member;

e. a spouse or domestic partner of any individual listed above in
Section B.5{(a)-(d); or

f a former Officer, Trustee, or Key Employee who served in such

capacity within the last five years,

6. “Family” or “Family Member” shall mean (i) a Covered Person’s
ascendants, descendants and siblings, (i1) a spouse or domestic partner of a Covered
Person’s ascendant, descendant or sibling, or (iii) an entity in which a Family Member
has an Ownership or Investment Interest.

7. “Ownership or Investment Interest” shall mean a § percent or more
ownership or investment interest in an organization or entity.

8. “Transaction or Arrangement” shall mean (i) a contract of sale, lease,
license, (ii) performance of services, (iii) joint ventures, (iv) grants or assistance given to
a Covered Person, and (v) any other similar transactions.

C. Financial Interest

1. A Covered Person has a Financial Interest if the Covered Person directly,
or indirectly through his or her Family, has:

a. an Ownership or [nvestment Interest in any entity with which the
Corporation has a proposed or current Transaction or Arrangement that might
benefit the interest of a Covered Person;

b. a compensation arrangement with the Corporation or with any
entity or individual with which the Corporation has a proposed or current
Transaction or Arrangement that might benefit the interest of a Covered Person;
or

c. a known potential Ownership or Investment Interest in, or a known
potential compensation arrangement with, any entity or individual with which the
Corporation has a proposed or current Transaction or Arrangement that might
benefit the interest of a Covered Person.

2. A Covered Person also has a Financial Interest if the Covered Person ora
Family Member is:
a. an officer in an entity,
b. a director in an entity,




c. a trustee in an entity,

d. a partner with any ownership interest in a partnership, or
e. a shareholder with any ownership interest in a professional
corporation

with which the Corporation has a proposed or current Transaction or Arrangement.
E. Other Disclosable Relationships

1. In addition to the disclosures required as a result of a Financial Interest, a
Covered Person must also disclose, on at least an annual basis, if:

a. a Family Member is, or is being considered, to be an employee or
independent contractor of the Corporation;

b. such Covered Person is a Family Member of any other Covered
Person;

C. such Covered Person, and any other Covered Person, are
employees of the same person or entity;

d. such Covered Person, either directly or indirectly through an entity
m which he or she has an Ownership or Investment Interest, has a proposed or
current Transaction or Arrangement with another Covered Person or;

e such Covered Person, and any other Covered Person, are cach a
director, trustee, officer or greater-than-5% owner in the same entity.

Article I
Procedures
A. Daty to Disclose
L In connection with any actueal or possible Conflict of Interest, a Covered

Person must immediately disclose to the Board, Committee or Board’s Designee the
existence and nature of his or her Financial Interest or any disclosable relationships. If a
Covered Person is uncertain if his or her interest constitutes a Financial Interest or a
disclosable relationship under this Policy, he or she shall disclose to the Board,
Committee or Board’s Designee such possible Financial Interest or disclosable
relationship.

2. All newly appointed or elected Board members or officers shall disclose
all known Conflicts of Interest and disclosable relationships upon assumption of their
duties, and should a Conflict of Interest or disclosable relationship develop, must
immediately disclose to the Board, Committee ot Board’s Designee such actual or

possible Conflict of Interest or disclosable relationship.




B. Determining Whether a Conflict of Interest Exists

After a Covered Person has disclosed the existence of a Financial Interest or a
possible Financial Interest to the Board of Trustees, Committee or Board’s Designee, the
Board or Committee shall determine if a Conflict of Interest exists because the Covered
Person has an actual Financial Interest in the proposed Transaction or Arrangement and
that he or she shall benefit from such proposed Transaction or Arrangement.

C. Procedures for Addressing a Conflict of Interest

i. If the Board of Trustees or Committee determines that a Covered Person
has a Financial Interest, then:

a. If appropriate to protect the interests of the Corporation, the
Chairperson of the Board of Trustees or a majority of the disinterested Trustees
shall appoint a disinterested person or Committee to investigate alternatives to the
proposed Transaction or Arrangement;

b. After exercising reasonable due diligence, the disinterested
Trustees or Committee shall determine whether the Corporation could obtain a
more advantageous transaction or arrangemerit with reasonable efforts from a
person or entity that would not give rise to a Conflict of Interest; and

c. If a more advantageous transaction or arrangement is not
reasonably attainable, the Board of Trustees or Committee shall determine by a
majority vote of the disinterested members whether the Transaction or
Arrangement is in the Corporation’s best interests and for its own benefit and
whether the transaction is fair and reasonable to the Corporation and shall decide -
as to whether to enter into the Transaction or Arrangement in conformity with
such determination.

2. If the Chairperson of the Board or a majority of the disinterested Trustees
determine that it is not necessary to investigate alternatives to the proposed Transaction
or Arrangement to protect the interests of the Corporation, the Board or Committee of the
Board shall determine the extent to which such Covered Person shall recuse himself or
herself from further involvement in the proposed Transaction or Arrangement.

D. Violations of the Conflicts of Interest Policy

1. If the Board of Trustees or Committee has reasonable cause to believe a
Covered Person has failed to disclose a Financial Interest, it shall inform the Covered
Person of the basis for such belief and afford the Covered Person an opportunity to
explain the failure to disclose.

2. if, after hearing the response of the Covered Person and, after making such
further investigation as it concludes is wartanted by the circumstances, the Board of
Trustees or Committee determines the Covered Person has failed to disclose a Financial
Interest, it shall take appropriate steps to protect the Corporation, including, but not
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limited to, termination of the Covered Person and repayment of appropriate funds to the
Corporation by the Covered Person.

Article 111
Records of Proceedings

A. The minutes of the meetings of the Board of Trustees or Committee considering
Conflicts of Interest shall contain:

1. The name of each Covered Person who disclosed a Financial Interest,
possible Financial Interest, or otherwise was found to have a Financial Interest, the nature
of the Financial Interest or relationship, any action taken to determine whether a Conflict
of Interest was present, and the decision as to whether a Conflict of Interest in fact
existed.

2. The names of the individuals who were present at discussions and votes
relating to the Transaction or Arrangement, the content of the discussion, including
consideration of any alternatives to the Transaction or Arrangement, and a record of any
votes taken in connection with the proceedings.

Article IV.
Compensation

A. Special procedures shall be in effect with respect to compensation issues. Except
as provided in this Policy, a voting member of the Board or any Commitiee whose
jurisdiction includes compensation matters and who receives compensation, directly or
indirectly, from the Corporation for services is precluded from voting on matters
pertaining to that member’s compensation.

B. A Trustee, or a member of a Committee whose jurisdiction includes compensation
matters, who receives compensation, directly or indirectly, from the Corporation, is not
prohibited from providing information to the Board of Trustees or to any Committee
regarding compensation.

Article V.
Annual Statements

A. Each Covered Person shall annually sign a statement that affirms that such
person:

L. has received a copy of this Policy,
2. has read and understands the Policy,
3. has agreed to comply with the Policy, and

4, understands that the Corporation is a charitable organization and that in
order to maintain its federal tax exemption and the trust of the public it must diligently



avoid conflicts of interest or the appearance of any conflict and engage primarily in
activities that accomplish one or more of its tax-exempt purposes.

B. This Policy shall be reviewed annually for the information and guidance of
Covered Persons, and any new Covered Person shall be advised of the Policy upon
becoming a Covered Person and sha! file an annual statement with the Corporation.

C. To further the purpose of the disclosure provisions of this Policy, the Corporation
shall provide the Board with a full list of proposed or current Transactions or
Arrangements on no less than a yearly basis to ensure that no conflicts exist, or have
developed, in the preceding year.




SIXTEEN THIRTY FUND

ANNUAL CONFLICT OF INTEREST DISCLOSURE STATEMENT

ATTENTION: READ CAREFULLY AND COMPLETE ALL FIVE PAGES
PLEASE DO NOT LEAVE ANY SECTION BLANK

NAME:

CAPACITY: — Trustee
___ Officer
____ Key Employee
... Committee Member
____ Former Officer
___ Former Trustee
— Other, Specify:

EMPLOYER(S) (other than the Corporation):

LIST MEMBERSHIPS ON FOR-PROFIT AND NON-PROFIT BOARDS OF
DIRECTORS (other than the Corporation):

U Any defined terms not defined in this Disclosure Statement are defined in Sixteen
Thirty Fund’s Conflict of Interest Policy.




In accordance with the Conflict of Interest Policy adopted by the Board of Trustees of
Sixteen Thirty Fund (the “Corporation”), during the period in which 1 am a Covered
Person, I will:

1. Fiduciarv Duty

Observe my fiduciary duties to the Corporation and act in good faith and in the best
interests of the Corporation at all times.

2. Protection of Confidential Information

Not disclose to any person information about the Corporation that is confidential,
proprietary or not generally known to the public, pertaining to the business and affairs of
the Corporation or any of its subsidiaries, affiliates, suppliers or consultants whether
related to a specific transaction or to matters pertaining to the Corporation’s interests
and/or operations, for any purpose including to gain advantage for one’s self or to permit
any other person to use that information for their benefit or the benefit of any other
organization, except when specifically approved by the Corporation’s Board of Trustees.

3. Dutyv to Netify

Notify the Board of Trustees, Committee or Board’s Designee immediately of any
circumstances that are or may appear to others to be an actual or potential Conflict of
Interest.

4. My Activities and Activities of Family Members

As required by the Conflict of Interest Policy, notify the Board, Committee or Board’s
Designee of any circumstances in which I have, or may reasonably appear to others to
have, a Financial Interest or further where there may appear to others to be a Conflict of
Interest involving me or my Family.

5, Non-Participation in Board Action When a Conflict Situation Exists

As provided in the Conflict of Interest Policy, to recuse myself from the meeting and
therefore take no part in discussions and decisions on any transaction or arrangement
before the Board or Committee in which [, or any Family Member has or may be
perceived to have a Conflict of Interest.

6. Continuine Oblisation to Report

Report promptly to the Board of Trustees or the Board’s Designee in writing or, if
precluded due to the lack of tiine, orally, that I, or a Family Member, has a possible
Conflict of Interest.

I have answered the following questions as they pertain to (a) me; (b) my spouse
or domestic partner; (c) my ascendants, descendants and siblings, as well as a spouse or
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domestic partner of any ascendant, descendant or sibling (“Family”); and (d) any
organization, institution or other entity in which I or a Family member have more than a
5% ownership/investment interest (each an “affiliated entity™).

I. Do you, your Family or affiliated entities have a Financial Interest in any
transactions or arrangements or proposed transactions or arrangements of the Corporation
it the past year (other than your compensation as an employee or member of the Board or
a Committee of the Corporation)?

YES NO

If yes, please describe the Financial Interest:

2. Are you, or is any member of your Family, an officer, director, trustee, key
employee, or partner in an entity, or shareholder on a professional corporation, with
which the Corporation has a current or proposed transaction or arrangement?

YES NO

If yes, please describe the transaction or arrangement:

3. Have you, your Family or affiliated entities received compensation for services to
the Corporation in the past year (other than your compensation as an employee or a
member of the Board or a Committee of the Corporation)?

YES NO
If ves, please describe the purchased services:
4, Have you, your Family or affiliated entities received compensation for property
provided to the Corporation in the past year?
YES NO

If yes, please describe the transaction:




5. Have you, your Family or affiliated entities purchased services or property from
the Corporation in the past year?

YES NO

If yes, please describe the purchased services or property:

6. Please indicate whether you, your Family or affiliated entities had, have, or will
have any direct or indirect interest in any business transaction(s) in the past year to which
the Corporation was or is a party?

YES NO

If yes, please describe the business transaction(s):

7. Were you, your Family or affiliated entities indebted fo pay money to the
Corporation at any time in the past year (other than pledged charitable contributions to
the Corporation, travel advances or the like)?

YES NO

If yes, please describe the indebtedness:

8. In the past year, did you, your Family or affiliated entities receive, or become
entitled to receive, directly or indirectly, from the Corporation any personal benefits other
than compensation or reimbursements directly related to your duties to the Corporation as

a Covered Person?

YES NO

If yes, please describe the benefits:




9. Are you a Family Member of any other Covered Person?

YES NO

If yes, please describe:

10.  Are you and another Covered Person employees of the same person or entity?

YES NO

If yes, please describe:

11.  Did you or an affiliated entity engage in a transaction or arrangement in the past
year with any other Covered Person, or affiliated entity of such Covered Person?

YES NO

If yes, please describe:

12.  Are you and any other Covered Person a director, trustee, officer or greater-than-
5% owner in the same entity?

YES NO

If yes, please describe:

13.  Are you, any Family Member or any affiliated entities a party to, or have an
interest in, any pending legal proceeding involving the Corporation?

YES NO

——— ettt

If yes, please describe the proceedings:




14.  Are you aware of any other events, {ransactions, arrangements, ot other situations
that you believe should be examined by the Corporation’s Board of Trustees in
accordance with the terms and intent of the Corporation’s Conflict of Interest Policy?

YES NO

If yes, please describe the situation(s):

I hereby certify that 1 have read, understand and agree to comply with the
Corporation’s Conflict of Interest Policy, and that my responses contained in the Conflict
of Interest Disclosure Statement are complete and correct to the best of my knowledge
and belief. 1 further confirm that [ understand that the Corporation is a charitable
organization and that in order to maintain its federal tax exemption and the trust of the
public, it must diligently avoid conflicts of interest or the appearance of any conflict and
engage primarily in activities that accomplish one or more of its tax-exempt purposes.
To the best of my knowledge and belief, neither I nor any Family Member is now, or has
been since the date of the last Disclosure Statement filed by me, engaged in any activity
which would violate the Conflict of Interest Policy or might otherwise create a Conflict
of Interest with the Corporation, except as explained above,

Signature Date

Title




SIXTEEN THIRTY FUND
RECORD RETENTION POLICY

I. Purpose

It is the purpose of this policy to establish a consistent record retention policy for Sixteen Thirty
Fund (the “Corporation™).

L. Policy

The Corporation shall retain records for the period of their immediate or current use, unless
longer retention is necessary for historical reference or to comply with contractual or legal
requirements. Records and documents outlined in this policy include paper, electronic files
{(including e-mail) and voicemail records regardless of where the document is stored, including
network servers, desktop or laptop computers and handheld computers and other wireless
devices with text messaging capabilities,

It is the policy of the Corporation to preserve official records as provided in the Record
Retention Schedule of this policy. Records that have exceeded the retention period provided in
the Schedule are authorized to be discarded consistent with the policy provisions that follow.
The Schedule’s retention periods have been established consistent with Federal and legal
regulations.

However, if an official investigation is underway or even suspected, document purging must stop

in order to avoid criminal obstruction. Thus, records pertaining to programs under litigation or
audit are to be retained until such issues are resolved.

HI. Procedure

A. General Records

The President shall appoint and maintain a Records Deputy, who may or may not be an
employee, to work on all matters of document retention. Such Records Deputy will audit and
inventory, as needed, section records and take timely steps to insure section compliance with the

following record retention schedule.

Record Retention Schedule

Accounting and Audit

Accounts payable/receivable ledger TepoTts 7 years
Audited yearly reports Permanently
Bank statements and reconciliation 3 years
Budget analysis and reports for sections 3 years
Cancelled checks 7 years
Cost rate proposals/work papers Permanently
Depreciation schedules Permanently
Financial transfers documentation (see definitions) 3 years

fost s



Fixed asset schedules

7 years

Internal audit reports 3 years
Monthly closing ledgers 7 years
Monthly financial statements 7 years
Monthly general ledger documents Review after 7 years
Monthly travel reports 3 years

Closeout of grant + 3
Supporting documents for grant monitoring/auditing years
Tax records/supporting documentation for tax purposes Permanently
Vendor invoices 7 years
Administration and Organization Resources I
Applicant resumes 3 years
Audit responses Review after 3 years
Renefit and compensation studies 7 years
Roard minutes and books, bylaws, charter, founding Permanently

documents
Budget & Audit reports

Review after 7 years

EEO Charges/Investigation 10 years
Payroll files and timesheets 7 years
Personnel and Consultant Files (see definitions) Service of employee +7
years
Operational administration documentation (see Permanently
definitions)
Retirement and pension records Permanently
Risk reports 7 years
Contracts, notes and leases (expired) 7 years
Contracts (in effect) Permanently
Tnsurance policies (expired) 3 years
Insurance records, current accident reports, claims, current | Permanently
policies
Tnventories of products, materials and supplies 7 years
Trademark and copyright registrations Permanently
Correspondence - -
General business correspondence 2 years
Legal and tax correspondence Permanently
Official Executive Director's Correspondence (see
definitions) Permanently
See 1IL.B

Email correspondence

Grants Records -
General grants records and supporting materials (see 3 years after filing final
definitions) financial report

Personnel workload analysis 3 years




Trip reports | 3 years

;E)iicy and Procedural

Employee guidelines manuals - Review after 7 years
Employee procedures materials Review after 7 vears
Corporation training manuals Review after 7 years

_Pl-nblicaﬁdﬁsﬁand Events

Corporation publications Permanently
Supporting documents for publications /see definitions) Review after 3 vears
Official event-related documents (see definitions) Permanently
Preparation documents for events (see definitions} Review after 3 years

Retention Schedule — DEFINITIONS

Financial transfers documentation — Accounting and Audit; Records such as wire confirmations,
wire transfers, and cash receipts which document official financial transfers

General grants records and supporting materials — Grants Records; Records which document
the grant-making process (as either grant maker or grantee), such as: Grant proposals and
budgets, accounting questionnaires and payment forms, grant applications to funding agencies,
private foundations and other donors, email correspondence, monthly grants payable reports,
financial reports, narrative reports, evaluation reports, preliminary grant files, grant closeout
forms, independent assessments and evaluations, grant review tracking sheets

Official event-related documents — Publications and Events; Applies only to official documents
relating to an event, such as the invitation, transcript, program, other handout

Official President’s correspondence — Correspondence; only applies to correspondence stored in
the President’s Chron File

Operational administrative documentation —~ Administration and Organization Resources;
Any record which is necessary to ensure the normal functioning of the Corporation, such as:
Corporation tax exemption papers, insurance policies, office leases and management succession
plans

Personnel and consultant files —~ Administration and Organization Resources; Records such as
benefit forms, W2 tax forms, I-9 forms, that provide basic documentation of Corporation
personnel and consultants

Supporting/preparation documents for events ~ Publications and Events; Any documents
created in preparation for an event, or for administrative support of an event, such as: RSVP lists,
draft programs, invoices




Supporting documents for grant monitoring/auditing - Accounting and Audit; Any records
which support or document audits of Corporation grants, such as: accounting guestionnaires, risk
assessments, core on-site reviews, audit logs

Supporting documents for publications — Publications and Events; any documents created
while preparing a finalized Corporation publication

B. E-mail Records

For the purposes of this retention policy, “Email” (or “E-mail”, “e-mail”, “email”) is defined as
“Electronic mail that is:

e destined for a specific user or set of users internal or external to the Corporation
« from a specific, identifiable email address {real or virtual)
« received by our internal electronic mail system

The following items are expressly not considered electronic mail:

e items from an unidentified source (i.e. no entry in the “From” field)

o notifications from systems indicating system status, backup success/failure, hard drive
space warnings, or any similar types of notification

« notifications from the SPAM (or associated) filter (although items released as a result of
authorization from the SPAM filter are considered electronic mail)

« any items not allowed through by the SPAM (or associated) filter (except as noted above)

« anotification from an automated process or system

« trapped, quarantined or otherwise impeded by the external filtering system or internal
anti-virus/anti-SPAM systems™

All email received and stored by the internal mail system, regardless of whether it is sent by an
external source or an interal source will be maintained by the system for a period of 6 months
(approximately 180 days) from the date of receipt by the mail system. Even if a user deletes
an email, the system will maintain an accessible copy for a period of 6 moenths. For the purposes
of consistency and enforceability, all data will reside solely on the email server.

The various additional functions provided by the current electronic mail system, to include, but
not limited to, task lists entries, journal entries and notes (or e-notes) are also subject to the same
6 month time frame.

Meetings will be automatically deleted from public calendars and individual calendars 3 months
(90 days) after the meeting date.

Iterns placed within folders other than the Sent Items folder, either by human intervention ot by a
rule which is initiated by the user will be retained until the user’s electronic mail account is
deleted. Individual contact information will be kept as long as the account i3 active.




The deleted items folder will be set to “empty” upon closing of the mail application on the user’s
computer.

A user’s electronic mail account and associated contacts and personal folders will be
automatically deleted 30 days after the user is no longer employed or coniracted by the
Corporation.

C. Legal Holds

From time to time, the President may issue a notice, known as a “Legal Hold,” suspending the
destruction of records due to pending, threatened or otherwise reasonably foreseeable litigation,
audits, government investigations or similar proceedings. No records specified in any Legal
Hold may be destroyed, even if the scheduled destruction date has passed, until the hold is
withdrawn in writing by the President.

IV. Records Deputy Appointment

The President shall appoint a Records Deputy to work on all matters of document retention. The
Records Deputy is not required to be an employee of the Corporation. The name of the Records
Deputy is to be communicated to Corporation staff, contractors and agents. Such appointees
serve at the pleasure of the President and shall be changed from time to time as operational needs
warrant,

V. Responsibility

It is the responsibility of each contractor and each Department of the Corporation to adhere to the
Record Retention Schedule. The President is responsible for resolving questions of
intetpretation about this policy and to develop and present organization-wide training to facilitate
sound administration of this policy. Matters requiring further resolution are to be referred to
legal counsel.




SIXTEEN THIRTY FUND
WHISTLEBLOWER POLICY

L General

The Sixteen Thirty Fund (the “Corporation™} requires directors, officers, employees and
contractors to observe high standards of business and personal ethics in the conduct of their
duties and responsibilities. As representatives of the Corporation, we must practice honesty and
integrity in fulfilling our responsibilities and comply with all applicable laws and regulations.
Unlawful activity of any kind is prohibited.

1IN Reporting Responsibility

In accordance with this Whistleblower Policy, it is the responsibility of all directors, officers,
employees and contractors to report any activities or practices that may be illegal, could resuit in
harm to Corporation ot be contrary to the Corporation’s policies, including violations related to:

Unlawful Activity

Equal Employment Opportunity
Harassment

Contflicts of Interest

Confidential or Proprietary Information
Accounting Controls and Procedures
Frand

. & & & & @

IIl.  No Retaliation

No director, officer, employee or contractor who in good faith reports a violation shall suffer
harassment, retaliation or adverse employment consequence. An employee or coniractor who
retaliates against someone who has reported a violation in good faith is subject to discipline up to
and including termination, This Whistleblower Policy is intended to encourage and enable
directors, officers, employees, contractors and others to raise serious concerns within the
Corporation prior to seeking resolution outside the Corporation.

IV.  Reporting Viclations

The Corporation has an open door policy and suggests that Directors, officers, employees or
contractors share their questions, concerns, suggestions or complaints with someone who can
address them properly.

In most cases, an employee’s supervisor is in the best position to address an area of concern.
However, if an employee is not comfortable speaking with his or her supervisor or is not
satisfied with the supervisor’s response, the employee is encouraged to speak with anyone in
management whom he or she comfortable in approaching. Supetvisors and managers are
required to report suspected violations to the Corporation’s Compliance Officer, who has
specific and exclusive responsibility to investigate all reported violations. For suspected fraud,




or when an employee is not satisfied or uncomfortable with following the Corporation’s open
door policy, individuals should contact the Corporation’s Compliance Officer directly.

Directors, officers and contractors shall contact the Corporation’s Compliance Officer directly.
V. Compliance Officer

The Corporation’s Compliance Officer is responsible for investigating and resolving all reported
complaints and allegations concerning violations and, at his or her discretion, shall advise the
President. The Compliance Officer is required to report to the Board of Directors at least
annually on compliance activity. The Corporation’s Compliance Officer is the Chair of the
Audit Committee of the Board of Directors, or such other disinterested Board member or
disinterested individual as is appointed by the Board of Directors

VL. Accounting and Auditing Matters

The Board of Directors shall address all reported concerns or complaints regarding corporate
accounting practices, internal controls or auditing. The Compliance Officer shall immediately
notify the Audit Committee and/or Board of Directors of any such complaint and work with the
Commiittee and/or Board until the matter is resolved.

VII.  Acting in Good Faith

Anyone filing a complaint concerning a violation or suspected violation must be acting in good
faith and have reasonable grounds for believing the information disclosed indicates a violation,
Any allegations that prove not to be substantiated and which prove to have been made
maliciously or knowingly to be false will be viewed as a serious disciplinary offense.

VHI. Ceonfidentiality

Violations or suspected violations may be submitted on a confidential basis by the complainant
or may be submitted anonymously. Reports of violations or suspected violations will be kept
confidential to the extent possible, consistent with the need to conduct an adequate investigation,
IX.  Handling of Reported Violations

The Compliance Officer will notify the sender and acknowledge receipt of the reported violation

or suspected violation within five business days. All reports will be promptly investigated and
appropriate corrective action will be taken if warranted by the investigation,
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DRAFT 4/13/09

ADMINISTRATIVE SERVICES AGREEMENT

THIS ADMINISTRATIVE SERVICES AGREEMENT (this “Agreement™) dated as
of April __, 2009, but effective as of February 19, 2009 (the “Effective Date” , 1S by and
between Arabelia Philanthropic Investment Advisors, a Virginia Limited Liability Company
(“Investment Advisors”), and Sixteen Thirty Fund, a District of Columbia Nonprofit
Corporation (“Fund™).

WITNESSETH:

WHEREAS, Fund, is a District of Columbia Nonprofit Corporation and is exempt from
tax under section 501(a) of the Internal Revenue Code of 1986, as amended (the “Code”), as an
organization described in section 501(c)(4) of the Code;

WHEREAS, certain managerial and administrative personnel employed by Investment
Advisors have the capacity to provide management and administrative services with respect to
the exempt purposes of the Fund; and

WHEREAS, the Fund desires to obtain from Investment Advisors and Investment
Advisors desires to provide to the Fund certain management and administrative services of the
general character previously provided by persons who are and will be employed by Investment
Advisors with respect to the exempt purposes of the Fund and for specific e€xempt projects of the
Fund.

NOW, THEREFORE, in consideration of the premises, the mutual and dependant
agreements contained herein and the mutual benefits to be obtained from this Agreement, the
Fund and Investment Advisors agree as follows:

ARTICLE |
MANAGERIAL AND ADMINISTRATIVE SERVICES

1Y Agreement to Perform Services, Subject fo and on the terms and conditions of
this Agreement, Investment Advisors undertakes to perform for the Fund, on an as available
basis, such Services (as defined below) as may be required by the Fund in the performance of its
eXempt purposes. Investment Advisors (the “Service Provider”) shall provide the Services
directly to the Fund (the “Service Recipient”) under the terms of this Agreement. The Service
Provider shall perform the Services hereunder within the time period requested by the Service
Recipient unless the performance of such Services within the time period requested by the
Service Recipient would, in the reasonable opinion of the Service Provider, Jjeopardize the ability
of the Service Provider’s personnel to complete in a timely manner tasks for the benefit of
Service Provider within the time period reasonably required for the completion of such tasks. In
the event the Service Provider is required to delay the Services, it shall so notify the Service
Recipient and provide an estimate of the time by which it expects that the requested Services can
be performed. The Service Provider shall have no obligation to hire additional personnel or
otherwise acquire additional resources to accommodate requests for the Services, but may do so
at any time. Notwithstanding the foregoing, if the Service Recipient hires any employees, the
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Service Provider shall provide the corresponding Services that relate to such employee at an
agreed-upon cost to the Service Recipient.

1.2 Project Services. With respect to a specific project (each a “Project”) of the
Service Recipient and by mutual agreement of the parties, the Service Provider shall provide the
services set forth on the schedule (the “Schedule™) for that Project which services may include,
but are not limited to, management and administrative services, including consultation, relating
to the following functions: accounting and financial reporting; cash management; investment
management; payroll; data processing, benefits administration; human resources; risk
management and insurance; file and record storage; information technology:; and such other
functions as may be added by mutual agreement of the parties (the “Services™).

1.3  Modification of Services. By mutual agreement of the parties, additional
Services may be added to the Schedule for a Project at any time or from time to time. The
Service Provider may remove a Service from a Schedule, to the extent such Service is provided
to the Service Recipient, at any time upon thirty (30) days prior written notice to the Service
Recipient. Upon removal of a Service from a Schedule, this Agreement and the Schedule shall
continue in effect for all Services that remain on the Schedule, but shall no longer cover the
eliminated Service. Prior to such removal of a Service, the parties shall mutually agree upon the
cost of such Service and shall reduce the Compensation to reflect the removal of such Service
from the Services performed by the Service Provider for the Service Recipient.

1.4  Exempt Purpose of Services. All of the Services provided under this Agreement
shall be in furtherance of the exempt purposes of the Service Recipient.

ARTICLE 11

COMPENSATION AND REIMBURSEMENT

2.1  Compensation, As compensation for performing Services (the
“Compensation”™), the Service Provider shall charge the Service Recipient and the Service
Recipient shall pay the Service Provider an amount equal to the Service Provider’s direct costs
incurred in providing such Services, in addition to an administrative surcharge equal to a set
percentage of the Project’s total cost as determined by mutual agreement of the parties, which
percentage and total Project cost shall be set forth on the Schedule for that Project but shall, in no
event exceed nine (9) percent of the Project’s total cost. If the total the Compensation under this
Section 2.1 exceeds what the Service Recipient reasonably determines would be considered
“reasonable” compensation under section 4958 of the Code, then the Service Recipient shall not
pay the allocated amount it determines is attributable to the excess portion of such

Compensation.

2.2 Expenses. The Service Recipient shall also reimburse the Service Provider for
any direct, out-of-pocket expenses reasonably incurred by the Service Provider in the
performance of the Services, such expenses being referred to herein as “Expenses.” The Service
Provider shall receive the prior written approval of the Service Recipient for any expenses that

individually exceed $1000.
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2.3 Billings. The Service Provider shall bill the Service Recipient monthly for
incurred Compensation and Expenses. A direct cost incurred by the Service Provider on behalf
of the Service Recipient shall be charged to the Service Recipient under either Section 2.1 or
Section 2.2, as appropriate; in no event shall the Service Provider bill the Service Recipient more
than once for any direct cost incurred.

24 Disputes; Audits. If the Service Recipient disputes any amount invoiced, or any
Expense in excess of $1000 that has not been previously approved by the Service Recipient, the
Service Recipient shall pay the amount of the invoice not disputed and shall give the Service
Provider a reasonably detailed explanation of any factual and legal bases on which the balance is
disputed. The Service Recipient shall be entitled to audit the Setvice Provider’s books and
records relating to the Compensation and Expenses five (5) business days after the Service
Provider has received from the Service Recipient written notice of the Service Recipient’s
intention to conduct such an audit, Any difference in the audited amount as opposed fo the
amount previously invoiced to the Service Recipient shall result in the Service Provider's
submission of a new invoice for the correct amount, No invoice may be disputed or audited after
eighteen (18) months from the date it was received by the Service Recipient.

ARTICLE I

TERM OF AGREEMENT

3.1 Term. With respect to the Service Recipient, the term of this Agreement shall
commence on the Effective Date and shall confinue for the period ending three (3) years
thereafier, unless sooner terminated in accordance with the provisions of this Article III. This
Agreement shall renew by agreement between the Service Provider and the Service Recipient.

3.2  Transfer of Records. Upon termination of this Agreement for any reason, or
upon removal of any Service from a Schedule under fhis Agreement, the Service Provider shall
transfer to the Service Recipient all records, accounts, information and files, including those in
computer-readable form, that pertain to the Services which the Service Provider no longer shall
provide. Any out-of-pocket expenses paid or incurred by the Service Provider in connection
with such transfer shall be reimbursed by the Service Recipient upon receipt of such records.
Additionally, the Service Provider shall forward any funds held by the Service Provider on
behalf of the Service Recipient upon the termination of this Agreement or removal of a Service
related to the management of such funds.

3.3  Termination. In the event of a material breach of this Agreement by a party
hereto, the non-breaching party may terminate this Agreement effective upon delivery to the
breaching party of a written termination notice. This Agreement shall also terminate (i) on the
sale of substantially all of the assets of the Service Provider or the Service Recipient, (ii) upon
the insolvency or bankruptey of the Service Provider or the Service Recipient, or (iii) upon the
written agreement between the Service Provider and the Service Recipient to terminate the
Agreement. The Agreement shall also terminate immediately if participation in this Agreement
by the Service Recipient jeopardizes its tax-exempt status under section 501(a) of the Code, as an
organization described in section 301(c)(4) of the Code.
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ARTICLE IV
CONFIDENTIALITY

4.1 Confidentiality Obligations. Fach party hereto (a “Receiving Party”)
acknowledges that it and its employees or agents may, in the course of performing services or
satisfying its obligations hereunder, be exposed to or acquire information which is proprietary to
and/or confidential fo the other party (a “Disclosing Party”). Any and all information of any
form obtained by a Receiving Party or its employees or agents in the performance of services or
the satisfaction of such party's obligations hereunder shall be deemed to be the confidential and
proprictary information of the Disclosing Party. The financial terms of this Agreement shaill be
deemed the Confidential Information of both parties. The Receiving Party agrees to hold such
information in strict confidence and not to copy, reproduce, sell, assign, license, market, transfer
or otherwise dispose of, give or disclose such information to third parties, or to use such
information for any purposes whatsoever other than pursuant to the terms and conditions set
forth in this Agreement and to advise each of its employees, contractors and agents of their
obligations to keep such information confidential. All such confidential and proprietary
information described herein, in whatever form, is hereinafter collectively referred to as
“Confidential Information.” Such information shall be kept strictly confidential, except as
required by law or to comply with auditing standards, by each Receiving Party and those of its
directors, officers, employees, contractors and advisors to whom disclosure is made for the
purposes hereunder (collectively referred to as the “Representatives™), it being understood that
these Representatives shall be informed of the confidential nature of such information under this
Agreement. Each party shall be responsible for breach of this Agreement by any of such party's
Representatives. Notwithstanding anything in this Agreement, the Receiving Party shall not
copy, reproduce, sell, assign, license, market, transfer or otherwise dispose of, give or disclose
the Disclosing Party's Confidential Information to a competitor of the Disclosing Party without
the prior written consent of the Disclosing Party.

42  Exclusions. Confidential Information shall exclude all information, which (2) is
at the time of disclosure, or thereafter becomes, a part of the public domain through no act or
omission of the other party, its employees, contractors or agents; (b) was in the other party's
possession as shown by writien records prior to the disclosure and had not been obtained by such
party either directly or indirectly from the Disclosing Party; (¢) is hereafter disclosed to the other
party by a third party who did not acquire the information directly or indirectly from the
Disclosing Party hereunder; (d) was independently developed by the other party without use of
the Confidential Information, as evidenced by written records; or {¢) was required by law to be
disclosed, but only to the extent and for the purposes of such required disclosure.

4.3  Notice of Possible Disclosure. The Receiving Party shall promptly advise the
Disclosing Party in the event the Receiving Party learns or has reason to believe that any person
who has had access to Confidential Information has violated or intends to violate the terms of
this Article IV and the Receiving Party shall at its expense cooperate with the Disclosing Party in
seeking injunctive or other equitable relief against any such person.

4.4  Return of Information. Upon the termination or expiration of this Agreement,
the Receiving Party shall promptly deliver to the Disclosing Party, or at the Disclosing Party’s
option, destroy all of the Disclosing Party’s Confidential Information in the Receiving Party’s
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possession, whether such Confidential Information is in tangible (hard copy) or intangible
(electronic) form.  If such Confidential Information is destroyed, the Receiving Party shall
promptly provide a written certification of such destruction to the Disclosing Party,

4.5  Enforcement. The parties hereto agree that any breach of this Article IV shall
cause irreparable damage to the Disclosing Party, the full extent of the Disclosing Party’s
damages shall be impossible to ascertain, monetary damages shall not be an adequate remedy for
the Disclosing Party, and the Disclosing Party shall be entitled to enforce this Agreement to
prevent a breach or threatened breach of this Agreement by a preliminary or permanent
injunction or other equitable relief, without the necessity of proving actual damages or of posting
bond or security, which the Receiving Party expressly waives.

ARTICLE Y

MISCELLANEOQUS

5.1 Application of the Service Recipient’s Conflict of Interest Policy. Pursuant to
the Service Recipient’s Conflict of Interest Policy, if the Board of Directors of the Service
Recipient determines that a “Covered Person” has a “Financial Interest” in this Agreement (as
those terms are defined in the Conflict of Interest Policy), then such Covered Person shall not be
permitted to exercise any of the rights, responsibilities or authority held by the Service Recipient
under this Agreement, to include, but not be limited to, the Service Recipient’s ability to agree to
Services and Compensation under Sections 1.2, 1.3 and 2.1 and the Service Recipient’s authority
under Section 2.4 to dispute amounts charged to the Service Recipient or to audit the Service
Provider.

5.2 Relationship. This Agreement (or any of the arrangements contemplated by it) is
not intended to create and shall not be construed to create a partnership, joint venture or similar
business refationship among the parties hereto. The respective rights and obligations of the
parties hereto shall in all respects be several and not joint or collective.

3.3 Representations. Each party hereto represents and warrants that (a) it is duly
organized, validly existing and in good standing under the laws of the District of Columbia, with
power and authority to carry on the businesses in which it is engaged and to perform its
obligations under this Agreement; (b) the execution and delivery of this Agreement have been
duly authorized and approved by all necessary action; (c) it has all requisite power and authority
to enter into this Agreement and to perform its obligations hereunder; and (d) the execution and
delivery of this Agreement do not, and the performance of this Agreement shall not, violate any
of the provisions of its governing documents or any applicable laws or regulations. The Service
Provider hereby further represents and warrants that it shall assign only qualified individuals to
perform the Services.

34 Indemnification.

(a) The Service Recipient shall indemnify, defend and hold harmless the
Service Provider and the Service Provider’s affiliates, and their respective officers,
directors, managers, employees, agents and representatives (each, a “Service Provider
Indemnitee”) from and against any and all losses, claims, demands, costs, damages,
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Habilities, joint and several, expenses of any nature (including reasonable attorneys’ fees
and disbursements), judgments, fines, settiements and other amounts (collectively
“Losses”) arising from any and all claims, demands, actions, suits or proceedings,
whether civil, criminal, administrative or investigative (collectively, “Claims™), in which
a Service Provider Indemnitee was involved or may be involved, or threatened to be
involved, as a party or otherwise, arising out of (i) any breach by the Service Recipient
of, or act or omission of the Service Recipient relating to this Agreement (except to the
extent such Losses are due to the gross negligence or willful misconduct of the Service
Provider) or (ii} a breach of the Service Recipients’s covenants, representations or
warranties herein.

Q) The Service Provider shall indemnify, defend and hold harmless the
Service Recipient and the Service Recipient’s affiliates, and their respective officers,
directors, managers, employees, agents and representatives (each, a “Service Recipient
Indemnitee”) from and against any and all Losses arising from any and all Claims in
which the Service Recipient Indemnitee was involved or may be involved, or threatened
to be involved, as a party or otherwise, arising out of (i) any breach by the Service
Provider of, or act or omission of the Service Provider relating to this Agreement (except
to the extent such Losses are due to the gross negligence or wiliful misconduct of the
Service Recipient), (il) any actions by the Service Provider, its employees, consultants
and representatives, not performed on behalf of or at the direction of the Service
Recipient, to the fullest extent permitted by all applicable laws, or (iii) a breach of the
Service Provider’s covenants, representations or warranties herein.

5.5 Notices. Any notice, instruction, authorization, request or demand required
hereunder shall be in writing, and shall be delivered either by personal delivery, facsimile, by
certified or registered mail, return receipt requested, or by courier or delivery service, addressed
to the parties hereto at the principal offices of the parties hereto at the address indicated beneath
their respective signatures on the execution page of this Agreement, or at such other address and
number as a party shall have previously designated by written notice given to the other party in
the manner hereinabove set forth, Notices shall be deemed given when received, if sent by
facsimile (confirmation of such receipt by confirmed facsimile transmission being deemed
receipt of communications sent by facsimile); and when delivered and receipted for {or upon the
date of attempted delivery where defivery is refused), if hand-delivered, sent by express courier
or delivery service, or sent by certified or registered mail, return receipt requested.

5.6 Amendment and Waiver. This Agreement may be amended, modified or
superseded only by written instrument executed by the parties hereto. Any waiver of the terms,
provisions, covenants, representations, warranties, or conditions hereof shall be made only by a
written instrument executed and delivered by a duly authorized executive officer of the party
waiving compliance. The failure of any party at any time or times to require performance of any
provisions hereof, shall in no manner effect the right to enforce the same. No waiver by any
party of any condition or provision, or the breach of any term, provision, representation, or
warranty contained in this Agreement in one or more instances shall be deemed to be or
construed as a further or continuing waiver of any such condition or breach or a waiver of any
other condition or the breach of any other term, provision, covenant, representation or warranty.
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5.7  Successors and Assigns. All of the terms, provisions, covenants, representations,
warranties, and conditions of this Agreement shall bind, be enforceable by, and inure to the
benefit of, the parties hereto, but this Agreement and the rights and obligations hereunder shall
not be assignable or delegable by any party without the consent of the other party to this
Agreement.

3.8  Definitions, Gender and Certain References. As used in this Agreement, each
parenthetically or quoted capitalized term in the introduction, recitals and other Sections of this
Agreement shall have the meaning so ascribed to it. Whenever the context requires, the gender
of all words used herein shall include the masculine, feminine and neuter, and the number of all
words shall include the singular and plural. References to Articles or Sections shall be to
Articles or Sections of this Agreement unless otherwise specified. The headings and captions
used in this Agreement are solely for reference and shall not affect the meaning or interpretation
of any article, section or paragraph herein, or this Agreement. The terms “hereof,” “herein” or
“hereunder” shall refer to this Agreement as a whole and not to any particular Section.

5.9  Governing Law and Severability. The validity, interpretation, construction, and
performance of this Agreement shall be governed by the intemal law, and not the law of
conflicts, applicable in the District of Celumbia. The invalidity of any provision of this
Agreement shall not affect any other provision of this Agreement, which shall remain in full
force and effect, nor shall the invalidity of a portion of any provision of this Agreement affect the
balance of such provision.

3.10  Entire Agreement. No agrcements or representations, oral or otherwise, express
or implied, have been made by any party hereto with respect to the subject matter hereof that are
not set forth expressly in this Agreement. This Agreement supersedes and cancels any prior
agreement, arrangement or understanding entered into between the Service Provider and the
Service Recipient relating to the subject matter hereof.

5.11 Counterparts. The parties may execute this Agreement in any manner of
counterparts, each of which is an original, but all of which together constitute one and the same
instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement fo be
executed by a duly authorized executive officer as of the date set forth above, but effective as of
the Effective Date.

Sixteen Thirty Fund
734 15™ Street, N.W., Ste. 600 By:
Washington, D.C. 20005 Name:

Title:




Arabella Philanthropic Advisors, LLC
734 15" Street, N.W., Ste. 600
Washington, D.C. 20005

By:
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Name:
Title:

Jrew—



