San Francisco Public Press
501(c)(3) application

The San Francisco Public Press (SFPP) is an independent nonprofit,
noncommercial organization dedicated to producing important local public-
interest news for the San Francisco area. SFPP has worked with over 70
professional freelance journalists and volunteers and over 30 nonprofit media
partners, and publishes both online and through an advertising-free broadsheet.

SFPP incorporated as a California benefit corporation on November 18, 2009. The
organization filed for 501(c)(3) status on January 3, 2010. The IRS and the San
Francisco Public Press then engaged in a long period of correspondence, before
the IRS granted 501(c)(3) status on August 31, 2012. (A technical revocation of
status due to the length of the application process required the IRS to reissue a
determination letter on April 2, 2013.)
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o 1 “23 Application for Recognition of Exemption OME No. 1545-0056

Nota: If axempt status s

(Rev. June 2008) Under Section 501(c)(3) of the Internal Revenue Code approved, mis
Deparemant of the Treasury application wilf be open
Imternal Revenue Service for public mspection.

Use the instructions to compilale this application and for a definition of all bold iterns. For additional help, eall IRS Exerpt
Organizations Customer Account Services tol-free at 1-B77-829-5500. Visit our website at www.irs.gov for forms and
publications. If the required information and docurments are not submitted with payment of the appropriate user fee, the
application may be retumed to you.

Attach additional sheets to this application if you need more space to answer fully. Put your name and EIN on each sheet and
identity each answer by Part and line number. Compiete Parts | - X! of Form 1023 and submit cnly those Schedules (A through
H) that apply 1o you.

Identification of Applicant
1 Full name of organization (exactly as it appears in your organizing document) 2 c/a Name (i applicable)

San Francisco Public Press Michael Stoll
3 Mailing address (Number and street) (see instructions) Roorm/Suite | 4 Employer [dentification Number (EIN}
City or town, state or country, and ZIP + 4 5 Month the annual accounting perod ands (01 - 12)
San Franclsco, CA 94103 12
8 Primary contact (officer, director, trustee, or authorized representative)
a Name: Michael Stoll b Phone: _

¢ Fax: (optional)

7 MAre you ropresented by an authorized representative, such as an atiorney or accountant? If “Yes," O Yes ¥ Ne
provicle the authorized representative’s name, and the name and address of the authorized
representative’s firm. Include a completed Form 2848, Power of Attorney and Deciaration of
Represeniative, with your application if you would like us to communicate with your representative.

8 Was a person who is not one of your officers. directors, trustees, employees, or an authorized (] Yes 4 No
representative listed in line 7, paid, or promised payment, 10 help plan, manage, or advise you about
the structure or activities of your organization, or about your financial or tax matters? if “Yes,”
provide the person's name, the name and address of the person's firm, the amounts paid or
promised to be paid, and desecribe that person's role.

9a Organization's website: www.stpublicpress.org

b Organization's email: (optionali G

10 Certaln organizations are not required to file an information return (Form 990 or Form 380-E2), If you [ Yes 1 No
are granted tax-exemption, are you claiming to be excused from filing Form 99C or Form 990-EZ7? If
“Yes," explain. See the instructions for a description of organizations not required to file Form 990 or
Form 990-EZ.

11 Date incorporated if a corporation, or formed, if ather than a corporation.  (MM/DDAYYYY) 1 / 18 / 2009

12 Waere you formed under the laws of a foreign country? [Jyes & No
If “Yeos,” stata the country.

For Paperwork Reduction Act Notice, see page 24 of the instructions. Cat No. 171336 Forrn 1023 (Rer. 6-2008)
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Form 1023 (Rev. 62008} name: San Francsico Public Press E’”‘M
m Organizational Structure

You must be a corporation (including a limited liability companyj, an unincorporated association, or a trust to be tax exermpt.
(Ses instructions.) DO NOT file this form unless you can check “Yes” on lines 1, 2, 3, or 4.

1 Are you acorporation? If “Yes," attach a copy of your articles of incorporation showing certification [ Yes O Ne
of filing with the appropriate state agency. Include copies of any amendments 19 your articlas and
be sure they also show state fiing certification.

2 Are you alimited liability company (LLC})? If “Yes,” atlach a copy of your articles of organization showing [ Yes ¥ No
certification of filng with the appropriate state agency. Also, if you adopted an operating agreement, artach
a copy. Include copies of any amendments to your articles and be sure they show state filing certification,
Refer to the instructons for circumstances when an LLC should not file its own exemation application.

3 Are you an unincorporated association? If “Yes " attach a copy of your articles of association, O Yes 4 No
constitution, or other similar organizing cocument that is dated and includes at least two signalures,
Include signed and dated copies of any amendments.

4a Are you atrust? If "Yes,” attach a signed and dated copy of your trust agreement. Include signed [ Yes ¥ Ne
and dated copies of any amendments,
b Mave you been funded? If “No," explain how you are formed without anything of value placed In trust. T Yes 1 Ne

6 Have you adopted bylaws? If “Yes,” atlach a current copy showing date of adoption. If "No,” explain [ Yes ] No
how vour officers, directors, or trustees are seiected.

Required Provisions in Your Organizing Document
The following questions are designed to ensure that when you file this application, your organizing document ¢ontains the required provisions
to meet the organizational test under section 501(c}{3]. Unless you can check the boxes in both lines 1 and 2, your organizing document
does not mest the crganizational test. DO NOT file this application until you have amended your organizing document. Submi your
original ard amended organizing documents {showing state filing certification if you are a corporation or an LLC) with your application.

1 Section 501(c)3) requires that your organizing document state your exempt purpose(s), such as charitable, B4
religious, educational, and/or scientific purposes. Check the box to confirm that your crganizing document
meets this raquirement. Describe specifically where your organizing document meets this requirement, such as
a reference to a particular article or section in your organizing dacument. Refer 10 the instructions for exempt
purpose language. Location of Purpose Clause (Fage, Article, and Paragraph): Page 1, Article |1 & 1V,

2a Section 501(ci(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively (723
for exempt purposes, such as charitable, religious, educaticnal, and/or acientific purposas. Check the box on lne 2a to
confirm that your organizing cocument meets this requirement by express provision for the distribution of assets upon
dissolution. if you rely on state law for your dissojution provision, do not check the box on line 2a and go to line 2c.

2b If you checked the box on line 2a, specify the location of your dissolution clause (Page, Article, and Paragraphy.
Do not complete line 2c if you checked box 2a. Page 1, Arlicle V,

2c See the instructons for information about the operation of state law in your particular state. Chack this box if jll|
you rely on operation of state law for your dissoiution provisicn and indicate the state:

m Narrative Description of Your Activities

Using an attachment, describe your past, present, and pianned activities in a narrative. |f you believe that you have aready providsd some of
this Information in responsa to other parts of this application, you may summarize that information hera and refer to the specific parts of the
application for supporting details, You may also aftach representative coples of newsletters, brochures, or similar doguments for supporting
details 1o this narrative. Remember that if this application is approved, it will be open for public ingpection. Therefore, your narrative
description of activities should be thorough and accurate. Refer to the instructions for informstion that must be included in your description.

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors

1a List the names, titles, and maling addresses of ail of your officers, directors, and irustees. For each person [isted, state their
iota annual compensation, or proposed compensation, for all services to the organizaton, whether as an officer, employee, or
other position. Use actual figures, if available. Enter “none” if no compensation is or will be pad. If additional space is naeded,
attach a separate sheel, Refer to the instructions for information on what to include as compensation,

Compensation amount
Name Title Mailing aclarsss {annuai actuai or estimatad)

Please See Altacnment | pesrmeserseseseeecoesseiiienianan

Form 1023 (Rev. 6-2009)
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Form 1023 (Rev. 6-2005) Name; San Francsico Public Press EIN: _ Page 3

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)
b List the namas, titles, and mailing addresses of each of your five highest compensated employses who receive or wilt

receive compensation of more than $50,000 per vear. Use the actual figure, if available. Refer 1o the instructions for
information on what to include as compsnsation. Do net include officers, directors, ar trustess listad in kne 1a.

Comgensatian amount
Nama Title Mailing audress {annual actual or esimated)

¢ List the names, names of businesses, and mailing addresses of your five highest compensated independent contractors
that receive or will receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the
instructions for information on what to include as compensation.

Compensation amourt
Name Title Mailing address tannual actual or estimated)

The fellowing “Yes™ or *“No” questions relate to past, present, or planned relationships, transactions, or agreements with your officers,
directors, trustees, highest compensated empicyess, anc highest compensated independent comracters listed infines ta, 1, and 1c.

2a Are any of your officers, directors, or trustees related to each cther through family or business [ Yes bf No
relationships? I "Yes,” identify the individuals and explain the relaticnship.
b Do you have a business relationship with any of your officers, dirsctors, or trustees other than [] Yes ¥ No

through their position as an officer, director, or trustee? If “Yes,” icentify the individuals and describe
the business relationship with each of your officers, directors, or trustees.

Are any of your officers, directors, or trustees ralated to your highest compensated employees or T Yes A No
highest compensated independent contraciors listed on lines 1b or 1c through family or business
relationshipe? If “Yee,” identify the individuals and explain the relationship.

a

3a For each of your officers, directors, trustaes, highast compensated employaes, and highast
compensated independent contractors listed on lines 1a, 1b, or 1c, attach a list showing their name,
qualifications, average hours warkad, and duties.

T

Do any of your officers, directors, frustees, highest compensated employees, and highest [] Yes i No
compensated independent contractors listed on lines Ya, 1b, or 1c receive compensation from any

other organizations, whether tax exempt or taxable, that are relatec to you through commaon

control? If "Yes,” identify the individualg, explain the relationship between you and the other

organization, and describe the compensation arrangement.

4 In establishing the compensation for your officers, directors, trustees, highest compensated
employees. and highest compensated independent contractors listed on lines 1a, 1b, and 1¢, the
following practices are recommended, atthough they are not required to ootain exemption. Answer
“Yesg" to all the practices you use.

a Do you or will the individuals that approve compensation arrangements follow a conflict of interest policy? W4 Yes [ Ne
b Do you or will you approve compensation armangements in advance of paying compensation? 4 Yes [ No
¢ Do you or will you document in writing the date and terms of approved compensaton arangements? Wt Yes [ Ne

Form 1023 (Rev. 6-2008)

San Francisco Public Press 501(c)(3) Application, 3



Page &

Form 1023 (Rev. 8-2008) Name S8 Francsico Public Press - NN

Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

-

o

a

Do you or will you record in wiiting the decision made by each individual who decided or voted on W Yes
compensation arrangements?

Do you or will you approve compensation arrangements based on information about compensation paid by A Yes
similarly situated taxable or tax-exempt organizations for similar services, current compensation surveys

compiled by independent firms, or actual written offers from similarly situated organizations? Refer to the

instructions for Part V, lines 1a, 1b, and 1c, for information on what to include as compensation.

Do you or will you record in writing both the information on which you relied to base your decision 4 Yes
and its source?

if you answered “No” to any item on lines 4a througn 4f, describe how you set compensation that is
reasonable for your officers, directors, trustees, highest compansated employees, and highast

compensated independent contractors listed in Part V, lines 1a, 1b, and 1c. o

Have you adopted a conflict of interest policy consistent with the sample conilict of interest policy 2 Yes
in Appendix A to the instructions? If “Yes,"” provide a copy of the policy and explain how the palicy
has been adopted, such as by resolution of your governing board. If "No,” answer lines Sb and 5¢.

What procedures will you follow to assure that persons who have a conflict of interest will not have
influence over you for setting their own compensation?

What procedures will you follow to assure that persons who have a conflict of interest will not have
influence over you regarding business deals with themselves?

Note: A conflict of interest policy is recommended though it is not required to obtain exemnption.
Hospitals, see Schedule C, Section |, ling 14.

0 Ne
L] No

O Ne

[ Ne

Do you or will you compensate any of your officers, directors, trusteas, highest compensated employees, [ Yes
and highest compansated independent contractors listed in lines 1a, 1b, or 1c through non-fixed

payments, such as discretionary bonuses or revenue-based payments? If “Yes," describe all non-fixed

compensation arrangements, inciuding how the amounts are determined, who is eligible for such

amrangements, whether you place a limitation on total compensation, and how you determine or will

determine that you pay no more than reasonable compensaticn for services. Refer to the instructions for

Part Vv, lines 1a, 1b. and 1c, for information on what to include as compensation.

Do you or will you compensate any of your employeas, other than your officers, directors, trustees, O Yes
or youwr five highest compensated employees who receive or will receive compensation of more than

850,000 per year, through non-fixed payments, such as discretionary bonuses or revenue-based

payments? If “Yes," describe all non-fixed compensation arrangements, including how the amounts

are or wili be determined, who is or will ba sligible for such arrangements, whether you place or will

place a limitation on total compensation, and how you determine or will determine that you pay no

more than reasonable compensation for services. Refer to the instructions for Part V, lines 1a, 1b,

and 1¢, for information on what 1o include as compensation.

W No

Ta

Da you or will you purchase any goods, services, or assets from any of your officers, directors, ] Yes
trustees, highest compensated employees, or highest compensated independent contractors listed in

lines 1a, 1b, or 169 #f “Yes," describe any such purchase that you made or intend 1o make, from

whom you make or will make such purchases, how the terms are or will be negotiated at arm's

length, and explain how you determine or will determing that you pay no more than fair market

value. Attach copies of any written contracts or cther agreements relating to such purchases.

Do you or will you sell any goods, services, ar assets to any of your officers, directors, truslees, [ ves
highest compensated emplayees, or highest compensated indepandent contractors listad in lines 1a,

1b, or 1¢? If “Yes," describe any such sales that you made or intend to make, to whom you make or

will make such sales, how the terms are or will be negatiated at arm's length, and explain how you

determine or will determine you are or wil be paid at least fair market value. Attach copies of any

written contracts or other agreements reiating to such sales.

4 no

it Ne

-® o0

Do you or wil you have any leases, contracts, loans, or other agreements with your officers, directars, [ Yes
truetees, highest compensated empicyees, or highest compensated independent contractors listed in

lines 1a. 1b. or 1¢7? If "Yes,” provide the informaticn requested in linas 8b through 8f.

Describe any written or oral arrangements that you made or intend to make.

Identity with whom you have or will have such arrangements.

Explain how the terms are or will be negotiated at arm's length.

Expiain how you determine you pay no mora than fair markat value or you are paid at least fair market value.

Attach copies of any signed leasas, contracts, loans, or other agreements relaling to such arrangements.

A No

Do you or will you have any leases, contracts, loans, or other agreements with any organization in [ Yes
which any of your officers, directors, or trustees are also officers, directors, or trusiees, or in which

any individual officer, directar, or trustee owns more than a 35% interest? If "Yes,” pravide the

infarmaticn requested in lines 9k through 9t

i No

Form 1023 (Rev. 6-2008)
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Form 1023 (Rev. 6-2003) Name: San Francsico Public Press v [ENEG_. Psge 5
Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and independent Contractors (Continued)

b Describe any written or oral armangements you made or intend 10 make.

¢ identify with whom you have or will have such anangements.

d Explain now the terms are or will be negotiated at amn’s length.

e Explain how you determine or wili determine you pay no more than fair market value or that you are

paid at least fair market vaiue.
f Attach a copy of any signed leases, contracts, loans, or other agreements relating to such arrangemsnts.

Your Members and Other Individuais and Organizations That Receive Benefits From You

The following "Yes" or “No" questions relate to goods, services, and junds you provide 10 individuais and organizatons as part
of your activities. Your answers should pertain to past, present, and planned activities. (See instructions.)

1a in carrying out your exempt purposes, do you provide goods, services, or funds to individuals? If i ves O no
“Yes," describe each program that provides goods, services, or funds to individuals.

b In carrying out your exempt purpeses, do you provide goods, services, or funds to organizations? f [ Yes 4 No
"Yes," describe each program that provides goods, services, or funds to organizations.

2 Do any of your programs limit the provision of goeds, services, or funds 1o a specific individual or kA Yeos T No
group of specific individuals? For example, answer “Yes,” if goods, services, or funds are provided
only for a particular individual, your members, individuals who work for a particular employer, or
graduates of a particular school. If “Yes,” explain the limitation and how recipients are selected for
each program.

3 Do any individuals who raceive goods, services, or funds threugh your programs have a family or [ Yes id No
business relationship with any officer, director, trustee, or with any of your highest compensated
employees or highest compensated independent contraciors listed in Parl V, lines 1a, 1b, and 1¢? If
“Yes,"” explain how these re:ated individuals are eligible for goods, services, or funds.

|Em|| Your History
The following “Yes" or “No” questions relate to your history. [See instructions.)
1 Are you a successor 10 another organization? Answer “Yes.” if you have taken or will take over the U Yes i No
activities of another organization; you took over 25% or more of the fair market value of the net
assets of another organization; or you were established upon the conversion of an organization from
for-profit 1o non-profit status. If “Yes,” complete Schedule G.

2 Ave you submitting this application more than 27 months after the end of the month in which you [ Yes i Neo
were legaily formed? If “Yes,” complete Schedule E.

=148 Your Specific Activities
The following “Yes” or “No” questions relate to specific activities that you may conduct. Check the appropriate box. Your
answers should pertain (o past, gresent, and planned activities. (See instructions.)

1 Do you support or oppose candidates in political campaigns in any way? If "Yes," explain. [} Yes 4 No

2a Do you attempt to influence legislation? i “Yes,” axplain how you attempt to influsnce lagislation [T yes [4 No
and complete line 2b. If "No,” go 1o line 3a.

b Have you made or are you making an elactian to have your legislative activities measured by 1 Yes O Ne

expenditures by filing Form 57687 If “Yes,” attach a copy of the Form 5768 that was already filed or
attach a completed Form 5768 that you are filing with this application. If "No.” describe whether your
attempts to influence legisiation are a substantial part of your activities. Inciude the time and money
spent on your attempts to influence legislation as compared to your tolal actvities.

3a Do you or will you operate bingo or gaming activities? If “Yes,” describe who conducts them, and O Yes A Ko
list all revenue received or expected to be received and expenses paid or expected 1o be paid in
operating these activities. Revenue and expenses should be provided for the time periods specified
in Part IX, Financial Data.

b Do you or will you enter into contracte or other agreements with individuale or organizations to 1 Yes No
conduct bingo or gaming far you? If “Yes,” describe any written or oral arangements that you made
or intend to make, identify with whom you have or will have such arrangements, explain how the
ferms are or will be negotiated at arm's length, and explain how you determine or will determine you
pay no more than fair market vaiue or you will be paid at least fair market value. Attach copies or
any written contracts or other agreements relating to such arrangements.

¢ List the states and local jurisdictions, including indian Reservations, in which you conduct or will
conduct gaming or bingo.

Form 1023 (Rev. 6-2008)

San Francisco Public Press 501(c)(3) Application, 5



Form 1023 {Rev. 6-2008) name San Francsica Public Press

Your Specific Activities (Continued)

4a Do you or will you undenake fundraising? If “Yes.,” check all the fundraising programs you do or will

conduct. (Ses instructions.)

i mail solicitations 4 phane salicitations

4 emait solicitations B accept danations on your website
personal solicitations .
[} vehicle, boat, plane, or similar donatians b4 government grant sclicitations
4 foundation grant solicitations 44 Other

Attach a description of each fundraising program.

Do you or will you have written or oral contracts with any individuals or organizations to raise funds
for you? If “Yas,” describe these activities. Include all revenue and expenses fram these activities
and state who conducts them. Revenue and expenses should be provided for the tima pariods
specified in Part IX, Financial Data. Also, attach a copy of any contracis or agreements.

Do you or will you engage in fundraising activities for other organizations? If “Yes,” describe these

arrangaments. Include a description of the organizations for which you raise funds and attach copies

of all contracts or agreements.

List all states and local jurisdictions in which you conduct fundraising. For each state or local
jurisdiction listed, specify whether you fundraise for your own organization, you fundraise far another
organization, or another organization fundraises for you.

Do you or wili you maintain separate accounts for any contributor under which the contributor has

the right to advise on the use or distribution of funds? Answer “Yes” if the donor may provide advice

on the types of investments, distributions from the types of investments, or the distribution from the
donor's contribution account. If “Yes,” describe this program, including the type of advice that may
be provided and submit copies of any writtan materials provided to donors.

kA Yes

kA receive donatians from another organization's website

4 Yes

[ Yes

O Yes

a

No

No

Bl

Are you affiliated with a governmental unit? If “Yas,” explain.

Yes

No

Do you or will you engage in economic development? If “Yes,”" describe your program.
Dascribe in full who benefits from your economic development activities and how the activities
promote exempt purposes.

Yes

O|g

K&

No

Ta

Do or will persons other than yaur employees or volunteers develop your facilities? If "Yes," describe

each facility, the role of the developer, and any business or family relationship(s} between the
developer and your officers, directors, or trustees.

Do or will persons other than your employees or voluntaers manage your activilies or facilities? If
“Yes," describe each activity and facility, the role of the manager, and any business or family
relationship(s) between the manager and your officers, directors, or trustees.

If there is a businass or family relationship betwsen any manager or developer and your officers,
directors, or trustees, identily the individuals, expiain the relationship, describe how contracis are

negotiated at arm's length so that you pay na more than fair market value, and submit a copy of any

contracts or other agreements.

O Yes

[ Yes

No

No

Do you ar will you enter into joint ventures, including pannerships or limited liability companies
treated as partnerships, in which you share profits and losses with partners cther than section
501(c)(3) organizations? If “Yes " dascribe the activities of these loint ventures in which you

participate.

[ Yes

Are you applying for exemption as a chiidcare organization under section SC1ik}? If “Yes,” answer
Enes Bb through 94d. it *Ne,” go to line 10.

Do you provide child care so that parents or caretakers of children you care for can be gainfully
employed {see instructions)? i “No,” explan how you qualify as a childcare organization described
in section 501(k).

Of the children for whom you provide child care, are 85% or more of them cared far by you to
enable their parents or caretakers to be gainfully employed (see instructions)? If "Na,” explain how
you quality as a childcare organization described in section 501(k}.

Are your services available to the general public? If “No." describe the spacific group of people for
whom your activities are available. Also, see the instructions and explain how you qualify as a
childcare organization described in saction 501(kj.

[l ves
[ ves

[ Yes

[ Yes

No

No

10

Do you or will you publish, own, or have rights in music, literature, tapes, artworks, choreography,
scientific discoveries, or other intellectual property? (f “Yes,” expiain. Describe who owns or will
own any copyrights, patents, or trademarks, whether fees are or will be charged, how the fees are
determined, and how any items are or will be produced, distributed, and marketed.

No

San Francisco Public Press 501(c)(3) Application, 6
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Form 1023 {Rev. 6-2006) Name: San Francsico Public Press

LR Your Specific Activities (Continued)

11

Do you or will you accept contributions of: real property; conservation easemants; closely held
securities; intellectual property such as patents, rademarks, and copyrights; works of music or art;
icenses; royalties; automobiles, boats, planes, ar other vehicies; or callectibies of any type? I “Yes,”
desctibe each type of contribution, any conditions imposed by the donor on the contiibution, and
any agreaments with the donor regarding the contribution.

A Yes

O

No

12a

(-3 I -

Do you or will you operate in a foreign country or countries? If “Yes,” answer lines 12b through
12d. if “No,” go to line 13a.

Name the foreign countrias and regions within the countries in which you oparate.
Descritre your operations in each country and region in which you operate.
Describe how your operations in each country and region further your exempt purposes.

[l Yes

No

13a

s 8 Q000

Do you or will you make grants, loans, or other distributions to organization(s)? H "Yes,” answer lines

13b through 13g. If “No,” go to line 14a.

Describe how your grants, loans, or other distributions to organizations further your exempl purposes.

Do you have written contracts with sach of these organizations? f “Yes,” attach a copy of each contract.

identify each recipient crganization and any relationship between you and the recipient organization.

Describe the records you keep with respact to the grants, loans, or other distributions you make.

Describe your selection process, including whather you da any of the following:

iy Do you requirg an application form? If “Yas,” attach a copy of the form.

{iiy Do you require a grant proposal? if “Yes,” describe whether the grant proposal spacifias your
responsibilites and those of the grantee, obligates the grantes to use the grant funds anly for the
purposes for which the grant was made, provides for periedic written reports conceming the use
af grant funds, requires a final written repaort and an accounting of how grant funds were used,
and acknowledges your authority to withhold and/or recover grant funds in case such funds are,
or appear to be, misused.

Describe your procedures for oversight of distributions that assure you the rescurces are usad ta

{urther your exempt purposes, including whether you require periodic and final reports on the use of

resources.

N

14a

Do you or will you make grants, loans, or other distributions to foreign organizations? If “Yes,”
answer lines 14b through 144 If “No,” go to line 15.

Provide the name of each foreign organization, the country and regions within a country in which
each foreign organization operates, and descrize any relationship you have with each foreign
organization.

Does any foreign organization listed in line 14b accept contributions earmarked for a specific country
or specific organization? If “Yes,” list ail earmarked organizations or countries,

Do your contributors know thal you have uitimate authority to use contributions macle to you at your
discretion for pUrposes consistent with your exempt purposes? if "Yes,” describe how you relay this
infermation to centributors.

Do you or will you make pre-grant inquires about the recipient arganization? If “Yes,” describe these
inquiries, inciuding whether you inguire about the recipient's financial status, its tax-exempt status
under the Intarnal Revenue Code, its ability to accomplish the purpose for which the resources are
provided, and other relevant information.

Do you or will you use any additionai precedures to ensure that your distibutions to foreign
organizations are used in furtherance of your exempt purposes? If "Yes,” describe these procedures,
including site visits by your employees or compliance checks by impartiai expers, to verify that grant
funds are being used appropriately.

[ Yes

L] ves

[J Yes

1 Yes

O Yes

No

No

Ne

San Francisco Public Press 501(c)(3) Application, 7
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Form 1023 {Rav. 6-2006) name: San Francsico Public Press BN _ Page B
Part 1111 Your Specific Activities (Continued)

Do you have a close connection with any organizations? If “Yes,” explain. Wl Yes ] No

16  Are you applymg for exemption as a cooperative hospital service organization under section [ Yes k4 No
501(8)? H “Yes," explain.

17 Are you applying for exemption as a cooperative service organization of operating educational [ Yes ¥ No
erganizations under section 501()7 If “Yes," explain.

18 Are you applying for exemption as a charitable risk pool under section 501(n0)7 If “Yes,” explain. [] Yes Wl No

19 Do you or will you operate a school? If *Yes,” complete Schedule B. Answer “Yas," whether you L] Yes WV Ne
opérate a school as your main function or as a secongary aclivity.

20 Is your main function o provide hospital or medical care? If "Yes," complele Schedule C. ] Yes W Mo

21 Da you or will you provide low-income housing or housing for the elderly or handicapped? If [ Yes No
“Yes,” compiete Schedule F.

22 Do you or will you provide scholarships, fellowships, educational loans, or other aducational grants to L] Yes No

indivicluals, including grants for travel, study, or other similar purposes? If “Yes," complete
Schedule H.

Note: Private foundations may use Schedule H to request advance approval of individual grant
procedures.

Form 1023 (Rev. 5-2008}

San Francisco Public Press 501(c)(3) Application, 8



Form 1023 (Rav. §-2008) Name: San Francsico Public Press EIN: _ Pags 9
424 Financial Data

For purpeses of this schedule, years in existence refer to completed tax years. If in existence 4 or more years, complste the
schedule for the most recert 4 1ax years. If in existence mare than 1 year but less than 4§ years, complete the statements for
each year in exislence and provide projeciions of your lkely revenues and expenses based on a reasonable and good faith
estimate of your future finances for a total of 3 years of financial information. If in existence less than 1 year, provide projections
of your likely revenuas and expenses for the current year and the 2 following years, based on a reasonable ang good faith
estimate of your future finances for a total of 3 years of financial information. (See instructions.)

A. Statement of Revenues and Exp

Type of revenue or expense Current 1ax year 3 prior tax years or 2 succeeading 183 yoars
(a) From._.__...... {b) From . __ . ____._ fch Frem._......... (@) From _______ _ _ {&) Provide Total for
T s TE  eienen. TO v To e ta) threugh id)

1 Gifts, grants, and
contributions received {do not
include unusual grants) PLEASE_SEE| ATTACHMENT

Membarship fees received
3 Gross investment income 1

Met unreiated business
income

5 Taxes levied for yaur benefit

Value of services or facilities
furnished oy a govermmental
unit without charge [not
including the value of services
generally furnished to the
public without charge)

(L]

i

o

Revenues

7 Any revenue not otherwise
listed above orin lines 8-12
below (attach an itemized list}

8 Total of lines t through 7

8 Gross receipts from admissions,
merchandise sold or services
performed, or furnishing of
facilities in any activity that is
related 1o your exempt
purposes (attach itemized list)

10 Total of lines 8 and 9

11 Net gain or loss on sale of
capital assets (attach
schedule and see instructions)

12 Unusual grants

13 Total Revenug
Add lines 10 through 12

14 Fundraising expenses

15 Contributions, gifts, grants,
and similar amounts paid out
(attach an itemized list)

16 Disbursements to or for the
benefit of members {attach an
itemnized list)

17 Compensation of officers,
directors, and tnustees

18 _Other salaries and wages

18 Interest expense

20 Occupancy (rent, utilities, eic.)

21 Depreciation and depiation

|22 Professional fees

23 Any expense not otherwise

classified, such as program
services {attach itemized lis)

Expenses

24 Total Expanses
Add lines 14 through 23

Formn 1023 Rev. 6-2006)

San Francisco Public Press 501(c)(3) Application, 9



Form 1023 (Fev. 6-2006 Name: 58N Francsico Public Press e - o

Financial Data (Continued)

B. Balance Sheet (for your most recently completed tax year) Yeer End: 12/31
Assets {(Whole dollars)
1 Cash. . . e e PLEASE
2 Accounts recsivable, nel . . . L L L L L L L e e 2 SEE
3  inventories . 3 ATTACHMENT
4 Bonds and notes receivable (anach an iterrized Ilst) 4
5 Comporate stocks (attach an temized list) =]
6 Loans receivable (sttach an itemized list) . 6
7 Other investments (attach an itermnized list) " 7
8 Depreciable and depletable assets {attach an itemized hstj 8
9 Land . T -
10 Other assets (attach an itermized ||st) S T |
11 Total Assets {add lines 1 through 10) B EEEEL IR EEE
Liabilities
12  Accounts payable . . . B s s % OB S B 5 SEG B 82 8 % % B OB® 12
13 Contributions, gifts, grants, etc. payable P .
14 Mortgages and notes payabie (attach an itemized Ilst) W OB W OB B BRE B % N OB B R & 14
16 Other liabilities (attach an emized lisy) . . . O A |
16 Total Liahitities {add lines 12 through 15) PO | -
Fund Balances or Net Assels
17 Total fund balances or net assets . . 5 F % il 17
18 Total Liabilities and Fund Baiances or Net Assats (add ines 16 ang 17) 18
19 Have there been any substantial changes in your assets or liabilities since the end of the penod O vYes A No

shown above? If "Yes,” explain.

Public Charity Status

Part X is designed to classify you as an organization that is either a private foundation or a public charity. Public cherity status
is a more favorable tax status than private foundation status. if you are a private foundation, Part X is designed 1o further

determine whether you are a private aperating foundation. (See instruclions.)

1a Are you a private foundation? If “Yas,” go to line 1b. If "No,” go 1o line 5 and procesd as instructed. O
If you are unsure, see the instructions.

b As a prvate foundation, section 508{(e) requires special provisions in your arganizing document in
addition to those that apply to all organizations described in section 501{c)(3). Check the box to
confirm that your organizing document meets this requirement, whether by express provision or by
raliance on operation of state law. Atiach a statemnent that describes specifically where your
organizing document meets thig requirement, such as a reference to a particular article or section in
your organizing document or by operation of state law. Sse the instructions, including Appendix B,
for information about the special provisions that reed to be contained in your organizing document.
Go to fine 2,

Yes ¥ No

O

2 Are you a private operating foundation? To be a private operating foundation you must engage Od
directly in the active conduct of charitable, religious, educational, and similar aclivities, as opposed
to indirectly carrying out these activities by providing grants to individuals ar other organizations. If
“Yes,” go to line 3. If *No.” go 10 the signature section of Part XI.

Yes [ No

8 Have you existed for one or more years? If *Yes,” attach financial information showing that you are a private [}
operating foundation; go to the signature section of Part XI. If *No,” continue to ling 4.

Yes [ Ne

4 Have you attached seither {1} an affidavit ar opinion of counsel, {including & written affidavit or opinion |
from a certified public accountant or accounting firm with expertise regarding this tax law matter),
that sets forth facts concerning your operations and support to demonstrate that you are likely to
satisfy the requirements to be classified as a private operating foundation; or (2) a statement
descriting your proposed operations as a private operating foundation?

ves [ Neo

5 | you answered “No” to line 1a, indicats the type of public charity status you are raquesting by checking one of the choices below.

You may check only one box.
The organization /s not a private foundation because it is:

a 509ia){1) and 170{b)1)A)i—a church or a convention or association of churches. Complete and attach Schedule A,

b 508ia)1) and 170(b) 1)AHiI—a school. Complete and attach Schedule B.
¢ 509{a)1) and 170{bi(1)ANi—a hospital, a cooperative hospital service organization, or a medical ressarch
grganization operated in conjunction with a hospital. Complete and attach Schedule C.

d
g
W]

d 508(a){3)—an organization supporting either one or more organizations described in line 5a through ¢, 1, g, ar h O

or a publicly supported section 501{cli4), (5), or (6} organization. Complete and attach Schedule D.

Fomm

San Francisco Public Press 501(c)(3) Application, 10
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Form 1023 (Rev. 6-2008) name: S8n Francsica Public Press EIN: _ Page 11
Public Charity Status (Continued)
e 509(z}i4r—an organization organized and operated exclusively for testing for public safety.
f 508(a)1} and 170{b){1}AXivi—an organization operated for the benefit of a callege ar university that is owned or
operated by a governmental unit.
g 509()(1) and 1701} (A)vi—an organization thal receives a substantial part of its financial support in the form
of contributions from publicly supporied organizations, from a governmental unit, or from the general public.

h 508(a)(2)}—an organization that normally receives not more than ene-third of its financial support from gross
investment income and recsives mere than cne-third ot its financial support from contributions, membership
fees, and gross receipts from activities related to its exernpt functions (subject to certain exceptions}.

O 0o og

i A publicly supported crganization, Hut unsure if it is described in 5g or 5h, The organization would like the IRS ta  kJ
decide the correct status.

6 If you checked box g, b, or i in question 5 above, you must request either an advance or a definitive ruling by
selecting one of the boxes below. Refer to the instructions te determine which type of ruling you are eligible to receive.

a Request for Advance Ruling: By checking this bex and signing the consent, pursuant 1o section 6507 (c)i4) of kel
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of
excise tax under section 4940 of the Code. Tha tax will apply cnly if you do not estaplish public support status
at the end of the 5-year advance ruling period, The assessment peried will be extended for the 5 advance ruling
years 1o 8 years, 4 months, and 15 days beyond the end of the first year. You have the right to refuse or limit
the extansion 12 a mutually agreed-upon pericd of time or issue(s). Publication 1035, Extending the Tax
Assessment Period, provides a more delailed explanation of your rights and the consequences of the chaices
you make. You may obtain Publication 1035 free of charge from the IRS wab site at www.irs.gov or by calling
toli-free 1-B00-829-3676. Signing this consent will not deprive you of any appeal rights to which you would
otherwise be entitled. If you decide not to extend the statute of limitations, you are not eligible for an advance
ruling.

For Organization

Michael S1oil

{Signature of A r, Trustee, or other {Type or pnnt name of signer) {Date}
alsthetizecyathcial) President/Director

At ftle or autharity of signer)

For IRS Use Only

RS Director, Exsmpt Organizations {Date)

b Request for Definitive Ruling: Chack this box if you have completed one tax year of at igast § ful months and [
you are requesting a definitive ruling. To confirm your public support status, answer line Gb(j) if you checked box
g in line 5 akiove. Answer line Biiil) if you chacked box h in line 5 above. If you checked box i in line § above,
answer both lines Bb{i) and {ii}.

) {a} Enter 2% of line 8, column (e) on Part IX-A. Statement of Revenues and Expenses.
{b) Attach a Est showing the name and amount contributed by each person, company, or organization whose |
gifts totaled more than the 2% amount. If the answer is "None," check this box.

{ii} {a) For each year amounts are included on lines 1, 2, and 9 of Part IX-A. Staterent of Revenues and
Expenses, attach a list showing the name of and amount received from each disqualified person. If the
answer is “None,” chack this box. [

{b} For each year amounts are includad on line 9 of Part 1X-A. Statement of Revenues and Expenses, attach
a list showing the name of and amount received from each payer, other than a disqualified person, whose
payments were more than the larger of (1) 1% of line 10, Part IX-A. Slatement of Revenues and
Expenses, or (2} $5,000. if the answer is “None,” check this box. (i

7 Did you recsive any unusual grants guring any of the years shown on Part IX-A. Statemerd of ] Yes £ Ne
Revenues anc Expenses? If “Yes,” attach a list including the name of the contributor, the date and
amount of the grant, & bnef description of the grant, and explain why it is unusual.

Form 1023 (Rev. 8-2008)
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Form 1023 {Hev. 6-2006) Name: SaN Francsico Public Press ev N .. 2

User Fee Information

You must includa a user fee payment with this application. It will not be processed without your paid user fee. If your average
annual gross receipts have exceeded or will exceed $10,000 annually over a 4-year period, you must submit payment of $750. If
your grass receipis have not exceeded or will net exceed $10,000 annually over a 4-year period, the required user fee payment
is $300. See instructions far Part X, for a definiicn of gross receipts over a 4-year period. Your check Or money order must be
made payable ta the United States Treasury. User fees are subject to change. Check our webisite at www.irs.gov and type “User
Fee" in the keyword box, or call Custorner Account Services at 1-877-829-5500 for eurrent information.

1 Have your annuai gross receipts avaraged or are they expected to average not more than $10,0007 O Yes i1 No
If *Yes," check ine box on line 2 and enclose a user fee payment of $300 (Subject to changa—see above).
if “Ne,” check the box on line 3 and enclose a user fee payment of $750 (Subject to change—see abuve).

2 Check the box if you have enclosed the reduced user foe payment of $300 (Subject to change). ]

3 Check the box if you have enclosed the user fee payment of $750 (Subject to change). [l

I declare undsr tha penaltisas of periury that | am authorized to sign this application on behalf of the above organization and that | hava axamined this
application, including the accompanying achedules and attachments, and to the best of my knowladge i1 is true, correct, and complete.

Lionae S — MichaelStoll
Here {Signaturs of Officer, Directer, Trustes, or other (Type of print name of signer) (Dats)
authorized official) President/Director
(Type of prit thie o authorty of signed
Remindar: Send the completed Form 1023 Checklist with your filled-in-application. Forrn 1023 (Rev. €-2008)

San Francisco Public Press 501(c)(3) Application, 12



Form 1023 (Rev. 6-2006) Name: SaN Francsico Public Press EIN: _

Page 13
Schedule A. Churches
1a Do you have a writtan creed, statement of faith, or surmmary of beliefs? If “Yes,” attach copies of O ves O No
relevant docurments.
b Do you have a form of worship? If “Yes," describe your form of worship. O ves [ No
2a Do you have a formal code of doctrine and discipline? If “Yes,” deseribe your code of doctrine and I Yes O No
discipling.

b Do you have a distinct religious history? If "Yes,” describe your religious history. O Yes 1 No

¢ Do you have a literature of your own? If “Yes,” describe your literature. [ ves O No

3 Describe the organization's religious hierarchy or ecclesiastical government.
d4a Do you have regularly scheduled religious services? H “Yes,” descrive the nature of the services and [ Yes [] Ne
provide representative copies of reievant literature such as church bulletins.

b What is the average attendance at your regularly scheduted religious services?

5a Do you have an estaklished place of worship? If “Yes,” refar i the instructions for the information L] Yes [ Me
required.

b Do you own the property where you have an established place of worship? [ Yes O Ne

6 Do you have an established congregaticn or other regular membership group? If "No,” refer to the
instructions. Clyves [1No
7 How many members do you have?
8a Do you have a process by which an individual becomes a member? If “Yes,” describe the process [ ves 0 Ne
and complete lines 8b-8d, below.

b If you have members, do your members have voting rights, rights to participate in religious functions, [T ves {1 No

or other rights? If "Yes,” describe the rights your members have.

¢ May your membars be associated with ancther dencmination or church? L Yes ] Ne

d Are all of your memoers part of the same family? [Jves [ Ne

8 Do you conduct baptisms, weddings, funerals, elc.? ] Yes ] Ne
10 Do you have a schoal for the religious instruction of the young? L] Yes [ Na
11a Do you have a minister or religious laader? If “Yes,” cescribe this person’s raie and explain whether 1 Yes O Ne

the minister or religious leader was ordained, commissioned, or licensed after a prescribed course of
atidy.

b Do you hava schools for the praparation of your ordained ministers or religious leaders? [ Yes "] Ne
12 s your minister or religicus leader also one of your officers, directors. or rusiees? [ Yes 3 Ne
13 Do you ordain, commission, or license ministers or religious leaders? if “Yes,” describe the (] Yes O No

requirements for ordination, commission, or licensure.
14 Are you part of a group of churches with similar beiiefe and structures? If “Yes,” expiain. include the [l Yes  No
narne of the group of churches.
15 Do you issue church charters? If "Yes,” describe the requirements for issuing a charter. [dves [1No
16 Did you pay a fes for a church charter? If “Yes,” attach a copy of the charter. [ Yes J Ne
17 Do you have other information you believe shouid be considered regarding your status as a church? [1 Yes {1 Ne

I} "Yeas,” explain.

San Francisco Public Press 501(c)(3) Application, 13
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Form 1023 (Rev. 6-2006) Name: 32N Francsico Public Press EIN: _ Paga 14
Schedule B. Schools, Colleges, and Universities

If you operate a school as an activity, complete Schedule B
Qperational Information
1a Do you normally have a regularly scheduled curricuium, a regular faculty of qualified teachers, a O vyes [ Ne

regularly enrolled student body, and facilities where your educational activities are regularly carried
on? If “Ne,” do not complete the remainder of Scheduls B.

b Is the primary function of your school the presentation of formal instruction? If “Yes,” describe your £ Yes [ No
school in terms of whether [t is an elementary, secondary, college, technical, or other type of school.
If “Mo,” do not complete the remainder of Schedule B.

2a Are you 4 public school because you are operated by a state or subdivision of a state? If *Yes," [T Yes ] No
explain how you are cperated by a state or subdivision of a state. Do not comglets the remainder of
Schedule B.

b Are you a public school because you are operated wholly or predominantiy from government funds O ves 0 Ne
or property? If “Yes,” explain how you are operated wholly or predominantly from government funds
or property. Submit a copy of your funding agreement regarding govemment funding. Do not
complete the remainder of Schedule B.

3 In what public school district, county, and state are you located?

4 Wore you fermed or substantially axpanded at the time of public school desegregation in the above [ Yes [ Ne
school district or county?

§ Hae a state or federal administrative agency or judicial body ever determined that you ara racially [ ves £ Ne
discriminatory? If “Yes," expiain.

& Has your right to receive financial aid or assisianca fram a governmantal agency ever been revoked [ Yes ] Ne
ot suspended? If “Yes,” explain.

7 Do you or will you contract with another organization to develop, build, market, or finance your [] ves [} Ne

facilities? if “Yes,” explain how that entity is selected, explain how the terms of any contracts or
other agreements are negotiated at arm'’s length, and explain how you determine that you wiil pay no
more than fair market value for services.

Note. Make surs your answer is cansistent with the information provided in Pant Vill, line 7a.

8 Do you or will you manage your activities or facilities through your own employees or volunteers? If O Yes O Ne
“No,” attach a statamant describing the activities that will be managed by others, the names of the
persons or organizations that manage or will manage your activities or facilities, and how these
managers wers or will be selected. Also, submit copies of any contracts, proposed contracts, or
other agreements regarding the provision of management services for your activities or facilities.
Exptain how the terms of any contracts or other agreements were or will be negotiated, and explain
how you determine you will pay no more than fair market value for services.

Note. Answer “Yes" if you manage or intend to manage your programs through your own employees
or by using volunteers. Answer “No” if you engage or intend to engage a separate organization or
independent contractor. Make sure your answer is consistent with the information provided in Part
Vill, line 7b.

AN  Establishment of Racially Nondiscriminatory Policy
intormation raquired by Revenue Procedure 75-50,

1  Have you adopted a racially nondiscriminatory policy as to studerts in your organizing document, 1 Yes O Ne
bylaws, or by resolution of your governing body? If “Yes,” state where the policy can ke found or
supply a copy of the policy. If *No,” you must adapt a nondiscriminatory policy as to students
before submitting this application. See Publication 537.

2 Do your brochures, application forms, advertisements, and catalogues dealing with student O ves O Ne
admissions, programs, and scholarships contain a statement of your racially nondiscriminatory
policy?
a # "Yes,” attach a representative sample of aach aocurment.
b If “No," by checking the box to the right you agree that ail future printed materials, including website » [
content, will contain the required nondiscriminatory pelicy statement.
4 Hava you published a notice of your nondiscriminatory policy in a newspaper of general circulation O Yes  Ne
that serves all racial segments of the community? (See the instructions for specific raquirements.) If
“No," explain.
4  Does or will the organization (or any department or division within i) discriminate in any way on the O Yes 1 nNe
basis of race with respect to admissions; use of facilities or exercise of student privileges; facuity or
administrative staff, or scholarship or foan programs? if “Yes,"” for any of the above, explain fuily.

Form 1023 (Rev. 8-2008)
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Form 1023 (Fav. 6-2006) Name: San Francsico Fublic Press e M

Schedule B. Schools, Colleges, and Universities {Continued)

5 Compiete ths table below to show the racial composition for the current acadsmic year and projected for the next
academic year, of: (@) the student bady, (b) the faculty, and () the administrative stafl. Provide actual numbers rather than
percentages for each racial category.

If you are net operational, submit an estimate based on the best information available (such as the racial composition of
the community served),

Racial Category {a) Student Body (b) Faculty {c} Administrative Staf!
Current Year Next Year Current Year Nexi Year Current Year Next Year

Total

& In the table below, provide the number and ameount of lvans and schalarships awarded to students enrclied by racial

categories.
Racial Category Number of Loans Amount of Loans Number of Scholarships|Amouni of Scholarships
Current Year | Next Year | Cument Year | Next Year | Current Year | Naxt Year | Currant Year | Next Year
Total

Ta Attach a list of your incorporators, founders, board members, and donors of lang or buildings,
whether individuals or organizations.

b Do any of these individuals or organizations have an objective to maintain segregaied public or 1 Yes [ Ne
private school education? If “Yes,” explain.

8 Wil you maintain records according to the nen-discrimination previsions coniained in Revenue O ves O Ne
Procedure 75-507 If “No,"” explain. {See instructions.)

Form T023 (Rev, 6-2008)
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Form 1023 (Rev. 6-2008) name: San Francsico Fublic Press

Schedule C. Hospitals and Medical Research Organizations

Check the box if you ars a hospital. See the instructicns for a definition of the term “hoapital,” which
includes an organization whose principal purpose or function is providing hospital or medical care.
Complate Section | below,

Check the box if you are a medical research organization operated in conjunction with a hospital. See
the instructions for a definition of the term “medical research organization,” which refers tc an
organization whose prinzipal purpose or functien is medical research and which is directly sngaged in the
continuous active conduct of medical research in conjunction with a hospital. Compiete Section H.

Hospitals

1a

O

O

Are all the doctors in the community eligibie for staff privileges’ If “No,” give the reasons why and
explain how the medical staff is selected.

O ves

2a

Do you or will you provide medical services 10 all individuals in your comaunity who can pay for
themselves or have private heaith insurance? f “No,” explain.

Do you or will you provide medical services 1g all individuals in your community who participate in
Medicare? H “No," explain.

Do you or will you provide medical services to all individuals in your community who participate in
Madieaid? If “No,” explain.

[ Yes
[ ves

[ Yes

Do you or will you require persens covered by Medicare or Medicaid to pay a deposit before
raceiving services? If “Yas,” explain.
Does the same deposit requirement, if any, apply to ail other patients? If “No,” explain.

O Yes

O Yes

Do you or will you maintain a full-time emargency room? H “No,” explain why you do not maintain a
full-time emergency room. Also, describe any emargency services that you provide,

Do you have a policy on providing emergency saervicas to persons without apparent means to pay? If
“Yes,"” provide a copy of the policy.

Do yau have any arrangements with police. fire, and voluntary ambulance services for the delivery or
admission of emergency cases? If “Yes,"” describe the arrangements, including whether they are
written or oral agreernents. If written, submit copies of all such agresments.

[ Yes

[ Yes

0O O ooogooog o

[ ¥Yes

No

No

Da you provide for a portion of your services and faciliies to be used for charity patients? If “Yes,"
answer 5b through Se.

Explain your policy regarding chatity cases, including how you distinguish between charity care and
bad debts. Submit a copy of your written policy.

Provide data on your past experience in admitting charity patients, including amounts you expend for
treating charity care patients and types of services you provige to charity care patients.

Describe any arrangements you have with federal, state, or local govemments or government
agencies for paying for the cost of treating charity care patients. Submit copies of any wiitien
agreements.

Do you provide services on a sliding fee schedule depending on financial ability 1o pay? If “Yes,"
submit your sliding fee schedule.

0

O Yes

Ovyes O

No

Do you of will you carry on a formal program of mecical training or medical research? If “ves,”
describe such pregrams, including the type of programs offerad, the scope of such programs, and
affiliations with other hospitals or medical care providers with which you catry on the medical training
ar research programs.

Do you or will you cany on a formal program of community education? If *Yes,” describe such
programs, including the type of programs offered, the scope of such programs, and affiliation with
other hospitals or medical care providers with which you offer community education pragrams.

Oves O

Oves O

Da you or will you provide cffice space to physicians carrying on their own medical practices? If
“Yes," dascribe the critaria for whe may use the space, explain the means used to determina that
you are paid at least fair market value, and submit representative lease agreements.

O Yees ]

No

ts your board of directors comprised of a majority of individuals who are representative of the
community you serve? Inciude a list of each board member’'s name and business, financial, or
professional relationship with the hospital. Also, identify each boargd member who is representative of
the community anc describe how that individual is & community representative.

Ovyes O

No

Do you participate in any joint ventures? If “Yes,” state your ownership percentage in gach joint
venture, list your investment in each joint venture, describe the tax status of other participants in
gach joint venture including whether they are section 501(c)}3) organizations), describe the activities
of each joint venture, describe how you exercise control over the activities of each joint venture, and
describe how each joint ventura furthers your exempt purposes. Also, submit copies cf all

agreements.
Note. Make sure your answer is consistent with the informaticn provided in Pan ViiL, line 8.

Oves O

No

San Francisco Public Press 501(c)(3) Application, 16

Fom 1023 (Rev. 6-2008)



Form 1023 (Rev. £-2006) name: San Francsico Public Press En _ Page 17

Schedule C. Hospitais and Medical Research Organizations (Continued)
Hospitals (Continued)
10

Do you or will you manage your activities or faciltias through your own employees or volunteers? if O Yes [ Ne
"No,"” attach a staterneni describing the activities thal will be managed by others, the names of the
persons or organizations that manage or will manage your activities or facilities, and how these
managers ware or will be selected. Also, submit copies of any contracts, proposed contracts, or
other agreements regarding the provision of management services for your activities or facilities.
Explain how the terms of any contracts or other agresments were or will be nagotiated, and explain
how you detarmine you will pay no more than fair market value for services.

Note. Answer “Yes" il you do manage or intend to manage your programs through your own
employees or by using volunteers. Answer “No” if you engage or intend o engage a separate
organization or independent contractor, Make sure your answer is consistent with the information
provided in Part Vlii, line 7b.

11 Do you or will you offer recruitment incentives to physicians? If “Yes," descripe your recruitment ] ves O nNe
incentives and attach copies of ail written racruitment incentive policigs.

12 Do you or will you lease equipment, assets, or office space from physicians who have a financial or [} ves [ Ne
professional relationship with you? If “Yes,” explain how you establish a fair market value for the
lease.

13 Have you purchased medical practices, ambulatory surgery canters, or other business assaets from [] Yes [ Ne
physicians or other persons with whom you have a business relationship, aside from the purchase? If
“Yes,” submit a copy of each purchase and sales contract and describe how you arrived at fair
market value, including copies of appraisals.

14 Have you adopted a conflict of interest policy consistent with the sampie heaith care organization [] Yes O Ne
confiict of interest policy in Appendix A of the instructions? If "Yes,” submit a copy of the policy and
explain how the palicy has been adopted, such as by resclution of your gaverning board. If “No,”
expiain how you will avoid any confiicts of interest in your business dealings.

Medical Research Organizations

1 Name the hospitals with which you have a relationship and describe the relationship. Attach copies
of written agreements with each hospital that demonstrate continuing relationships between you and
the hospital(s).

2 Attach a schedule describing your present and proposed activities for the direct conduct of medical
research; describe the nature of the activities, and the amount of money that has been or will be
spent in carrying thermn out.

3 Attach a schedule of assets showing their fair market value and the portion of your assets directly
devoted to medical research.

Form 1023 {Rev. 6-2009)
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Form 1023 (Rev. 6-2008) name: San Francsico Publlc Press EIN: M

Schedule D. Section 509(a)(3) Supporting Organizations

EXSTIIN identifying Information About the Supported Organizationis)

1 S;azat the names, addresses, and EINs of the supported organizations, (f additional space is neaded, attach a separate
sheat.
Name Address EIN

2 Are ail supported organizations listed in line 1 public charities under section 508(ajt) or ()7 If “Yes,” [ Yes O Ne

go to Section Il If "No,” go to line 3.

Da the supported organizations have tax-exempt status under section 501{c)4), 501 (ci(S), or O Yes O Neo
501{cKB)?
If “Yes,” for each 501(c)(4), (&}, or (6) organization supported, pravide tha fallowing financial
information:
* Part IX-A. Stalement of Revenues and Expenses, lines 1-13 and
® Part X, lines Ebf{ii(a), b)), and 7.
If "No," attach a statement describing how each organization you support is a public charity undger
section 509(a){1} or (2).
Relationship with Su red Organization(s}—Three Tests

Ta be classified as a supporting organization, an organization must maet one of three relationship tests:

Test 1: "Operated, supervised, or contralled by” one or mare publicly supported organizations, or
Test 2: “Supervised or controlled in connection with” one or more publicly supported organizations, or
Test 3: "Operated in connection with® one or mare publicly supported organizations.

Infarmation to establish the “operated, supsrvisad. or controlled by” relationship (Test 1)

Is & majority of your governing board or officers elected or appointed by the supported {1 ves [ Ne
organization(s)? If “Yes,” describe the process by which your governing board is appointed and

slected; go to Section lil. If “No,” continue to line 2.

2 Information to establish the "supervised or controlled in ¢onnection with” relationship (Test 2)
Does a majority of your goveming board consist of individuals who also serve on the governing O Yes [] Ne
board of the supported organization(sj? if “ves,” describe the process oy which your governing
board is appointed and alected; go to Section ill. If "No,” go 1o line 3.

3 Information to establish the “operated in connection with” responsiveness test (Test 3}

Are you a trust from which the named supportad organization(s) can enforce and compel an 3 Yes ] No
accounting under state law? IT "Yes,” explain whether you advised the supported organization(s) in

writing of these rights and provide a copy of the written communication documenting this; go to

Section H, line 5. If "No,” go te line da.

Information to establish the alternative “operated in connection with” responsivenass test (Test 3)

Do the officers, direciors, trustees, or members of the supponed organizationts) elect or appoint one [ Yes T
or more of your officers, directors, or trustees? If *Yes,” explain and provide dacumentation; go to

line 4d, below. If *“No," go to line 4b.

Do one or more members of the governing body of the supported organization(s) aso serve as your O ves 0 Ne
officers, directors, or trusiees ar hold other important offices with respect to you? If “Yes,” explain
and provide documentation; go to line 4d, below. if “No,” go 1o line 4c.

Do your officers, direclors, or trustees maintain a close and continuous working relationship with the [J Yes [ Ne
officers, directors, or trustees of the supported organization{g)? Hf “Yes," explain and provide

documentation.

Do tha supported organization(s} have a significant voice in your investmant policies, in the making O ves ] Ne
and timing of grants, and in otherwise directing the use of your income or assets? If “Yes," explain

and provide documentation.

Describe and provide copies of written communications documenting how you made the supportad
organization{s) aware of your supporting activities.

Form 1023 (Rev. 8-2006)
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Form 1023 (Rev. 6-2006) name: San Francsico Public Press ElN: M

Schedule D. Section 509{a}{3) Supporting Organizations (Continued)

Relationship with Supported Organization(s}—Three Tests (Continued)

5 Information to establish the “operated in connsction with” integral part test (Test 3)

Do you conduct activities that would otherwise be carried out by the supported organizationis)? i
“Yes," explain and go to Section lii. If “No,” continug to line 6a.

[Jyes O No

6 Information to establish the alternative “operated in connection with” integral part test (Test 3)

a Do you dstribute at least 85% of your annual net income to the supported organizalionis)? If “Yes,”
go to line 6b. {See instructions.)
If “No,” state the percentage of your income that you distribute to each supported organization. Also
explain how you ensure that the supported organization(s) are attentive 1o your operations.

b How much do you contribute annually to each supported organization? Attach a scheduls.

c What is the total annual revenue of each supported organization? If you need additional space,
attach a list.

d Do you or the supported organization(s) earmark your funds for support of a particular program or
activity? If "Yes.” explain.

LJyves [OnNe

[1ves [JNo

7a Does your organizing document specify the supported organization(s) by name? If “Yes," state the
articie and paragraph number and go 1o Section Ill. if “No," answer line 7b.
b Attach a statement describing whether there has been an historic and continuing relationship
batween you and the supported organization(g).

[ Yes 0 Me

BN GBI Organizational Test

1a If you met relationship Test 1 or Test 2 in Section H, your organizing document must specify the
supported organization(s) by name, or by naming a similar purpase or charitabie class of
beneficiaries. If your organizing document compiies with this requirement, answer “Yes." If your
organizing document does not comply with this requirement, answer “No,” and see the instructions.

b If you met relationship Test 3 in Section il, your organizing document must ganerally specify the
supported organization(s) by name. If your organizing document comples with this requirement,
answer “Yes,” and go to Section V. !f your organizing document does not comply with this
requirement, answer “No,” and see the instructions.

O ves 0O ne

F1ves [ MNo

EXSTIIN Disquaiified Person Test

You do not quality as a supporting organization if you are controlled directly or indirectly by one or more disqualified persons
{as defined in secticn 4946) other than foundation managers or one or more crganizations that you support. Foundation
managers who are also disqualified persons for another reason are disquaiified persons with respect 10 you.

1a Do any persons who are disqualified persons with respect to you, (except individuals who are
disqualified parsons only because they are foundaticn managers), appoint any of your foundation
managers? if "Yes," (1) describa the process by which disqualified persons appeint any of your
faundation managers, (2) provide the names of thess disqualified persons and the foundation
managers they appoint, and {3) explain how control is vestad over your operations (including assets
and activities) by persons other than disqualified persons.

b Do any persons who have a family or business relationship with any disqualified persons with
regpect to you, (except individuals who are disqualified persons only because they are foundation
managers), appoint any of your foundation managers? If “Yes,” (1) describe the process by which
individuals with a family or business relationship with disqualified persons appoint any of your
foundation managers, (2) provide the names of these disgualified persens, the individuals with a
family or business relationship with disqualified persons, and the foundation managers agpointed,
and {3) explain how contrel is vested over your operations (including assets and activities) in
individuals other than disquaiified persons.

¢ Do any persans who are disqualified persons, {except individuals who are disqualified perscns cnly

bacause they are foundation manzgers), have any influence regarding your operaticns, including your

assets or activities? If “Yes,” (1) provide the names of these disqualified persons, (2) explain how

influence is exerted over your operations {including assets and activities), and (3] explain how control

is vested over your operations (including assets and activities) by individuals other than disqualified
persons.

O ves [ nNo
O ves [ no
O vYes [ONe

San Francisco Public Press 501(c)(3) Application, 19
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Form 1023 {Rev. 6-2006) Name: San Francsico Public Press M
Schedule E. Organizations Not Filing Form 1023 Within 27 Months of Formation

Schedule E is intended 1o determine whether you ara sligible for tax exemption under section 501(c)(3) from the postmark date
of your application or frorn your date of incorporation or formation, whichever is earler. If you are not eligible for 1ax exemption
under section 501(c)(3) from your date of incorperation or formation, Schedule E is also intended to determine whether you are
eligible for tax exemption undsr section 501{c}{4) for the pariod between your date ol incorporation or formation and the
postmark date of your application.

1 Are you a church, association of churches, or integrated auxiliary of a church? If “Yes,” complete {1 Yes [J No
Schedule A and stop here. Do not complete the remaincler of Schedule E,

2a Are you a public charity with annual gross receipts that are normaily $5,000 or less? if “Yes,” stop 1 Yes {J No
here. Answer “No” if you are a private feundation, regardiess of your gross receipts.

b If your gross receipts wers normally more than $5,000, are you filing this application within 90 gays [ yes [ No
from the end of the tax yaar in which your gross receipts were normally more than $5,000? If “Yes,"
stop here.

3a Woere you included as a subordinate in a group exemption application or letter? If “No,” go 1o line 4. O Yes O No

b If you were included as a subordinate in a group exemption letter, are you filing this application ] ves J Ne
within 27 months from the date you were notified by the organization holding the group exemption
letter or the Internal Revenus Service that you cease to be covered by the group exemption letter? If
“¥es," stop here.

¢ if you were included as & subordinate in a timely filed group exemption request that was denied, are L] Yes [ No
yau filing this application within 27 months from the postmark date of the Internal Revenue Service
final adverse ruling letter? If “Yes,” stop here.

4 Waere you created on or before Oclober 8, 19697 If "Yas,” stop here. Do not complete the remainder  [] Yes [1 No
of this achedule.

5 )i you answered "No” to fines 1 through 4, we cannct recognize you as tax exempt from your date of [ Yes [ Ne
formation unless you qualify for an extension of time to apply for exemption. Do you wish to request
an extension of time to apply to be recognizec as exempt from the date you were formed? If “Yes,”
attach a statement explaining why you aid not file this application within the 27-month period. Do not
answer fines 6, 7, or B If “No," go to line Ba.

6a If you answered “No” to line 5, you can only be exempt under section 501(c)(3) from the postmark Oves [ No
date of this application. Therefore, do you want us to treat this application as a request for tax
exemption from the postmark date? if “Yes,” you are eligible for an advance ruling. Complete Part X,
fine 6a. If “No,"” you will be treated as a private foundation.

Note. Be sure your ruling eligibility agrees with your answer to Part X, line 6.
b Do you anticipate significant changes in your sources of support in the future? if “Yes.” complste 0 ves U No
line 7 beiow.

fom 1023 (Rev. 6-2008)
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Form 1023 (Rev. 8-2008)

Name: San Francsico Public Press

co [ ... o

Schedule E. Organizations Not Filing Form 1023 Within 27 Months of Formation (Continued)

7 Complete this #tern only if you answered *Yas" to line 6b. Incluge projected revenue for the first two full years following the
currant tax year.

Type of Revenue

Projected revenue for 2 years following

current tax ysar

Gifts, grants, and contributions received (da
net inciude unusual grants)

@YFrom .cocveevnnn ..
To

{B)yFrom
To

{e) Total

Membership fees received

Gross investment income

Net unrelated business income

Taxes levied for your benefit

Value of services or facilities fumished by a
governmental unit without chargse (not including
the value of services generally fumished to the
public without charge)

Any revenue not otherwise listed above of in
lines 9-12 below (attach an itermized list)

Total of lines 1 through 7

Gross receipts from admissions, merchandise
sold, or services performed, or fumishing of
tacilities in any activity that is related to your
exempl purpeses (attach itemized list)

Total of lines 8 and 9

Net gain or {oss on sale of capital assets
{attach an itemized list)

12

Unusual grants

13

Total revenue. Add lines 10 through 12

8 According to your answers, you are only eligible for tax exemption under section 501{c)}(3) from the
postmark date of your application. However, you may be eligible for tax exemption under section
501(c)4) from your date of formation to the postmark date of the Form 1023, Tax exemption under
saction 50%{c)(4) allows exemption from federal income tax, but generally not geductibility of
contributions under Code sectian 170. Check the box at right if you want us to freat this as a

request for exemption under 501{c}(4) from your date ot formation to the postmark date.

Attach a completed Page 1 of Form 1024, Application for Recognition of Exemption Under Section
501(ay, to this application,

» O

San Francisco Public Press 501(c)(3) Application, 21
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Form 1023 (Rev. 6-2008} name: San Francsico Public Press EiN _@

Schedule F. Homes for the Elderly or Handi and Low-Income Housing
EEININ  General Information About Your Housing

1

Describe the type of housing you provide.

2

Provide copies of any application forms you use for admission.

Explain how the public is made aware of your facility.

co o

Provide a description of each facility.

What is the fotal number of residents each facility can accommodate?

What is your current number of residents in each facility?

Describe each facility in terms of whether residents rent or purchase housing from you.

Attach a sample copy of your residency or homeownership contract or agreement.

Do you pariicipate in any joint ventures? i “Yes," state your ownership percentage in each joint ] Yes
venture, list your investment in each joint venture, describe the tax atatus of other participants in

each joint venture (including whethar they are section 501(c)(3) organizatlons), describa the activities

of each jeint venture, describe how you exercise control over the activities of each jeint venture, and

describe how each joint venture turthers your exempt purposes. Also, submit copies of all joint

venture agresments.

Note. Make sure your answer is consistent with the information provided in Part Vill, line 8.

O no

Do you or will you contract with anotner organization 10 develop, buiid, market, or finance your [ Yes
housing? if “Yes,” explain how that entity is selected, explain how the terms of any contractis) are

negotiated at arm's length, and explain how you determine you will pay nc more than fair market

value for services.

Note. Make sure your answer is consistent with the information provided in Part Vil line 7a.

O Ne

Do you or will you manage your activities or facilities through your own employees or volunteers? If 1 ves
"No," attach a statement describing the activities that will be managed by others, the names of the
persons or organizations that manage ©r will manage your activities or tacilities, and how these
managers were or will be selected. Also, submit copies of any contracts, proposed contracts, or
other agreements ragarding the provision of management services for your activities or facllities.
Explain how the terms of any contracts or other agreements were or will be negotiated, and explain
how you determine you will pay no more than fair market value for services.

Note. Answer “Yes” if you do manage or intend to manage your programs through your own
employees or by using volunteers. Answer “Nc” if you engage or intend tc engage a separate
organization or independent contractor. Make surs your answer is consistent with the information
provided in Part VIll, line 7b.

[J Ne

Do you participate in any govemment housing programs? If "Yes,” describe these programs. O Yes

C No

Do you own the facility? If “No,” describe any enforceabla rights you possess to purchase the tacility ] Yes
in the futwre; go to line 10c. If “Yes,” answer line 100

How did you acquire the facility? For example, did you develop It yourself, purchase a project, etc.

Attach all contracts, transfer agreements, or other decuments connected with the acquisition of the

facility.

Do you iease the facility or the land on which it is located? If “Yes," describe the parties 1o the O Yes
lease(s} and provide copies of all leases.

1 o

] No

rom 1023 (Rev. 6-2008}
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Foim 1023 (Rev. 8-2006) Name: San Francsico Public Press EIN: _

Page23

Schedule F. Homes for the Eiderly or Handicapped and Low-Income Housing (Continued}

M—Homu for the Elderly or Handicapped

1a

b

Do you provide heusing for the eldedy? If *Yes,” descrine who qualifies for your housing in terms of
age, infimity, or ather ciiteria and explain how yeu select persons for your housing.

Do you provide housing for the handicapped? If “Yes,” describe who qualifies for your housing in
terms of disabllity, income levels, or other criteria and explain how you select parsons for your
housing.

(] Yes
{1 Yes

0 Ne
O Ne

2a

Do you charge an enfrance or founder's fee? If “Yes," describe what this charge covers, whether it is
a one-time fee, how the fee is determined. whether it is payavle in a lump sum or on an instaliment
basis, whether it is refundable, and the circumstances, if any, under which it may be wailved.

Do you charge periodic fees or maimenance charges? If “Yes,” describe what these charges cover
and how they are determined.

Is your housing affordable to a significant segment of the elderly or handicapped persons in the
community? identify your community. Alsc, if *Yes,” explain how you determine your housing 8
affordable.

L] Yes

O

Yes

3 ves

[ Ne

O Ne
] Ne

Do you have an established policy concerning residents who become unable to pay their regular
charges? f “Yes,” dascribe your established poiicy.

Do you have any arrangements with government welfare agencies or cthers to absorb all or part of
the cost of maintaining residents who become unable to pay their regular charges? If “Yes,” describe
these arrangsments.

O Yes

L] Ne
[] No

Do you have arrangements for the healthcare needs of your residents? It “Yes,” describe these
arrangemants.

Are your laciities designed to meet the physical, emotienal, recreational, social, religious, and/or
other similar needs of the eldedy or handicapped? If “Yes," describe thesa dosign fealures.

O Ne

O nNo

LEEIGTE]N  Low-lIncome Housing

1

Do you provide low-income housing? If “Yes,” describe wha qualifies for your housing in terms of
income levels or other criteria, and describe how you select persons for your housing.

[ Yes

O Ne

In addition to rent or mortgage paymants, do residents pay periodic fees or maintenance charges? If
"Yes," describe what these charges cover and how they are determined.

] Yes

O Ne

3a

Is your housing affordable to low income residents? If “Yes,” describe how your housing 's made
affordable (o low-income residents.

Note. Revenue Procedure 96-32, 1986-1 C.B. 717, provides guidelines for providing low-income
housing that will be treated as charitable. (At least 76% of the units are occupied by low-income
tenants or 40% are occupied by tanants earning not more than 120% of the very low-income levals

for the aren.)

Do you impose any restrictions to make sure that your housing remains affordable 1o low-income
residents? (f “Yes,” describe these restrictions.

O Yes

] Yes

I Ne

1 No

4

Do you provide sacial services to residents? If “Yes,” describe these services.

O Yes

I Ne

San Francisco Public Press 501(c)(3) Application, 23
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Form 1023 (Rev. 6-2008) Name: San Francsico Public Press BN - Pags 24

Schedule G. Successors to Other Organizations

1a

Are you a successor ta a for-profit arganization? If “Yes,” explain the relatonship with the [Odves [ No
predecessor organization that resulted in your creation and complete line 1b.

Explain why you took over the activities or assets of a for-profit organization or converted from
for-profit to nonprofit status.

Are you a successor 1o an organization other than a for-profit organization? Answer “Yes” i you have [ Yes [ No
taken or wilt take over the activities of ancther arganization; or you have laken or will take over 25%

or mora of the fair market value of the nat assets of another organization. If “Yes, explain the

relationship with the other crganzation that resulted in your creation,

Provide the tax status of the predecessor organization.

Did you or ¢id an organization to which you are a successor previously apply for tax exemption 01 Yes U Ne
under section 501{C){3) or any other section of the Code? If “Yes," explain how the application was

resolved.

Was your prior tax exemption or the tax exemption of an organization to which you are a successor [ Yes {J Na
revoked or suspended? if “Yes,” explain. Include a description of the corrections you made to
re-gstablish tax exemption.

Explain why you teok over the activities or assets of another arganization.

Provida the nama, last address, and EIN of the predacessor organization and describe its activities.
N EiN: =
Address:

List the owners, partrers, principal stockholders, officers. and governing board members of the pradecessor arganization.
Attach a separate sheet if additional space is needed.
Name Address Share/Interest (if a for-profit)

Do or will any of tha persons listed in ling 4, maintain a waorking relationship with you? If “Yes,” O Yes O Ne
describe the reiationship in detail and include copies of any agreements with any of these persons ar
with any for-profit organizations in which these persons own more than a 35% interest.

Were any assels transferred, whether by gift or sale, from the predecessor organization 1o you? L] ves L[] Ne
Il “Yos,” provide a list ¢f assets, indicate the value of sach asset, explain how the value was

determined, and attach an appraisal, if available. For each asset listed, also explain if the transfer

was by gift, sale, or combination thersof.

Were any restrictions placed on the use or sale of the assets? if “Yes,” explain the restricticns. [ ves L] Ne

Provide a copy of the agreement(s} of sale or transfer.

Were any debts or liabilities transferred from the predecessor for-profit organization to you? O Yes ] No
If *Yes," provide a list of the dabts or liabilities that were transferred to you, indicating the amount of

each, how the amount was deterrmined, and the name of the person 10 whom the debt or liability is

owed.

Will you lease or rent any property or equipment previously owned or used by the predecassor [J Yes [ Ne
far-profit organization, or from persons listed in line 4, or from for-profit organizations in which these

persons own more than a 35% interast? If "Yes,” submit a copy of the lease or rental agreemant(s}.

Indicate how the lease or rental value of the property or equipment was detemmined.

Will you lease or rent property or equipment to persens listed in line 4, or to for-profit organizations [0 Yes ] Ne
in which these persons own maore than a 35% interest? f “Yes," attach a list of the property or

equipment, provide a copy of the lease or rental agreement(s), and indicate how the lease or rental

value of the property or equipment was determined.

Fom 1023 Rev. 6-2006)
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Form 1023 (Rev. 6-2008) name: San Francsico Public Press EING _ Page 25

Schedule H. (_)(ganizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational
Grants to Individuals and Private Foundations Requesting Advance Approval of Individual Grant Procedures

Names of individual recipients are not required to be listed in Scheduie H.

Public charities and private foundations complete lines 1a through 7 of this section. See the
instructions to Part X it you are not sure whether you are a public charity or a private
foundation.

-
oo

“o Qo0

Describe tha types of educational grants you provide 1o individuals, such as scholarships, fellowships, loans, etc.,
Desc;iba tha purpose and amount of your scholarships, fellowships, and other educational grants and loans that you
award.

it you award educational loans, explain the terms of the loans {interest rate, length, forgivenass, etc.).

Specify how your program is publicized.

Provide copies of any solicitation or announcement materials.

Provide a sample copy of the application used.

N

Do you maintain case histories showing recipients of your scholarships, fellowships, educational [ Yes [ Ne
loans, or sther educational grants, including names, addresses, purpeses of awards, amount of each

grant, manner of selection, and relationship (if any) to officers, trustees, or doners of funds to you? If

*Mo,” refer to the instructions.

Describe the specific criteria you use to determine who is eligible for your program. {For example, eligibility selection
criteria could consist of graduating high schoal students from a particular high echool who will attend coliege, writers of
scholarly works aboul American history, etfc.)

=2

Describe the epecific criteria you use to select recipients. {For example, specific selection criteria could consist of prior
academic performancs, financial need, etc.)

Describe how you determine the number of grants that will be made annually.

Describe how you determine the amount of each of your grants.

Describe any requirement or condition that you impose on recipients to obtain, maintain, or quality for renewal of a grant.
(For example, specific requirements or conditions could consist of attendance at a four-year college, maintaining a certain
grade point average, teaching in public school afler graduation from college, etc.)

Describe your procedures for supervising the scholasships, feilowships, educational loans, or other educational granis.
Describe whether you obtain reports and grade transcripts from recipients, or you pay grants dirsctly to a school under
an arrangement wherebyy the school will apply the grant funds only for enrolled students who are in good standing. Also,
describe your procedures for taking action if the terms of the award are viclated.

Who is on the selecticn commitiee for the awards made under your pragram, including names of current commities
members, criteria for commitiee membership, and the method of replacing committee members?

Are rejatives of members of the selection committee, or of your officers, directors, or substantial [J Yes {1 No
contributors eligicle for awards made under your program? N “Yes,” what measures are taken to
ensure unbiased selactions?

Note. if you are a private foundation, you are not permitted to provide educational grants to disqualified
persons. Disqualified persons inciuce your substantial contriputors and foundation managers and
cortain family members of disqualified perscns.

Private foundations complete lines 1a through 4f of this section. Public charities do not

compiete this section.

1a

b

If we determine that you are a private foundation, do you want this application t0 be [ res [ no O Na
consigered as a requeast for advance appraval of grant making procedures?
For which ssction(s) do you wish to be considered?
® 4945(g)1y—Scholarship or fellowship grant to an individual for study at an educational institution d
O

8 4945(g)(3—Cther grants, including loans, to an individual for travel, study, or other simitar
purposes, to enhance a particuiar skill of the grantee or to produce a specific product

Do you represent that you will (1} arrange to receive and roview grantee reports annually I ves [J] Ne
and upon completion of the purpose for which the grant was awarded. (2} investigate

diversions of funds from thair intended purposes, and (3) take all reasonable ang

appropriate steps to recover diverted funds, ensure other grant funds held by a grantee

are used for their intended purposes, and withhold further payments 10 granises until you

obtain grantess' assurances that future diversions will not ocour and that grantees will

take extraordinary precautions to prevent future diversions from occurring?

Do you represent that you will maintain all records relating to individual grants, including 0 ves ] Ne
information obtained to evaluate grantees, identify whether a grantee is a disqualified

person, establish the amount ang purpose of each grant, and establish that you

underiook the supervision and investigation of grants described in line 27

Form 1023 iRev. 8-2006)
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Form 1023 {Rev. 6-2006) Name: SN Francsico Public Press « - Page 26

Schedule H. Organizations Providing Scholarships, Fellowships, Educational Loans, or Other Educational
Qrants to Individuals and Private Foundations Requesting Advance Approval of Individual Grant Procedures

(Continyed)

Private foundations complete lines 1a through af of this section. Public charities do not

complete this section. (Continued)

4a Do you or will you award scholarships, fellowships, and educationa: loans to attend an
educational institution based on the status of an individual being an empioyee of a
particuiar employer? If “Yes." caorplete ines 4b through 4f.

b Will you comply with the seven conditions and aither the percentage tests or facts and
circumstances test for scholarships, fellowships, and educatienal loans to attend an
educational institution as set forth in Revenue Procedures 76-47, 1976-2 C.B. 670, and
80-39, 1980-2 C.B. 772, which apply to incucement, selection commitiee. aligibility
requirements, objective basis ot salection, employment, course of study, ang other
objectives? (See lines 4c, 4d, and 4e, regarding the percentage tesis)

¢ Do you or will you provide scholarships, fellowships, or educational loans to atlend an
educational institution 1o ermployees of a particular employer?

If “Yas,” will you award grants to 10% or fewer of the eligible applicants who were
actually considered by tha selection committee in selecting recipients of grants in that
year as provided by Revenue Pracedures 76-47 and 80-397

d Do you provide scholarships, fellowships, or educational loans to attend an educational
institution 1o children of employees of a particular employer?

If "Yas,” will you award grants to 25% or fewer of the eligible applicants whe were
actually considered by the selection committee in selecting recipients of grants in that
vear as provided by Revenue Procedures 76-47 and 80-397 If “No,” go to line de.

8 If you provide scholarships, fellowships, or educational loans to atiend an educational
institution to children of employees of a particular employer, will you award grants to 10%
or fawer of the number of employees’ children who can be shown 1o be eligible tor grants
(whsther or not they submitled an application} in that year, as provided by Revenue
Procedures 76-47 and 80-387?

if “Yes,” describe how you will determine who can be shown to be eligible for grants
withow! submitting an application, such as by obtaining written statements or other
information about the expectations of employees’ childrer 1o attend an educaticnal
institution, If “No,” go to line 4f

Note. Statistical or sampling techniques are not acceptable. See Revenue Procedure
85-51, 1985-2 C.B. T17. for agditional information.

f If you provide scholarships, fellowships, or educational loans to attend an educational
institution 1o children of empioyees of a particular employer without regard Lo either the
258 limitation described in ling 4d, or the 10% limitation described in line 4e, will you
award grants based on facts and circumstances that demonstrate that the grants will not
be considered compensation for pas!, present, or fulure services or otherwise provide a
significant benefit 1o the particular employar? If “Yas,” describe the facts and
circumstances thal you belisve wil dernonstrate that the granis are neither compensatory
nor a significant benefit to the particular employer. In your explanation, describe why you

cannot satisfy ether the 25% test described in line 4d or the 10% test described in line 4e.

[ ves

[l Yes

1 Yes

O Yes

] Yes

] Yee

[ Yes

[ Yes

[ Ne

O Ne

O Neo O na
[ Ne

O Ne O na
O Ne

O Ne O wia

T Ne
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Form 1023 Checklist
(Revised June 2006)

Application for Recognition of Exemption under Section 501(¢)(3) of the
Internal Revenue Code

Note. Retain a copy of the completed Form 1023 in your permanent records. Refer to the General Instructions
regarding Public Inspection of approved applications.

Check each box to finish your application (Form 1023). Send this completed Checklist with your filled-in

application. If you have not answered all the items below, your application may be returned to you as
incomplete.

[ Assemble the application and materials in this order:

e Form 1023 Checklist

» Form 2848, Power of Attorney and Declaration of Representative (if filing)

# Form 8821, Tax Information Authonzaton {if filing)

e Expedite request (if requesting)

® Application (Form 1023 and Schedules A through H, as required)

¢ Articles of organization

¢ Amendments 1o articles of organization in chronolagical arder

* Bylaws or other rules of operation anc amendments

e Documentation of nondiscriminatory policy for schools, as required by Schedule B

» Form 5768, Election/Revocation of Election by an Eligible Section 501(c)(3) Organization To Make
Expenditures To Influence Legislation {if filing)

» All otner altachments, including explanations, financial data, and printed materials or publications. Label
each page with name and EIN.

[ user fee payment placed in envelope on top of checkiist. DO NOT STAPLE or otherwise attach your check or
money order to your application. Instead, just place it in the envelope.

[J Employer Identification Number (EIN)

O completed Parts | through Xt of the application, including any requested information and any required
Schedules A through H.
® You must provide specific details about your past, present, and planned activities.
@ Generalizations or failure tc answer questions in the Form 1023 application will prevent us from recognizing
you as tax exempt.
® Describe your purposes and proposed activities in specific easily understood terms.
® Financial information should correspond with proposed activities,

[ schedules. Submit only those schedules that apply to you and check either “Yes" or “No" below.

Schedule A Yes___ No___ Schedule E Yes___ No___
Schedule B Yes___ No___ Schedule F Yes __ No
Schedue C Yes__ No_ Schedule G Yes__ No__
Schedule D Yes No Schedule H Yes___ No___
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5 An exact copy of your complete articles of arganization (creating document). Absence of the proper purpose
and dissclution clauses is the number one reason for delays in the issuance of determination letters.

& Location of Purpose Clause from Part I, line 1 (Page, Articie and Paragraph Number)

# Location of Dissolution Clause from Part li#, line 2b or 2¢ (Page, Articie and Paragraph Number) or by
operation of state law

[0 signature of an officer, director, trustee, ar other official who is authorized to sign the application.
# Signature at Part Xl of Form 1023.

[ Your name on the application must be the same as your legal name as it appears in your articles of
organization.

Send completed Form 1023, user fee payment, and all other required information, to:

Internal Revenue Service
F.C. Box 182
Covington, KY 41012-0192

If you are using express mail or a delivery service, send Form 1023, user fee payment, and attachments to:

Internal Revenue Service
201 West Rivercenter Blvd.
Attn: Extracting Stop 312
Covington, KY 41011

@ Printwd on recyvied paper
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ATTACHMENTS TO IRS FORM 1023
Part IV — Narrative Description of Your Activities

San Francisco Public Press is a nonprofit corporation organized and operated exclusively
for charitable and cducational purposes. Specifically, this organization will (a) promote
the instruction of the public on subjects uscful to the individual and beneficial to the
community, (k) promote the arts and culture by providing public-interest journalism to
public audiences through print and interactive media without advertisements. We have
developed two (2) programs in furtherance of our purposes.

Our first program is titled: SF Public Press. The purposes of this program are to promote
the instruction of the public on subjects useful to the individual and beneficial to the
community, to promote the arts and culture by providing public-interest journalism to
public audiences through print and interactive media. We further our purposes under this
program by establishing a news website and printed newspaper. Specifically, this
corporation will develop a nonprofit, noncommercial news organization that produces
public-interest and civic-affairs journalism for broad and diverse audiences within the
San Francisco Bay Arca,

Newspapers around the country are trapped in a cycle of falling advertising revenue, staff
cutbacks and circulation loss. In the Bay Area, journalists are disappearing. Northern
California newspapers have collectively downsized by more than one 1,000 journalists
since 2000. With fewer reporters scrambling to cover larger beats, newspapers are bound
to compromise their watchdog role and miss important stories. As such, the SF Public
Press program will help spark a rencwed local interest in voting, volunteerism and civic
engagement by offering quality journalism through both interactive and print media.

Specifically, our program will offer news stories on our website, www.sfpublicpress.org.
Readers will have free unrestricted access to a host of local and national stories. Our
coverage includes written articles, photography, audio, video and multimedia features.
Currently, our news editor, Michelle Fitzhugh-Craig, former city editor at The Oakland
Tribune, oversees the editorial team. We have a tcam of fifty (50) active volunteer
journalists, In addition, we also do work with freelance journalist who either alrcady
volunteer their time or in some cases will receive some compensation. Much of the
compensation that is provided to freelance journalists will be micro-financed by our
organization. Specifically, we work with a nonprofit organization called Spot.Us, which
runs a website where our journalists can pitch story ideas and the public can recommend
tips for possible stories. Further, anyone is then able to donate to any particular pitched
story. Once a particular story receives the necessary donated funds, the journalist will
then receive the funding to continue their investigative report. Please see www.spot.us for
more details. In the short term, however, we anticipate that the majority of our stories will
be covered by those volunteers working without compensation.

We believe that providing a print edition to the public is essential. As some news
organizations have proposed to jettison their print editions, doing so could exacerbate the
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problem that access to the Internet is not universal: According to San Francisco’s 2009
City Survey, more than 34 percent (34%) of households with income under fifty thousand
dollars ($50,000) are not able to access the Internet at home via personal computers.
(Median household income in San Francisco is $65,519.)

While we have not yet launched our print edition, we anticipate that by 2010 we will be
able to begin distribution of pilet printed newspaper. We will sell the papers at fair
market value and will start with a weekly issue. We anticipate that our first weekly
circulation release of the paper will consist of five thousand to ten thousand (5,000-
10,000) papers and will eventually evolve to fifty thousand (50,000) papers with a five-
day-a-week circulation. Currently, we are conducting the appropriate research to
determine the different costs and options of printing our newspaper, including comparing
different format styles such as broadsheet versus tabloid formats, various numbers of
pages and the differences of varying print volumes. We are also determining the costs
associated with its distribution, such as bicycle delivery within the San Francisco city
limits, mail costs within the local San Francisco Bay Area as well as the costs of
distribution in city honor boxes (traditional street newspaper dispensers), newsstands and
other media outlets. We expect that our distribution will increase in correspondence with
our transition from a monthly or weekly issue to a five-day-a-week issue.

Further, we will also offer informal memberships 1o our organization. Qur basic
membership fee will be thirty-five ($35) dollars a year. Our members will have no
responsibility associated with their membership besides their annual donation. Further,
our informal members will not have any voting rights and are members in name only.
Our members will be entitled to attend a special annual event of which they will have the
opportunity to voice their input and concerns over the journalistic direction of the project.
Members will also receive a subscription of our printed newspaper; however, we have not
yet determined any subscription details as our research is still pending. Members will also
be encouraged, along with the general public, to participate with active feedback on the
progress of the paper, its selection of stories and any other relevant needs seen by the
public. We will also produce a special membership newsletter that will update all of our
members on the progress of the paper and any special events and/or other applicable
organizational information.

Our second program is titled: SF Engage. The purposes of this program are to promote
the instruction of the public on subjects useful to the individual and beneficial to the
community, to promote the arts and culture by providing public-interest journalism to
public audiences through print and interactive media. We further our purposes under this
program by establishing a community outreach program. Specifically, this program will
communicate directly with people in Sen Francisco about their unmet needs for local
news and other under-covered community information.

Our SF Engage program will offer a unigue program that will bridge the pap between the
public and the press. Specifically, our volunteers will attend local neighborhood and
community meetings and events in order to consult with local residents about topics that
are not being reported by mainstream news organizations. While our organization may
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not investigate all suggestions made by the public, we will post all of our discussion
topics on our SF Engage blog site at: www.sfengage.org. Our program is an exciting new
way to bring the public into the newsroom and for our reporters to further engage the
local community.

These programs have already commenced and are to be implemented and fully
operational by 2010; they will be administered by the directors and officers of our
organization. Our programs will be conducted from our headquarters as listed on this
Form 1023, Our organization will spend 100 percent (100%) of its time and efforts on
these programs. Qur SF Public Press and other programs, as well as our organization, are
marketed through the Intemnet, newspapers, local cable television, radio, brochures and
word of mouth. These programs are funded through donations and grants. By offering our
SF Public Press and other programs, we accomplish our purposes of promoting the
instruction of the public on subjects useful to the individual and beneficial to the
community, and promoting the arts and culture by providing public-interest journalism to
public audiences through print and interactive media.

Part V - Compensation and Other Financial Arrangements With Your Officers,
Directors, Trustees, Employees, and Independent Contractors

Line 1a

Name Title _ | Address Compensation

Michael Stoll | President/Director

Mare Secretary/Director
Smolowitz
Lila LaHood Treasurer/Director

Line 3a
Duties and Responsibilities of Officers

Michael Stoll serves as our President and Director and accomplishes those tasks assigned
to him in accordance with our Bylaws. Michael is gualified through his personal and
professional experience and has demonstrated a commitment to the purposes and goals of
our organization. Specifically, Michael's qualifications include but are not limited to
working as a freelance reporter, editor and college professor. His responsibilities include
but are not limited to advising the Board of Directors and carrying out tasks assigned by
the Board of Directors, overseeing the daily operations and project planning for our
organization, developing key partnerships with participating donors, and overseeing our
development so as to maintaining the furtherance of our program.
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Lila LaHood serves as our Treasurer and Director and accomplishes those tasks assigned
to her in accordance with our Bylaws. Lila is qualified through her personal and
professional experience and has demonstrated a commitment to the purposes and goals of
our organization, Specifically, Lila’s qualifications include but are not fimited to working
as a professional journalist and fundraiser. Her responsibilities include but are not limited
to advising the Board of Directors and carrying out tasks assigned by the Board of
Directors and assisting in the handling of monies, deposits and any disbursements of
funds of our organization. She is also in charge of coordinating, with the President and
the Board, activities including grant applications and any special projects and fiscal
management. Together with the President and the members of the Board of Directors,
Lila will help develop and manage the annual budget for the Board of Director’s
approval. She will work as needed to accomplish these duties.

Marc Smolowitz serves as our Secretary and Director and accomplishes those tasks
assigned o him in accordance with our Bylaws. Marc is qualified through his personat
and professional experience and has demonstrated a commifment to the purposes and
goals of our organization. Specifically, Marc’s qualifications include but are not limited
to working as a multimedia producer and nonprofit development professional. As
Secretary, he is responsible for recording the minutes of our organization's Boeard
meetings and managing our organization’s carrespondence with the public. With the help
of the President, he also helps coordinate organizational work flow, keeps projects on
schedule, prepares meeting agendas and maintains our organization’s procedures manual
to ensure the consistent performance of routines. He will work as needed to accomplish
these duties.

Line 5a

The CONFLICT OF INTEREST policy is attached herewith in our organizations Bylaws
under Article 9 and was adopled by the board of directors and signed into effect by the

Secretary.

Part VI - Your Members and Other Individuals and Organizations That Receive
Benefits From You.

Line 1a

Please see Part [V: Narrative Description of Your Activities for details.

Line 2

Our informal members will be entitled 1o attend a special annual event in which they will
receive the opportunity to voice their input and concerns over the journalistic direction of
the organization. Informal members will also receive a special membership newsletter

that will update them on upcoming stories and applicable events. Otherwise, our program
does not limit any other provision of goods, services or funds to any specific individual or

group of individuals.
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Part VIII - Your Specific Activities
Line 4a

Mail Solicitations
We intend to solicit funds for our program by sending promotional materials via
mail. No official plans or representative copics exist at this time.

E-mail Solicitations
We may sclicit funds for our program by sending promotional materials via e-
mail. No official plans or representative copies exist at this time.

Personal Solicitaticn
We intend 1o solicit funds for our program by personal contact. No official plans
exist at this time,

Phone Solicitations
We intend 10 use phone solicitations to communicate with the people who have
supplied their contact information directly to our organization.

Foundation Grants
We arc applying for foundation grants for funds to operate our program in the
future. We have a list of foundations from which we are in the process of
requesting grant funding.

Website Solicitations
We have established a website at www.sfpublicpress.org. Currently, donations
can be made online. The link redirects to a PayPal account maintained by our
fiscal sponsor, Independent Arts &Media.

Other Organization’s Website Solicitations
Currently, donations can be made through a fiscal sponsor Independent Arts &
Media on their website at www.artsandmedia.net. Additicnally, please see the
attached Arms Length Agreement with our fiscal sponsor.

Government Grants
We may seek grants at a later date to operate our programs. No official plans exist

at this time.
Other

We may use any other legal means avzilable to us as a nonprofit corporation
operating within our stated purpose to raise money 1o fund our programs.
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Line 4b

Currently, our organization is fiscally sponsored by Independent Arts & Media. Please
see the attached Arms Length Agreement for more details,

Line 4d

Fundraising will primarily be conducted in California. Our organization will conduct our
own fundraising once we have received our 501(¢)(3) status and will work with
Independent Arts & Media as a fiscal sponsor during our pending application period.

Line 10

This organization will own all intellectual property created under the auspices of this
organization. Fees charged, if any, will be determined by fair market value. No specific
production, distribution or marketing plans exist at this time.

Line 11

This organization will accept contributions oft real property; closely held securities;
intellectual property such as patents, trademarks, and copyrights; works of music or art;
ticenses; royalties; automobiles, boats, planes, or other vehicles; or collectibles of any
type if said contributions further the purposes of this organization, This organization will
not accept donations if any conditions imposed by the donor on the contribution limit this
organization's ability to achieve its purposes cor force this organization to conduct
activities that are not in furtherance of 501(c)(3) purposes. We will ensure that donations
are accepted in accordance with 501(c)}3) regulations and we will properly determine fair
market value according to Publication 561. However, we will not actively solicit any of
these contributions.

Part VIII

Line 15

Currently, our organization has close connection with Independent Arts & Media because
they have agreed to be our fiscal sponsor and receive donations on our behalf until we

receive our nonprofit 501(c¥2) status. Please see the attached Arms Length Agreement
regarding our connection with Independent Arts & Media.
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PartIX

Financial Data

Revenues 2009 2010
Gifts/Grants/Donations/Contributions
Member Ducs

Sales

Other Revenue (Syndicauon)
Sponsorship

Total Revenue

Expenses 2010

Line 14 - Fundraising Expenses
Line 15 - Grants, Donations, Gifts to Others
Line 17 - Director/Officer Compensation
Line 18 - Other Salanes and Wages
Line 20 - Occupancy

Rent

Utilities

Other Occupancy Costs
Line 23 - Other Expenses

Advertising,/Promotion for Starrup

Printers

Website startup/maintenance
Brochures

Stationery

Advertising/Marketing

Office Supplies

Miscellaneous Supplies
Licenses/Permits/ Government Filings
Insurance

Fees Paid to Professionals (lawyers, CPA, ete.)

Other Expenses Subtotal

Total Expenses

Excess revenue over CAPCases
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Independent Arts & Media
Fiscal Sponsorskip Fact Sheet & Contract

Independent Arts & Media provides fiscal sponsorship to artists, musicans and media
producers who are seeking funding from private foundations, government agencies and
individual donors for non-commercial projects that are consistent with the Indy Arts
mission. Fiscal sponsorship enables individuals, collectives and organizations to apply for
support from funding sources that only make grants to projects with non-profit status.

Please Note: Fiscal Sponsorship is sef a grantmaking or financial aid service.
Mission: Indy Arts expands civic dialogue by increasing access to independent voices.

Who Can Apply: We welcome applications from individuals and organizations that:

1. share our principles of free expression, open inquiry and cultural participation;

2. are competent in the field of interest, or, committed and able to develop skills
necessary to make the proposed project a reality;

3. are personally involved in the project from conception to conclusion;

4. are able to provide Indy Arts with a formal proposal for the project (see below).

Summary Of Terms & Conditions

1. We are committed to the editorial and creative automony of the projects we sponsor,
Copyright and intellectual property ownership remain with the grantee.

2. The grantee will provide Indy Arts with a quarterly project progress report.

3. Indy Arts will charge an administrative fee of seven percent (7%) to cover
accounting, denation acknowledgment, fund disbursal and IRS compliance.

4. Sponsorship is formalized by the signing of an agreement by a representative of both
the project and Indy Arts. The agreement guarantees the rights of both parties and
details the terms and conditions of sponsorship.

5. Additional services, including support with media production, fundraising, etc., are
also available, and all Indy Arts fiscal sponsorees get a free exhibitor table at our
annual Expo for Independent Arts in San Francisco.

Proposal Guidelines

In order to receive fiscal sponsorship from Indy Arts, the applicant must provide a project

proposal for our review. Proposals should include:
a narrative (up to five pages) describing the project and its goals and deadlines,
medinm/methods, audience, consistency with the Indy Arts mission, plan for
distribution and promotions, and fundraising prospects;

*  aone- to two-page budget;

* resumes and/or bios for the project's lead personnel.

*  We will gladly accept an executive summary or a copy of a previous grant request, as
long as it generally addresses the points listed above.

The First Step: To begin the process, email a short query to sponsor@artsandmedia.net.
Include a very brief project description and contact info.
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Fiscal Sponsorship Contract and Agreement

Independent Arts & Media (Indy Arts, the "Grantor"), a 501{c)(3) tax-exempt nonprofit,
is offering fiscal sponsorship to Sic,r frorcis q= Slubly Froas ("Grantee™)
for the project CF Fighplic  frodez ("Project™).

RECITALS

Grantor will grant all funds received on behalf of the Grantee to the Grantee, less
any administrative charge and according to the terms set forth below, All grants
received will, for tax purposes, be treated as income for the Grantor.

Grantee agrees 1o use said funds according to the terms and for the purposes set
forth below.

AGREEMENT
NOW, THEREFORE, the parties agree as follows:

. Grantee has submitted a proposal for a Project to be produced by Grantee. The
Project is set forth and defined in EXHIBIT A, attached hereto ("the Project”).
Grantee agrees to use best efforts to produce the Project.

. Grantor’s staff and review/screening committee has reviewed the proposal and
qualifications of the Grantee, is satisfied that the Grantee is capable of producing the
proposed Project in a professional, competent, diligent manner, and the Grantee
agrees 10 do so.

. Grantor may charge an administrative fee of seven percent (7%) of grants received.

. Grantee warrants that the Project is non-commercial in nature. Grantee specifically
warrants that the Project will not be used to support a candidate for public office or
specific governmental legislation.

. Grantee agrees to be legally responsible for the production of the Project. Copyright
and intellectual property ownership remain with the Grantee. Grantee is the sole party
responsible for the editorial and creative direction of the Project.

. Grantee agrees to allow Grantor to have access at reasonable times and places to the
books and records of Grantee which relate to this grant.
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13.

Grantee warrants that the Project and its production does not violate any personal or
private rights, copyright or rademark rights, or any other right of any third party.
Grantee agrees to hold Grantor harmless from, and defend Grantor against, any
claims of such violations, including reasonable attomey's fees and court costs of
Grantor, its board members, directors and/or staff.

Grantee agrees to comply with all laws, state or federal, in the production and/or
distribution of the Project,

Grantee hereby irrevocably and unconditionally agrees, to the fullest extent permitted
by law, to defend, indemnify, and hold harmless Grantor, its officers, directors,
employees, and agents, from and against any and all claims, liabilities, losses, and
expenses (including reasonable attorney’s fees) directly, indirectly, wholly, or
partially arising from or in connection with any act or omission of Grantee, its
employees, or its agents, in applying for or accepting grants, in expending or applying
the funds furnished pursuant to such grants, or in carrying out the program or preject
to be funded or financed by such grants.

Grantee agrees to provide Grantor with a quarterly progress report which will include
all updated financial information, updates on all production deadlines, and updated
summaries of the Project.

. Grantee agrees to acknowledge Grantor’s sponsorship in the Project credits. This

acknowledgement shall include a website URL for Indy Arts on Project documents,
collateral and finished products.

Grantee agrees to give archival materials, including documents, collateral and
finished products, to Grantor at no cost for inclusion in Grantor’s archives, and for
use in Grantor's promotional efforts.

Grantee warrants that all funding information concerning this Project has been
disclosed to Grantor, and to make all such future funding information known to
Grantor at the time of any new receipt of any funding,

. Nothing in this Agreement shall constitute the naming of Grantee a5 an agent or legal

representative of Grantor for any purpose whatsoever except as specifically and to the
extent set forth herein This Agreement shall not be deemed to create any relationship
of agency, partnership, or joint venture between the parties hercto.

. Either Grantor or Grantee may terminate this Agreement on thirty (30) days' written

notice to the other party, so long as another nonprofit corporation which is tax exempt
under IRC Section 501(c)(3), and is not classified as private foundation under Section
509(a) ("a Successor"), is willing and able to sponsor the Project. The balance of
assets held by Grantor for the Project shall be transferred to the Successor at the end
of the notice period or sooner if all parties so agree. Grantee shall be cligible tobe a
Successor itself so long as Grantee has received, no later than the end of the notice
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period, a determipation letter from the Internal Revenue Service indicating that
Grantee meets the qualifications for a Successor stated above. If no Successor is

found, Grantor may dispose of the Project assets and liabilities in any manner g
) . : WS ne
- M5
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Financial Data

Form 1023 (Rev. §-2006} Name: San Francisco Public Press Elh
Part 1X

For purposes of this schedule, years in existence refer 1o completed tax years. if in existence 4 or more years, complete the
schedule fgr the most recent 4 tax years. If in existence more than 1 year tut less than 4 years, complete the statements for
each year in existence and provide projections of your likely revenues and expenses based on a reasonable end good faith
estimate of your future finances for a total of 3 years of financial information. If in existenca less than 1 year, provide projections
of your likely revenues and expenses for the current year and the 2 following years, based on a reasonable and good faith
estimate of yaur future finances for a total of 3 years of financial information. {See instructions.)

A. Statement of Revenues and Expenses
Type of revanue or expense Current tax year 3 prior tax years or 2 succeeding tax yoars
(a} rmm..lf.-l.{-!'.].. {b] From
Te 123110]

........... fc) From...........{{d) From........._.} [e] Provide Total for
Ao i TR To fa} through {d)

1 Gifts, grants, and
contributions received (do not
include unusual grants)

2 _Membership fees received
3 Gross investrment income

4 Net unrelated business
income

5 Taxes levied for your benefit

6 Value of services or facllities
furnished by a governmental
unit without charge (not
including the value of services
generally furnished to the
pubtic without charge)

Revenues

7 Any revenue not otherwise
listed above or in lines 9-12
below (attach an itemized list)

8  Total of lines 1 through 7

9 Gross receipts from admissions,
merchandise sold or services
perfarmed, or furnishing of
faciliies in any activity that is
related to your exempt
purposes (attach itemized list)

10 Total of lines 8 and 9

11 Net gain or loss on sale of
capital assets (attach
schedule and see instructions)

12 Unusual granis
13 Total Revenue
Add lines 10 through 12
14 Fundraising expenses
15 Contributions, gifts, grants,

and similar amounts paid out
(attach an temized list}

16 Dsbursements to or for the
bensfit of members (attach an
itermized list)

17  Compensation of officers,
directors, and trustees

18 Other salaries and wages

19 Interest expense

20  Cccupancy (rent, utilities, etc.)

21 _ Depreciation and depletion

22 Professional faes

23 Any expense not otherwise

classified, such as program
services (attach itemized list}

24 Total Expenses
Add lines 14 through 23

Expenses

Form 1023 [Rev. 6-2006)
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Line 7: Any revenue not otherwise listed above or in lines 9-12 below.
Itemized list:

. - Balance from 2009

Line 9: Gross receipts from admissions, merchandise sold or services
performed, or furnishing of facilities in any activity that is related to your
exempt purposes. Itemized list:

. -— Newspaper sales

. Event ticket sales
Line 23: Any expense not otherwise classified, such as program services.
Itemized list;

. -— Printing of two editions of a broadsheet, ad-free newspaper. First
issue: 28 pages, 8,000 copies. Second issue: 24 pages, 7,000 copies.

. — Other, including insurance

. — Fees to fiscal sponsor

. Egquipment, including large-format printer
) Office supplies

. Postage

. Software, books and publications

. Transportation
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@I DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
CINCINNATI OH  45999-0023

Date of this notice: 11-09-2009

Employer Identification Number:

Form: S35-4

Number of this notice: CP 575 A
SAN FRANCISCO PUBLIC PRESS
S5F PUBLIC PRESS
965 MISSION ST STE 220 For assistance you may call us at:
SAN FRANCISCO, CA 94103 1-800-829-4933

IF YOU WRITE, ATTACH THE
STUB AT THE END OF THIS NOTICE.

WE ASSIGNED YOU AN EMPLOYER IDENTIFICATION NUMBER

Thank you for applying for an Employer Identification Number (EIN). We assigned you
EIN M This EIN will identify you, your business accounts, tax returns, and
documents, even if you have no employees. Please keep this notice im your permanent
records.

When filing tax documents, payments, and related correspondence, it is very important
that you use your EIN and complete name and address exactly as shown above, Any variation
may cause a delay in processing, result in incorrect information in your account, or even
cause you to be assigned more than one EIN. If the information is not correct as shown
above, please make the correction using the attached tear off stub and return it to us.

Based on the infermation received from you or your representative, you must file
the following form(s) by the date{s) shown.

Form 941 07/31/2010
Form 940 01/31/2011

If you have guestions about the form(s) or the due date(s) shown, you can call us at
the phone number or write to us at the address shown at the top of this notice. If you
need help in determining your annual accounting period (tax year), see Publication 538,
Accounting Periods and Methods.

We assigned you a tax classification based on information obtained from you or your
representative. It is not a legal determination of your tax classification, and is not
binding on the IRS. If you want a legal determination of your tax classification, you may
request a private letter ruling from the IRS under the guidelines in Revenue Procedure
2004-1, 2004-1 I.R.B. 1 (or superseding Revenue Procedure for the year at issue). Note:
Certain tax classification elections can be requested by filing Form 8832, Entity
Classification Election. See Form 8832 and its instructions for additional information.

If you are required to deposit for employment taxes (Forms 941, 943, 940, 944, 945,
CT-1, or 1042), excise taxes (Form 720), or income taxes {(Form 1120), you will receive a
Welcome Package shortly, which includes instructions for making your deposits
elactronically through the Electronic Federal Tax Payment System (EFTPS). A Personal
Identification Number (PIN) for EFTPS will also be sent to you under separate cover.
Please activate the PIN once you receive it, even if you have requested the services of a
tax professional or representative. For more informaticn about EFTPS, refer to
Publication 966, Electronic Choices to Pay All Your Federal Taxes and Publication 4248,
EFTPS (Brochure). If you need to make a deposit before you receive your Welcome Package,
please visit an IRS taxpayer assistance center to obtain a Federal Tax Deposit Coupen,
Form 8109-B. To locate the taxpayer assistance center nearest you, visit the IRS Web site
at http://www.irs.gov/localcontacts/index.html, Note: You will not be able to obtain Form
8109-B by calling 1-800-829-TAXFORMS (1-800-829-3676).
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{IRS USE ONLY) 575A 11-09-2009 SANF B 9999999999 5S5-4

The IRS is committed to helping all taxpayers comply with their tax filing
obligations., If you need help completing your returns cr meeting your tax cbligations,
Authorized e-file Providers, such as Reporting Agents (payroll service providers) are
available to assist you. Visit the IRS Web site at www.irs.gov for a list of companies
that offer IRS e-file for business products and services. The list provides addresses,
telephone numbers, and linke to their Web sites,

To cbtain tax forms and publications, including those raferenced in this notice,
visit our Web site at www.irs.gov. If you do not have access to the Internet, call
1-800-829-3676 (TTY/TDD 1-800-829-4059} or visit your local IRS office.

IMPORTANT REMINDERS:

* Keep a copy of this notice in your permanent records. This notice is issued only
one time and the IRS will rnot be able to generate a duplicate copy for you.

* Use this EIN and your name exactly as they appear at the top of this notice on all
your federal tax forms.

* Refer to this EIN on your tax-related correspondence and documents.
1f vou have cuestions about your EIN, you can call us at the phone number or write to
us at the address shown at the top of this notice., If you write, please tear off the stub

at the bottom of this notice and send it aleng with your letter. If you do not need to
write us, do not complete and returrn the stub. Thank you for your cooperation.

Keep this part for your records. CP 575 A {(Rev. 7-2007)

Return this part with any correspondence
S0 we may identify your account. FPlease CP 575 A
correct any errors in your name or address.

5959999993

Your Telephone Number Best Time to Call DATE OF THIS NOTICE: 11-09-2009

( } = EMPLOYER IDENTIFICATION NUMBER: _

FORM: 55-4 NOBOD
INTERNAL REVENUE SERVICE SAN FRANCISCO PUBLIC PRESS
CINCINNATI OH 45999-0023 SF PUBLIC PRESS
Ilillll!lIliIlIIIIIIIIlIlIllIII"Illll!lllllllllllll 865 MISSION ST STE 220

SAN FRANCISCO, CA 94103
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1 326399h

State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of California,
hereby certify:

That the attached transcript of__l__page(s) has been compared
with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

DEC 1 8 2008

%‘w» Brren

DEBRA BOWEN
Secretary of State

Sec/State Form CE-107 (REV 1/2007) s OSPO8 111441
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. 3263994 ENDORSED - FILED

in the Office of the Secretary of State
of the State of Califoprlala

ARTICLES OF INCORPORATION
OF
SAN FRANCISCO PUBLIC PRESS

NOV 18 2009

I
The name of the corporation is San Francisco Public Press.
II.

A. This corporation is a nonprofit PUBLIC BENEFIT CORPORATION and is not
organized for the private gain of any person. It is organized under the Nonprofit
Public Benefit Corporation Law for public and charitable purposes.

B. The specific purposes of this corporation are to promote the instruction of the
public on subjects useful to the individual and beneficial to the community, and
to promote the arts and culture by providing public interest journalism to public
audiences through print and interactive media.

ML

The name and address in the State of California of this corporation's initial agent for service of
process is:

Michael Stoll
965 Mission Street, Suite 220
San Francisco, CA 94103

Iv.

A. This corporation is organized and operated exclusively for charitable purposes
within the meaning of Section 501 (c) (3), Internal Revenue Code.

B. No substantial part of the activities of this corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation and the corporation
shall not participate or intervene in any political campaign (including the
publishing or distribution of statements) on behalf on any candidate for public
office.

V.

The property of this corporation is irrevocably dedicated to charitable purposes and no part of the
net income of assets of this corporation shall ever inure to the benefit of any director, officer or
member thereof or to the benefit of any private person. Upon dissolution or winding up of the
corporation, its assets remaining after payment, or provision for payment, of all debts and
liabilities of this corporation shall be distributed to a nonprofit fund, foundation, or corporation
which is organized and operated exclusively for charitable purposes and which has established its
tax exempt status under Section 501 (c) (3), Internal Revenue Code.

wara —

Michael Stoll, Incorporator

I P2 T I D U *NOTE: This document contained a typo and
has been corrected (3/7/2014)
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Bylaws
of
San Francisco Public Press
A California Public Benefit Corporation

ARTICLE 1
NAME AND LOCATION

SECTION 1. NAME

The name of this Corporation is San Francisco Public Press hereinafter referred to as "the
corporation™)

SECTION 2. PRINCIPAL OFFICE
The principal office of the corporation for the transaction of its business shall be located at:
965 Mission Street

San Francisco, CA 94103

SECTION 3. CHANGE OF ADDRESS

The county of the corporation’s principal office can be changed only by amendment of these
bylaws and not otherwise. The board of directors may, however, change the principal office
from one location to another within the named county by noting the changed address and
effective date below, and such changes of address shall not be deemed an amendment of
these bylaws.

Dated:

Dated:

Dated:

SECTION 4. OTHER OFFICES

The corporation may aiso have offices at such other places, within or without the State of
California, where it is qualified to do business, as its business may require and as the board
of directors may, from time to time, designate.
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SECTION 5. EFFECTIVE DATE OF ADOPTION OF BYLAWS

These bylaws shail be effective as of the day of , 2009,

ARTICLE 2
PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES

The primary objectives and purposes of this corporation shall be: to promote the instruction
of the public on subjects useful to the individual and beneficial to the community and to
promote the arts and culture by providing public interest journalism to public audiences
through print and interactive media without commercial advertisements.

ARTICLE 3
DIRECTORS

SECTION 1. NUMBER

The corporation shall have four (4) directors and collectively they shall be known as the
board of directors. The number may be changed by amendment of this bylaw, or by repeal
of this bylaw and adaption of a new bylaw, as provided in these bylaws.

SECTION 2, POWERS

Subject to the provisions of the California Nonprofit Public Benefit Corporation law and
any limitations in the articles of incorporation and bylaws relating to action required or
permitted to be taken or approved by the members, if any, of this corporation, the activities
and affairs of this corporation shall be conducted and all corporate powers shall be
exercised by or under the direction of the board of directors.

SECTION 3. DUTIES
It shall be the duty of the directors to:

(a) Perform any and all duties imposed on them collectively or individually by law, by the
articles of incorporation of this corporation, or by these bylaws;

(b) Appoint and remove, employ and discharge, and, except as otherwise provided in these
bylaws, prescribe the duties and fix the compensation, if any, of all officers, agents, and
employees of the corporation;

{c) Supervise all officers, agents, and employees of the corporation to assure that their
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duties are performed properly;
{(d) Meet at such times and places as required by these bylaws;

{e) Register their addresses with the secretary of the corporation and notices of meetings
mailed or telegraphed to them at such addresses shall be valid notices thereof.

SECTION 4. TERMS OF QFFICE

Each director shall hold office until the next annual meeting for election of the board of
directors as specified in these bylaws, and until his or her successor is elected and qualifies.

SECTION 5. COMPENSATION

Directors shall serve without compensation except that they shall be allowed and paid for
any duties or services outside their duties as Director. In addition, they shall be aliowed
reasonable advancement or reimbursement of expenses incurred in the performance of their
regular duties as specified in Section 3 of this Article. Directors may not be compensated
for rendering services to the corporation in any capacity other than director unless such
other compensation is reasonable and is allowable under the provisions of Section 6 of this
Article. Any payments to directors shall be approved in advance in accordance with this
corporation's conflict of interest policy, as set forth in Article 9 of these bylaws.

SECTION 6. RESTRICTION REGARDING INTERESTED DIRECTORS

Notwithstanding any other provision of these bylaws, not more than forty-nine percent
(49%) of the persons serving on the board may be interested persons. For purposes of this
Section, "interested persons” means either:

(a) Any person currently being compensated by the corporation for services rendered it
within the previous twelve (12} months, whether as a full- or part-time officer or other
employee, independent contractor, or otherwise, excluding any reasonable compensation
paid to a director as director; or

(b) Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-
law, daughter-in-law, mother-in-law, or father-in-law of any such person.

SECTION 7. PLACE OF MEETINGS

Meetings shall be held at the principal office of the corporation unless otherwise provided
by the board or at such place within or without the State of California which has been
designated from time to time by reselution of the board of directors. In the absence of such
designation, any meeting not held at the principal office of the corporation shall be valid
only if held on the written consent of all directors given either before or after the meeting
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and filed with the secretary of the corporation or after all board members have been given
written notice of the meeting as hereinafter provided for special meetings of the board.

Any meeting, regular or special, may be held by conference telephone, electronic video
screen comrnunication, or other communications equipment. Participation in a meeting
through use of conference telephone constitutes presence in person at that meeting so long
as all directors participating in the meeting are able to hear one ancther, Participation in a
meeting through use of electronic video screen communication or other communications
equipment {other than conference telephone) constitutes presence in person at that meeting
if all of the following apply:

a) Each director participating in the meeting can communicate with all of the other
directors concurrently;

b) Each director is provided the means of participating in all matiers before the board,
including, without limitation, the capacity to propose, or to interpose an objection to, a
specific action to be taken by the corperation; and

¢) The corporation adopts and implements some means of verifying (1) that all persons
participating in the meeting are directors of the corporation or are otherwise entitled to
participate in the meeting, and (2) that all actions of, or votes by, the board are taken and
cast only by directors and not by persons who are not directors.

SECTION 8. REGULAR AND ANNUAL MEETINGS

Regular meetings of directors shall be held on the date as the Board of Directors so
determine in accordance with applicable state law, the corporation shall hold an annual
meeting for the purpose of transacting such business as may propetly come before the
meeting unless such day falls on a legal holiday, in which event the regular meeting shall be
held at the same hour and place on the next business day.

If this corporation makes no provision for members, then, at the annual meeting of directors
held on , directors shall be elected by the board of directors in accordance with
this section. Cumulative voting by directors for the election of directors shall not be
permitted. The candidates receiving the highest number of votes up to the number of
directors to be elected shall be elected. Each director shall cast one vote, with voting being
by ballot only.

SECTION 9. SPECIAL MEETINGS

Special meetings of the board of directors may be called by the chairperson of the board,
the president, the vice president, the secretary, or by any two directors, and such meetings
shall be held at the place, within or without the State of California, designated by the person
or persons calling the meeting, and in the absence of such designation, at the principal
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office of the corporation.

SECTION 10. NOTICE OF MEETINGS

Regular meetings of the board may be held without notice. Special meetings of the board
shall be held upon four (4) days’ notice by first-class mail or forty-eight (48) hours' notice
delivered perscnally or by telephone or telegraph, If sent by mail or telegraph, the notice
shall be deemed to be delivered on its deposit in the mails or on its delivery to the telegraph
company. Such notices shall be addressed to each director at his or her address as shown
on the books of the corporation. Notice of the time and place of holding an adjourned
meeting need not be given to absent directors if the time and place of the adjourned meeting
are fixed at the meeting adjourned and if such adjourned meeting is held no more than
twenty-four (24) hours from the time of the original meeting. Notice shall be given of any
adjourned regular or special meeting to directors absent from the original meeting if the
adjourned meeting is held more than twenty-four (24) hours from the time of the original
meeting.

SECTION 11. CONTENTS OF NOTICE

Notice of meetings not herein dispensed with shall specify the place, day, and hour of the
meeting. The purpose of any board meeting need not be specified in the notice,

SECTION 12. WAIVER OF NOTICE AND CONSENT TO HOLDING
MEETINGS

The transactions of any meeting of the board, however called and noticed or wherever held,
are as valid as though the meeting had been duly held after proper call and notice, provided
a quorum, as hereinafter defined, is present and provided that either before or after the
meeting each director not present signs a waiver of notice, a consent to holding the meeting,
or an approval of the minutes thereof. All such waivers, consents, or approvals shall be
filed with the corporate records or made a part of the minutes of the meeting.

SECTION 13. QUORUM FOR MEETINGS
A quorum shall consist of two-thirds (2/3} of directors.

Except as otherwise provided in these bylaws or in the articles of incorporation of this
corporation, or by law, no business shall be considered by the board at any meeting at
which a quorum, as hereinafter defined, is not present, and the only motion which the chair
shall entertain at such meeting is a motion to adjourn. However, a majority of the directors
present at such meeting may adjourn from time to time until the time fixed for the next
regular meeting of the board.
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When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any
notice of the time and place of the adjourned meeting or of the business to be transacted at
such meeting, other than by announcement at the meeting at which the adjournment is
taken, except as provided in Section 10 of this Article.

The directors present at a duly catled and held meeting at which a quorum is initially present
may continue to do business notwithstanding the loss of a quorum at the meeting due to a
withdrawal of directors from the meeting, provided that any action thereafier taken must be
approved by at least a majority of the required quorum for such meeting or such greater
percentage as may be required by law, or the articles of incorporation or bylaws of this
corporation.

SECTION 14. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majority of the directors present at a meeting duly
held at which a quorum is present is the act of the board of directors, unless the articles of
incorporation or bylaws of this corporation, or provisions of the California Nonprofit
Public Benefit Corporation Law, particularly those provisions relating to appointment of
committees (Section $212), approval of contracts or transactions in which a director has a
material financial interest (Section 5233), and indemnification of directors (Section 5238e),
require & greater percentage or different voting rules for approval of a matter by the board.

SECTION 15. CONDUCT OF MEETINGS

Meetings of the board of directors shall be presided over by the chairperson of the board,
or, if no such person has been so designated or, in his or her absence, the president of the
corporation or, in his or her absence, by the vice president of the corporation or, in the
ahsence of each of these persons, by a chairperson chosen by a majority of the directors
present at the meeting. The secretary of the corporation shall act as secretary of all meetings
of the board, provided that, in his or her absence, the presiding officer shall appoint ancther
person to act as secretary of the meeting.

Meetings shall be governed by proper rules of order as the Board see fit, as such rules may
be revised from time to time, insofar as such rules are not inconsistent with or in conflict
with these bylaws, with the articles of incorporation of this corporation, or with provisions
of law,

SECTION 16. ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT
MEETING

Any action required or permitted to be taken by the board of directors under any provision
of law may be taken without a meeting, if all members of the board shall individually or
collectively consent in writing to such action, For the purposes of this Section only, "all
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members of the board" shall not include any "interested director” as defined in Section
5233 of the California Nonprofit Public Benefit Corporation Law. Such written consent or
consents shall be filed with the minutes of the proceedings of the board. Such action by
written consent shall have the same force and effect as the unanimous vote of the directors.
Any certificate or other document filed under any provision of law which relates to action
so taken shall state that the action was taken by unanimous written consent of the board of
directors without a meeting and that the bylaws of this corporation authorize the directors to
so act, and such statement shall be prima facie evidence of such authority.

SECTION 17. VACANCIES

Vacancies on the board of directors shall exist (1) on the death, resignation, or removal of
any director, and (2) whenever the number of authorized directors is increased.

The board of directors may declare vacant the office of a director who has been declared of
unsound mind by a final order of court, or convicted of a felony, or been found by a final
order or judgment of any court to have breached any duty under Section 5230 and
following of the California Nonprofit Public Benefit Corporation Law,

If this corporation has any members, then, if the corporation has fewer than fifty (50}
members, directors may be removed without cause by a majority of all members, or, if the
corporation has fifty (50) or more members, by vote of a majority of the votes represented
at a membership meeting at which a quorum is present.

If this corporation has no members, directors may be removed without cause by a majority
of the directors then in office.

Any director may resign effective upon giving written notice to the chairperson of the
board, the president, the secretary, or the board of directors, unless the notice specifies a
later time for the effectiveness of such resignation. No director may resign if the
corporation would then be left without a duly elected director or directors in charge of its
affairs, except upon notice to the attomey general.

Vacancies on the board may be filled by approval of the board or, if the number of directors
then in office is less than a quorum, by (1) the unanimous written consent of the directers
then in office, (2) the affirmative vote of a majority of the directors then in office at a
megting held pursuant to notice or waivers of notice complying with this Article of these
bylaws, or (3) a sole remaining director. If this corporation has members, however,
vacancies created by the removal of a director may be filled only by the approval of the
members. The members, if any, of this corporation may elect a director at any time to fill
any vacancy not filled by the directors.

A person elected to fill a vacancy as provided by this Section shall hold office until the next
annual election of the board of directors or until his or her death, resignation, or removal
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from office,

SECTION 18. NONLIABILITY OF DIRECTORS

The directors shall not be personally liable for the debis, liabilities, or other obligations of
the corporation.

SECTION 19. INDEMNIFICATION BY CORPORATION OF DIRECTORS,
OFFICERS, EMPLOYEES, AND OTHER AGENTS

To the extent that a person who is, or was, a director, officer, employee, or other agent of
this corporation has been successful on the merits in defense of any civil, criminal,
administrative, or investigative proceeding brought to procure a judgment against such
person by reason of the fact that he or she is, or was, an agent of the corporation, or has
been successful in defense of any claim, issue, or matter, therein, such person shall be
indemnified against expenses actually and reasonably incurred by the person in connection
with such proceeding.

If such person either settles any such claim or sustains a judgment against him or her, then
indemnification against expenses, judgments, fines, settlements, and other amounts
reasonably incurred in connection with such proceedings shall be provided by this
corporation but only to the extent allowed by, and in accordance with the requirements of,
Section 5238 of the California Nonprofit Public Benefit Corporation Law.

SECTION 20. INSURANCE FOR CORPORATE AGENTS

The board of directors may adopt a resolution authorizing the purchase and maintenance of
insurance on behalf of any agent of the corporation (inciuding a director, officer, employee,
or other agent of the corporation) against any liability other than for violating provisions of
law relating to self-dealing (Section 5233 of the California Nonprofit Public Benefit
Corporation Law) asserted against or incurred by the agent in such capacity or arising out
of the agent's status as such, whether or not the corporation would have the power to
indemnify the agent against such liability under the provisions of Section 5238 of the
California Nonprofit Public Benefit Corporation Law.

ARTICLE 4
OFFICERS

SECTION 1. NUMBER OF OFFICERS

The officers of the corporation shall be a president, a secretary, and a chief financial officer
who shall be designated the treasurer. The corporation may also have, as determined by the
board of directors, a chairperson of the board, one or more vice presidents, assistant
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secretaries, assistant treasurers, or other officers. Any number of offices may be held by the
same person except that neither the secretary nor the treasurer may serve as the president ot
chairperson of the board.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any person may serve as an officer of this corporation. Officers shall be elected by the
board of directors, at any time, and each officer shall hold office until he or she resigns, is
removed, or is otherwise disqualified to serve, or until his or her successor shall be elected
and qualified, whichever occurs first.

SECTION 3. SUBORDINATE OFFICERS

The board of directors may appoint such other officers or agents as it may deem desirable,
and such officers shall serve such terms, have such authority, and perform such duties as
may be prescribed from time to time by the board of directors.

SECTION 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by the board of directors, at any
time. Any officer may resign at any time by giving written notice to the board of directors
or to the president or secretary of the corporation. Any such resignation shall take effect at
the date of receipt of such notice or at any later date specified therein, and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it
effective. The above provisions of this Section shall be superseded by any conflicting terms
of a contract which has been approved or ratified by the board of directors relating to the
employment of any officer of the corporation.

SECTION 5. VACANCIES

Any vacancy caused by the death, resighation, removal, disqualification, or otherwise, of
any officer shall be filled by the board of directors. In the event of a vacancy in any office
other than that of president, such vacancy may be filled temporarily by appointment by the
president until such time as the board shall fill the vacancy. Vacancies occurring in offices
of officers appointed at the discretion of the board may or may not be filled as the board
shall determine.

SECTION 6. DUTIES OF PRESIDENT

The president shall be the chief executive officer of the corporation and shall, subject to the
control of the board of directors, supervise and control the affairs of the corporation and the
activities of the officers. He or she shall perform all duties incident to his or her office and
such other duties as may be required by law, by the articles of incorporation of this
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corporation, or by these bylaws, or which may be prescribed from time to time by the board
of directors. Unless another person is specifically appointed as chairperson of the board of
directors, he or she shall preside at all meetings of the board of directors. If applicable, the
president shall preside at all meetings of the members. Except as otherwise expressly
provided by law, by the articles of incorporation, or by these bylaws, he or she shall, in the
name of the corporation, execute such deeds, mortgages, bonds, contracts, checks, or other
instruments which may from time to time be authorized by the board of directors.

SECTION 7. DUTIES OF VICE PRESIDENT

In the absence of the president, or in the event of his or her inability or refusal to act, the
vice president shall perform al! the duties of the president, and when so acting shall have all
the powers of, and be subject to all the restrictions on, the president. The vice president
shall have other powers and perform such other duties as may be prescribed by law, by the
articles of incorporation, or by these bylaws, or as may be prescribed by the board of
directors.

SECTION 8. DUTIES OF SECRETARY
The secretary shall:

Certify and keep at the principal office of the corporation the original, or a copy of these
bylaws as amended or otherwise altered to date.

Keep at the principal office of the corporation or at such other place as the board may
determine, a book of minutes of all meetings of the directors, and, if applicable, meetings of
committees of directors and of members, recording therein the time and place of holding,
whether regular or special, how called, how notice thereof was given, the names of those
present or represented at the meeting, and the proceedings thereof.

Ensure that the minutes of meetings of the corporation, any written consents approving
action taken without a meeting, and any supporting documents pertaining to meetings,
minutes, and consents shall be contemporaneously recorded in the corporate records of this
corperation. "Contemporaneously"” in this context means that the minutes, consents, and
supporting documents shall be recorded in the records of this corporation by the later of (1)
the next meeting of the board, committee, membership, or other body for which the
minutes, consents, or supporting documents are being recorded, or (2} sixty (60) days after
the date of the meeting or written consent.

See that all notices are duly given in accordance with the provisions of these bylaws or as
required by law.

Be custodian of the records and of the seal of the corporation and see that the seal is affixed
1o alt duly executed documents, the execution of which on behalf of the corporation under
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its seal is authorized by law or these bylaws.

Keep at the principal office of the corporation a membership book containing the name and
address of each and any member, and, in the case where any membership has been
terminated, the secretary shall record such fact in the membership book together with the
date on which such membership ceased.

Exhibit at all reasonable times to any director of the corporation, or to his or her agent or
attorney, on request therefor, the bylaws, the membership book, and the minutes of the
proceedings of the directors of the corporation.

In general, perform all duties incident to the office of secretary and such other duties as may
be required by law, by the articles of incorporation of this corporation, or by these bylaws,
or which may be assigned to him or her from time to time by the board of directors.

SECTION 9. DUTIES OF TREASURER

Subject to the provisions of these bylaws relating 1o the "Execution of Instruments,
Depostts, and Funds," the treasurer shall:

Have charge and custody of, and be responsible for, all funds and securities of the
corporation, and deposit all such funds in the name of the corporation in such banks, trust
companies, or other depositories as shall be selected by the board of directors.

Receive, and give receipt for, monies due and payable to the corporation from any source
whatsoever.

Disburse, or cause to be disbursed, the funds of the corporation as may be directed by the
board of directors, taking proper vouchers for such disbursements.

Keep and maintain adequate and correct accounts of the corperation's properties and
business transactions, including accounts of its assets, liabilities, receipts, disbursements,
gains, and losses.

Exhibit at all reasonable times the books of account and financial records to any director of
the corporation, or to his or her agent or attorney, on request therefor.

Render to the president and directors, whenever requested, an account of any or all of his or
her transactions as treasurer and of the financial condition of the corporation.

Prepare, or cause to be prepared, and certify, or cause to be certified, the financial
statements to be included in any required reports.

In general, perform all duties incident to the office of treasurer and such other duties as may
be required by law, by the articles of incorporation of the corporation, or by these bylaws,
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or which may be assigned to him or her from time to time by the board of directors.

SECTION 10. COMPENSATION

The salaries of the officers, if any, shall be fixed from time to time by resolution of the
board of directors, and no officer shall be prevented from receiving such salary by reason
of the fact that he or she is also a director of the corporation, provided, however, that such
compensation paid a director for serving as an officer of this corporation shall only be
allowed if permitted under the provisions of Article 3, Section 6, of these bylaws, In all
cases, any salaries received by officers of this corporation shall be reasonable and given in
return for services actually rendered for the corporation which relate to the performance of
the charitable or public purposes of this corporation. All officer salaries shall be approved
in advance in accordance with this corporation's conflict of interest policy, as set forth in
Article 9 of these bylaws.

ARTICLE 5
COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE OF THE BOARD

The board of directors may, by a majority vote of directors, designate two {2) or more of its
members (who may also be serving as officers of this corporation) to constitute an
executive committee of the board and delegate to such committee any of the powers and
authority of the board in the management of the business and affairs of the corporation,
except with respect to:

{a) The approval of any action which, under law or the provisions of these bylaws,
requires the approval of the members or of a majority of all of the members.

{b) The filling of vacancies on the board or on any committee that has the authority of the
board.

(¢) The fixing of compensation of the directors for serving cn the board or on any
committee.

{d) The amendment or repeal of bylaws or the adoption of new bylaws.

{e) The amendment or repeal or any resolution of the board which by its express terms is
not so amendable or repealable.

(f) The appointment of committees of the board or the members thereof,

{(g) The expenditure of corporate funds to support a nominee for director after there are
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more people nominated for director than can be elected.

(h) The approval of any transaction to which this corporation is a party and in which one
or more of the directors has a material financial interest, except as expressly provided in
Section 5233(d)(3} of the California Nonprofit Public Benefit Corporation Law,

By a majority vote of its members then in office, the board may at any time revoke ot
modify any or all of the authority so delegated, increase or decrease but not below two (2)
the number of its members, and fill vacancies therein from the members of the board. The
committee shall keep regular minutes of its proceedings, cause them to be filed with the
corporate records, and report the same to the board from time to time as the board may
require.

SECTION 2, OTHER COMMITTEES

The corporation shall have such other committees as may from time to time be designated
by resolution of the board of directors. Such other committees may consist of persons who
are not also members of the board. These additional committees shall act in an advisory
capacity only to the board and shall be clearly titled as "advisory" committees,

SECTION 3. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, noticed, held, and taken in
accordance with the provisions of these bylaws concerning meetings of the board of
directors, with such changes in the context of such bylaw provisions as are necessary to
substitute the committee and its members for the board of directors and its members, except
that the time for regular meetings of committees may be fixed by resolution of the board of
directors or by the committee. The time for special meetings of committees may also be
fixed by the board of directors. The board of directors may also adopt rules and regulations
pertaining to the conduct of meetings of committees to the extent that such rules and
regulations are not inconsistent with the provisions of these bylaws.

ARTICLE 6
EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The board of directors, except as otherwise provided in these bylaws, may by resolution
authorize any officer or agent of the corporation to enter into any contract or execute and
deliver any instrument in the name of and on behalf of the corporation, and such authority
may be general or confined to specific instances. Unless so authorized, no officer, agent, or
employee shall have any power or authority to bind the corporation by any contract or
engagement or to pledge its credit or to render it liable monetarily for any purpose or in any
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amount.

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by resclution of the board of directors, or as
otherwise required by law, checks, drafts, promissory notes, orders for the payment of
money, and other evidence of indebtedness of the corporation shall be signed by the
treasurer and countersigned by the president of the corporation.

SECTION 3. DEPOSITS

All funds of the corporation shall be deposited from time to time to the credit of the
corporation in such banks, trust companies, or other depositories as the board of directors
may select.

SECTION 4, GIFTS

The board of directors may accept on behalf of the corporation any contribution, gift,
bequest, or devise for the charitable or public purposes of this corporation.

ARTICLE 7
CORPORATE RECORDS, REPORTS, AND SEAL

SECTION 1. MAINTENANCE OF CORPORATE RECORDS
The corporation shalt keep at its principal office in the State of California:

(a) Minutes of all meetings of directors, committees of the board, and, if this corporation
has members, of all meetings of members, indicating the time and place of holding such
meetings, whether regular or special, how called, the notice given, and the names of those
present and the proceedings thereof;

(b) Adequate and correct books and records of account, including accounts of its
properties and business transactions and accounts of its assets, liabilities, receipts,
disbursements, gains, and losses;

{c) A record of its members, if any, indicating their names and addresses and, if applicable,
the class of membership held by each member and the termination date of any membership;

{d) A copy of the corporation’s articles of incorporation and bylaws as amended to date,
which shall be open to inspection by the members, if any, of the corporation at all
reasonable times during office hours.

San Francisco Public Press 501(c)(3) Application, 59



SECTION 2. CORPORATE SEAL

The board of directors may adopt, use, and at will alter, a corporate seal. Such seal shall be
kept at the principal office of the corporation. Failure to affix the seal to corporate
instruments, however, shall not affect the validity of any such instrument.

SECTION 3. DIRECTORS' INSPECTION RIGHTS

Every director shall have the absolute right at any reasonable time to inspect and copy all
books, records, and documents of every kind and to inspect the physical properties of the
corporation.

SECTION 4, MEMBERS' INSPECTION RIGHTS

If this corporation has any members, then each and every member shall have the following
inspection rights, for a purpose reasonably related to such person's interest as a member:

(a) To inspect and copy the record of all members’ names, addresses, and voting rights, at
reasonable times, upon five (5) business days' prior written demand on the corporation,
which demand shall state the purpose for which the inspection rights are requested.

(b) To obtain from the secretary of the corporation, upon written demand and payment of a
reasonable charge, an alphabetized list of the names, addresses, and voting rights of those
members entitled to vote for the election of directors as of the most recent record date for
which the list has been compiled or as of the date specified by the member subsequent to
the date of demand. The demand shall state the purpose for which the list is requested. The
membership list shall be made available on or before the later of ten (10} business days
after the demand is received or after the date specified therein as of which the list is to be
compiled,

{c} To inspect at any reasonable time the books, records, or minutes of proceedings of the
members or of the board or committees of the board, upon written demand on the
corporation by the member, for a purpose reasonably related to such person's interests as a
member.

SECTION 5. RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Article may be made in person or by agent or
attorney and the right to inspection includes the right to copy and make extracts.

SECTION 6. ANNUAL REPORT

The board shall cause an annual report to be furnished not later than one hundred and
twenty (120) days afier the close of the corporation’s fiscal year to all directors of the
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corperation and, if this corporation has members, to any member who requests it in writing,
which report shall contain the following information in appropriate detail:

(a} The assets and liabilities, including the trust funds, of the corporation as of the end of
the fiscal year,;

(b) The principal changes in assets and liabilities, including trust funds, during the fiscal
year;

(c) The revenue or receipts of the corporation, both unrestricted and restricted to particular
purposes, for the fiscal year;

(d) The expenses or disbursements of the corporation, for both general and restricted
purposes, during the fiscal year,

(e} Any information required by Section 7 of this Article,

The annual report shall be accompanied by any report thereon of independent accountants,
or, if there is no such report, the certificate of an authorized officer of the corporation that
such statements were prepared without audit from the books and records of the corporation.

If this corporation has members, then, if this corporation receives Twenty-Five Thousand
Dollars ($25,000), or more, in gross revenues or receipts during the fiscal year, this
corporation shall automatically send the above annual report to all members, in such
manner, at such time, and with such contents, including an accompanying report from
independent accountants or certification of a corporate officer, as specified by the above
provisions of this Section relating to the annual report,

SECTION 7. ANNUAL STATEMENT OF SPECTFIC TRANSACTIONS TO
MEMBERS

This corporation shall mail or deliver to all directors and any and all members a statement
within one hundred and twenty (120) days afier the close of its fiscal year which briefly
describes the amount and circumstances of any indemnification or transaction of the
following kind:

Any transaction in which the corporation, or its parent or its subsidiary, was a party, and in
which either of the following had a direct or indirect material financial interest:

(a) Any director or officer of the corporation, or its parent or its subsidiary (a mere
common directorship shall not be considered a material financial interest); or

(b) Any holder of more than ten percent (10%) of the voting power of the corporation, its
parent, or its subsidiary.
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The above statement need only be provided with respect to a transaction during the
previous fiscal year involving more than Fifty Thousand Deltars ($50,000) or which was
one of a number of transactions with the same persons involving, in the aggregate, more
than Fifty Thousand Dellars ($50,000).

Similarly, the statement need only be provided with respect to indemnifications or advances
aggregating more than Ten Thousand Dollars ($10,000) paid during the previous fiscal
year to any director or officer, except that no such statement need be made if such
indemnification was approved by the members pursuant to Section 5238(e)(2) of the
California Nenprofit Public Benefit Corporation Law.

Any statement required by this Section shall briefly describe the names of the interested
persons involved in such transactions, stating each person's relationship to the corporation,
the nature of such person's interest in the transaction, and, where practical, the amount of
such interest, provided that in the case of a transaction with a partnership of which such
person is a partner, only the interest of the partnership need be stated.

[f this corporation has any members and provides all members with an annual report
according to the provisions of Section 6 of this Article, then such annual report shall
include the information required by this Section.

ARTICLE 8
FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION

The fiscal year of the corperation shall begin on the 1st of January and end on the 31st of
December in each year.

ARTICLE 9
CONFLICT OF INTEREST AND COMPENSATION APPROVAL POLICIES

SECTION 1. PURPOSE OF CONFLICT OF INTEREST POLICY

The purpose of this conflict of interest policy is to protect this tax-exempl corporation’s
interest when it is contemplating entering into a transaction or arrangement that might
benefit the private interest of an officer or director of the corporation or any "disqualified
person” as defined in Section 4958(f)(1) of the Internal Revenue Code and as amplified by
Section 53.4958-3 of the IRS Regulations and which might result in a possible "excess
benefit transaction” as defined in Section 4958({c){1)(A) of the Internal Revenue Code and
as amplified by Section 53.4958 of the IRS Regulations, This policy is intended to
supplement but not replace any applicable state and federal laws governing conflict of
interest applicable to nonprofit and charitable organizations.
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SECTION 2, DEFINITIONS

(a) Interested Person,

Any director, principal officer, member of a committee with goveming board delegated
powers, or any other person who is a "disqualified person” as defined in Section 4958(f)
(1) of the Internal Revenue Code and as amplified by Section 53.4958-3 of the RS
Regulations, who has a direct or indirect financial interest, as defined below, is an interested
person.

(b) Financial Interest.

A person has a financial interest if the person has, directly or indirectly, through business,
investment, or family:

(1} an ownership or investment interest in any entity with which the corporation has a
transaction or arrangement,

(2) a compensation arrangement with the corporation or with any entity or individual
with which the corporation has a transaction or arrangement, or

(3) a potential ownership or investment interest in, or compensation arrangement with,
any entity or individual with which the corporation is negotiating a transaction or
arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial,

A financial interest is not necessarily a conflict of interest. Under Section 3, paragraph b, a
person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.

SECTION 3. CONFLICT OF INTEREST AVOIDANCE PRODEDURES

(a) Duty to Disclose,

In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose all
material facts to the directors and members of committees with governing board delegated
powers considering the proposed transaction or arrangement.

(b} Determining Whether a Conflict of Interest Exists.

After disclosure of the financial interest and all material facts, and after any discussion with
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the interested person, he/she shall leave the governing board or committee meeting while
the determination of a conflict of interest is discussed and voted upon. The remaining board
or committee members shall decide if a conflict of interest exists.

(c) Procedures for Addressing the Conflict of Interest.

An interested person may make a presentation at the governing board or committee
meeting, but after the presentation, he/she shall leave the meeting during the discussion of,
and the vote on, the transaction or arrangement involving the possible conflict of interest.

The chairperson of the governing board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction or
arrangement.

After exercising due diligence, the governing board or committee shall determine whether
the corporation can obtain with reasonable efforts a more advantageous transaction or
arrangement from a person or entity that would not give rise to a conflict of interest.

If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the governing board or committee shall
determine by a majority vote of the disinterested directors whether the transaction or
arrangement is in the corporation’s best interest, for its own benefit, and whether it is fair
and reasonable. In conformity with the above determination, it shall make its decision as to
whether to enter into the transaction or arrangement.

{d) Yiplations of the Conflicts of Interest Policy.

If the governing board or committee has reasonable cause to believe a member has failed to
disclose actual or possible conflicts of interest, it shall inform the member of the basis for
such belief and afford the member an epportunity to explain the alleged failure to disclose.

If, after hearing the member’s response and after making further investigation as warranted
by the circumstances, the governing board or committee determines the member has failed
to disclose an actual or possible conflict of interest, it shall take appropriate disciplinary and
corrective action.

SECTION 4. RECORDS OF BOARD AND BOARD COMMITTEE
PROCEEDINGS

The minutes of meetings of the governing board and all committees with board delegated
powers shall contain:

(a) The names of the persons who disclosed or otherwise were found to have a
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financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of
interest was present, and the governing board’s or committee’s decision as to
whether a conflict of interest in fact existed.

{b) The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes
taken in connection with the proceedings.

SECTION 5. COMPENSATION APPROVAL POLICIES

A voting member of the governing hoard who receives compensation, directly or indirectly,
from the corporation for services is precluded from voting on matters pertaining to that
member’s compensation.

A voting member of any committee 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,

No voting member of the governing board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from the
corporation, either individually or collectively, is prohibited from providing information to
any committee regarding compensation.

When approving compensation for directors, officers and employees, contractors, and any
other compensation contract or arrangement, in addition to complying with the conflict of
interest requiremnents and policies contained in the preceding and following sections of this
article as well as the preceding paragraphs of this section of this article, the board or a duly
constituted compensation committee of the board shall also comply with the following
additional requirements and procedures:

(a) the terms of compensation shall be approved by the board or compensation
comumittee prior to the first payment of compensation.

{b) all members of the board or compensation committee who approve compensation
arrangements must not have a conflict of interest with respect to the compensation
arrangement as specified in IRS Regulation Section 53.4958-6(c)(iii), which
generally requires that each board member or committee member approving a
compensation arrangement between this organization and a “disqualified
person” {as defined in Section 4958(f)(1) of the Internal Revenue Code and as
amplified by Section 53.4958-3 of the IRS Regulations):
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is not the person who is the subject of compensation arrangement, or a
family member of such person;

is not in an employment relationship subject to the direction or control of the
person who is the subject of compensation arrangement

does not receive compensation or other payments subject to approval by the
person who is the subject of compensation arrangement

has no material financial interest affected by the compensation arrangement;
and

does not approve a transaction providing economic benefits to the person
who is the subject of the compensation arrangement, who in turn has
approved or will approve a transaction providing benefits to the board or
comimtitee member.

{c) the board or compensation committee shall obtain and rely upon appropriate data as
to comparability prior to approving the terms of compensation. Appropriate data
may include the following:

ey

compensation levels paid by similarly situated organizations, both taxable
and tax-exempt, for fanctionally comparable positions. "Similarly situated"
organizations are those of a similar size and purpose and with similar
resources

the availability of similar services in the geographic area of this organization
current compensation surveys compiled by independent firms

actual written offers from similar institutions competing for the services of
the person who is the subject of the compensation arrangement.

As allowed by IRS Regulation 4958-6, if this organization has average annual
gross receipts (including contributions) for its three prior tax years of less than $1
million, the board or compensation committee will have obtained and relied upon
appropriate data as to comparability if it obtains and relies upon data on
compensation paid by three comparable organizations in the same or similar
communities for similar services.

(d) the terms of compensation and the basis for approving them shall be recorded in
written minutes of the meeting of the board or compensation comrmittee that
approved the compensation. Such documentation shall include:

the terms of the compensation arrangement and the date it was approved
the members of the board or compensation committee who were present
during debate on the transaction, those who voted on it, and the votes cast
by each board or committee member

the comparability data obtained and relied upon and how the data was
obtained.
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4. If the board or compensation committee determines that reasonable
compensation for a specific position in this organization or for providing
services under any other compensation arrangement with this organization is
higher or lower than the range of comparability data obtained, the board or
committee shall record in the minutes of the meeting the basis for its
determination.

5. If the board or committee makes adjustments to comparability data due to
geographic area or other specific conditions, these adjustments and the
reasons for them shall be recorded in the minutes of the board or committee
meeting.

6. any actions taken with respect to determining if a board or committee
member had a conflict of interest with respect to the compensation
arrangement, and if so, actions taken to make sure the member with the
conflict of interest did not affect or participate in the approval of the
transaction (for example, a notation in the records that after a finding of
conflict of interest by a member, the member with the conflict of interest
was asked to, and did, leave the meeting prior to a discussion of the
compensation arrangement and a taking of the votes to approve the
arrangement).

7. The minutes of board or committee meetings at which compensation
arrangements are approved must be prepared before the later of the date of
the next board or committee meeting or 60 days after the final actions of the
board or committee are taken with respect to the approval of the
compensation arrangements. The minutes must be reviewed and approved
by the board and committee as reasonable, accurate, and complete within a
reasonable period thereafter, normally prior to or at the next board or
committee meeting following final action on the arrangement by the board or
commitiee.

SECTION 6. ANNUAL STATEMENTS

Each director, principal officer, and member of a committee with governing board delegated
powers shall annually sign a statement which affirms such person:

(a) has received a copy of the conflicts of interest policy,

(b) has read and understands the policy,

(c) has agreed to comply with the policy, and

(d) understands the corporation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of
its tax-exempt purposes.

SECTION 7. PERIODIC REVIEWS
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To ensure the corporation operates in a manner consistent with charitable purposes and
does not engage in activities that could jeopardize its tax-exempt status, periodic reviews
shall be conducted. The periodic reviews shall, at a minimum, include the following
subjects:

(a) Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s-length bargaining.

(b) Whether partnerships, joint ventures, and arrangements with management
organizations conform to the corporation’s written policies, are properly recorded,
reflect reasonable investment or payments for goods and services, further charitable
purposes, and do not result in inurement, impermissible private benefit, or in an
excess benefit transaction.

SECTION 8. USE OF OUTSIDE EXPERTS

When conducting the periodic reviews as provided for in Section 7, the corporation may,
but need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring periodic reviews are conducted.

ARTICLE 1¢
AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT

Subject to any provision of law applicable to the amendment of bylaws of public benefit
nonprofit corporations, these bylaws, or any of them, may be altered, amended, or repealed
and new bylaws adopted as follows:

(a) Subject to the power of members, if any, to change or repeal these bylaws under
Section 5150 of the Corporations Code, by approval of the board of directors unless the
bylaw amendment would materially and adversely affect the rights of members, if any, as to
voting or transfer, provided, however, if this corporation has admitted any members, then a
bylaw specifying or changing the fixed number of directors of the corporation, the
maximum or minimum number of directors, or changing from a fixed to variable board or
vice versa, may not be adopted, amended, or repealed except as provided in subparagraph
(b) of this Section; or

(b) By approval of the members, if any, of this corporation.
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ARTICLE 11
AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT OF ARTICLES BEFORE ADMISSION OF
MEMBERS

Before any members have been admitted to the corporation, any amendment of the articles
of incorporation may be adopted by approval of the board of directors.

SECTION 2. AMENDMENT OF ARTICLES AFTER ADMISSION OF
MEMBERS

After members, if any, have been admitted to the corporation, amendment of the articles of
incorporation may be adopted by the approval of the board of directors and by the approval
of the members of this corporation.

SECTION 3. CERTAIN AMENDMENTS

Notwithstanding the above sections of this Article, this corporation shall not amend its
articles of incorporation to alter any statement which appears in the original articles of
incorporation of the names and addresses of the first directors of this corporation, nor the
name and address of its initial agent, except to correct an error in such statement or to delete
such statement after the corporation has filed a "Statement by a Domestic Nonprofit
Corporation" pursuant to Section 6210 of the California Nonprofit Corporation Law.

ARTICLE 12
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PROFITS
AND ASSETS

No member, director, officer, employee, or other person connected with this corporation, or
any private individual, shall receive at any time any of the net earnings or pecuniary profit
from the operations of the corporation, provided, however, that this provision shall not
prevent payment to any such person of reasonable compensation for services performed for
the corporation in effecting any of its public or charitable purposes, provided that such
compensation is otherwise permitted by these bylaws and is fixed by resolution of the
board of directors; and no such person or persons shall be entitled to share in the
distribution of, and shall not receive, any of the corporate assets on dissolution of the
corporation. All members, if any, of the corporation shall be deemed to have expressly
consented and agreed that on such dissolution or winding up of the affairs of the
corporation, whether voluntarily or involuntarily, the assets of the corporation, after all
debts have been satisfied, shall be distributed as required by the articles of incorporation of
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this corporation and not otherwise.

ARTICLE 13
MEMBERS

SECTION 1. DETERMINATION OF MEMBERS

If this corporation makes no provision for members, then, pursuant to Section 5310(b) of
the Nonprofit Public Benefit Corporation Law of the State of California, any action which
would otherwise, under law or the provisions of the articles of incorporation or bylaws of
this corporation, require approval by a majority of all members or approval by the
members, shall only require the approval of the board of directors.

WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons acting as the initial directors of San Francisco
Public Press, a California nonprofit corporation, and, pursuant to the authority granted to
the directors by these bylaws to take action by unanimous written consent without a
meeting, consent to, and hereby do, adopt the foregoing bylaws, consisting of twenty-six
(26) pages, as the bylaws of this corporation.

Dated:

Michael Stoll, Director

Tom Honig, Director

Marc Smolowitz, Director

Lila LaHood, Director

CERTIFICATE

This is to certify that the foregoing is a true and correct copy of the bylaws of the
corporation named in the title thereto and that such bylaws were duly adopted by the board
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of directors of said corporation on the date set forth below.

Dated:

Marc Smolowitz, Secretary
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DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMPT AND
GOVERNMENT ENTITIES
DIVISION

November 3, 2010 Emiloier Identification Number:

Person to Contact and ID Number:
L. M. Orcino/1000221553

San Francisco Public Press Contact Telephone Number:
965 Mission Street (202) 283- 9476
San Francisco, CA 94103 FAX Number:

{202) 283-9462
Response Requested By:
November 24, 2010

Dear Applicant:

We have reviewed your application for exempt status under section 501(¢)(3) of the Internal
Revenue Code and found that additional information is needed to help detemmine whether you
are lax exempt, To complete our consideration we need the following information over the
signature of one of your principal officers or directors.

1. Please submit a copy of Exhibit A of your agreement with Independent Arts & Media that
was not included in your submissions.,

2. Please describe your|procedLres in selecting articles To be published in your web or to be
printed. Are they selected baséd on commercial appeal? Who selects or who compose the
group that selects materials for publication? Also, describe thequalifications of these
individuals or the members of the group.

3. Please describe your ful[’agreemapt including compensation, with writersand/or
contributors of materials you will publish. —

4. Please state and describe each d|fferen1Lecl|on of your newspaper Does it currently
include editorial, style, sports, politics, and advocacy sections? Provide copies of articles
written in each section. If not currently included in your papers. do you plan to include these
sections or have them as regular features in future editions?

5. Please state if you plan to put advemsements rq future publication.

6. Please slate subscription and markei;gggh;'\pf your newspaper. Also, describe current
-ﬂ'l's"fﬂbuﬁcn-of the paper and future distribution plans.

7. Do you or will you provide articles to commercial papers_? If 30, describe your
arrangements, including whether provided articles will be exclusi used by such papers, and
the agreed compensation you receive or will receive from the provided articles.

8. Please provide the following information relating to your prejected source of revenue from
syndication.
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(a) Describe complete émgg@guou deseeknnihe syndication’ including but not

limiting them to the type of materials you will market for syndication, the number of such
materials, and frequency of intended publication, i.e., on a daily, weekly or monthly basis.

(c) Please fully explain the ;Feaéoné for seeking syndication of your materials.

(d) Submita draﬂ of y_r Droposed full agreemenjon syndication of your materials.

9. Please submit a complete copy of the agreement, a letter of understanding or similar
documents, relating to your receipt of funding from The San Francisco Foundation.

10. We are enclosmq two revenue rulings which held that the organizations engaged primarily
in publishing and(gelling to the general public;their publications of newspaper (in Revenue
Ruling 60-351) and magazine (in Revenue Ruling 77-4) were held engaged in commercial
publishing activities and did not qualify for exemption under section 501(c)3) of the Code.

Please fully explain then why a likewise finding that you do not qualify for tax exemption under
section 501{¢)(3) of the Code should not be applied to you. Include in your explanation how
your op_ef_t@;wg are significantly differeripfrom the organizations described in the two revenue
rulings:

The information you submit should be accompanied by the following declaration:

Under penalties of perjury, I declare that | have examined this information,
inciuding accompanying documents, and, to the best of my knowledge and
belief, the information contains all the relevant facts relating to the request
for the information, and such facts are true, correct, and complete.

If the additional information shows you qualify for exempt status, we will send you an exemption
letter. If the additional information shows you do not gualify for exempt status, we will explain
our decision and provide information about the appeal rights avaitable to you.

Please respond by the date shown in the heading of this letter. If you need an extension of time
to respond, or if you have any other questions about this matter, please call me at the above
telephone number. You will expedite our receipt of your reply by using the following address on
the envelope. If itis convenient, you may fax your reply using the fax number shown in the
heading of this letter.

Internal Revenue Service
SET:EO:RAT:2

Leonard M. Orcinoc (3R4) 1750 PE
1111 Constitution Ave, N.W.
Washingion, DC 20224
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If you do not provide the requested information in a timely manner, it will be considered by the
Service as a failure to take all reasonable steps to secure the ruling you requested. Under
Code section 7428(b)(2), your failure to take ali reasonable steps to secure the ruling requested
in a timely manner may be considered as a failure to exhaust the administrative remedies
available to you within the Service, and thus may preclude the issuance of a declaratory
judgment in this matter under the judicial proceedings of Code section 7428.

Thank you for your cooperation. We have sent a copy of this letter to your representative as
indicated in your power of attorney.

Sincerely,
Leonard M. Orcino

Tax Law Specialist
Exempt Organizations
Technical Group 2

Enclosures:
Copy of Rev. Rul, 60-351
Copy of Rev. Rul, 77-4
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Rev, Rul. 60-351, 1960-2 C.B. 169

A corporation is organized and operated on a non-profit
basis. It publishes a foreign language magazine containing
fiction, poetry, book reviews and articles alleged to be of a
literary, scientific and educational character. The magazine is
available to the general public through regular paid
subscriptions. Held, gince the sale activity of the corporaticn
is the publishing and public sale of a magazine it 1s not exempt
from Federal income tax under section 501(c) {3) of the Internal
Revenue Code of 1954,

Advice has been requested whether a corporaticn is exempt
from Federal income tax under section 501(¢) (3} of the Internal
Revenue Code of 1954 under the circumstances described below.

A corporation is organized and operated on a non-profit
bagis. It publishes a foreign language magazine containing
fiction, poetry, book reviews and articles which it states is of a
literary, scientific and educational character. The magazine is
available to the general public through regular paid
subgcriptions.

The corporation's stated purposes as set out in its articles
of incorporaticn are to receive and administer funds and other
property exclusively for charitable, scientific, literary and
educational purposes and, in furtherance thereof, to publisgh a
magazine or other material in a specified foreign language. The
articles of incorporaticn also state that the magazine or other
material is to provide a vehicle for the creative activity of
writers and scholars emigrating from a certain foreign country to
the United States and to acquaint other immigrants from that
country with American life and help them to become integrated in
the American way of life.

The activities of the corporation are devoted solely to
publishing the magazine and making it available to the general
public through the corporation or subscription agencies at regular
subscription rates. The corporationt's income is derived mainly
from subscriptions and salee of individual copies of the
publication, and some is from advertising and contributions. 1Its
expenditures consist of fees paid te authors for their works,
salaries, printing, advertieing, shipping packing, postage and
other operating costs incurred in the publication of the magazine.

The corporation is organized on a non-profit basis.

Section 501 of the Code provides as follows:

{a) EXEMPTION FROM TAXATICN.-An organization described in
subsection (¢) or (d) or section 401{a) shall be exempt from
taxation under this subtitle unless such exempticn is denied
under section 502, 503, or 504.

*% kg *

San Francisco Public Press 501(c)(3) Application, 75



@

@

{c) LIST OF EXEMPT ORGANIZATIONS.-The following
organizations are referred to in subsection (a):

*% x% *

(3) Corporations, and any community chest, fund, or
foundation, organized and operated exclusively for religious,
charitable, scientific, testing for public safety, literary,
or educaticnal purposes, * * *,

Section 1.501(¢) (3)-1 of the Income Tax Regulations provides,
in part, that in order to be exempt as an organization described
in section 501({c) {(3) of the Code, an organization must be both
organized and operated exc1u51ve1y for one or more of the purposes
gpecified in such section. If an organization fails to meet
either the corganizational test or the operational test, it is not
exempt .

An organization is not, iorganized exclusively! for one or
more exempt purposes if its arttciéﬁ'express Y empower it to carry
on, otherwise than as an an insubstantial’ ‘part of its activities,
activities which are not in furtherance of one or more exempt
_purposes, even though such organlzatlon ig, by the terms of such
articled, created for a purpose that is no broader than the
purposes specified in section 501{c) (3) of the Code. Thus, an
organization that is empowered by its articles 'to engage in a
manufacturing business,' or 'to engage in the operation of a
social club, ' does not meet the required organizational test for
such exemption regardless of the fact that ites articles may state
that such organization is created 'for charitable purposes within
the meaning of section 501(c) (3) of the Code.' Section
1.501(c) (3} -(b) (iii) of the regulations. - _ .

An organization will be regarded aé)lggerated exclu31vely
for one or more of such exempt purposesnonly “if It ciigages—
_primarily in activities' which accomplish one or more of the exempt
purposes specified in section 501(c) {3) of the Code. An

organization will not be so regarded (if if more than an insubgtantial

_part ¢ of its activities')is not in furtherance ‘of an éxempt purpose.

Sectisn 17801TEY 3V =T () {1) of the regulations.

Consideration of the corporation's charter power, in the
light of the actual operations, indicates that the corporation is
organized for the primary purpose of publishing a magazine. It is
true that there is language in the articles of incorporation
which, standing alone, indicates charitable, scientific, literary
and educational purposes. The corporation, however, has a

'speciflc power to publigh a magazine, the use or distribution of"

which is not distinctly required to accomplish any of such

purposes. This power, ag construed and exercised by the

corporation, shows that the corporate agsets are not dedicated to

charitable, 301ent1flc, llterary or educatlonal purposes and that
R 2
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they are not impressed with a trust which may be enforced for such
purposes by the state in which it ig incorporated or by an .. ._
1nterested person. . Materials may be selected and purchased for
'publlcatlon and other operations in publishing and distributing
the magazine may be undertaken, at the discretion of the corporate.
officers and without regard on their part to the fiduciary
,respon31b111t1es that ordinarily attach to funds and assets

1

ed to charltable, sc1ent1f1c l;terary or

H educational uses _ -

R

In thig case, the corporate activities, which presumably are
within the charter powers, are, per se, bhusiness aqp1v1t1es They
are devoted to publishing a maga21ne4*4?f?@ﬂI1ng “it to thé general
public in accordance with ordinary commercial publishing

pfgsgigéjﬂh“ﬁﬁf'corporate agsets are subjected to €he usual

~"business risks:incident to such activities. Although the magazine

ia printed in a foreign 1anguage and may provide some materials
unlike those in other magazines, there is no showing that the
operations fulfill a corporate role which in and of itself is
exclusively charitable, scientific, literary or educational. The
mere fact that theé corporation ie not organized for the profit of
its members does not remove the necessity for the corporatiom to
bear its burden of proof to a right to exemption.

In view of the above, it is held that the instant corporaticn

is not an exempt charitable, scientific, literary or educaticnal
organization within the meaning of section 501{c) (3) of the Code.
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Rev. Rul. 77-4, 1977-1 C.B. 141

Publication of ethnic newspaper. A nonprofit organization,
whose only activities are preparing and publishing a newspaper of
local, national, and international news articles with an ethnic
emphasis, soliciting advertising and selling subscriptions to that
newspaper in a mapper indistinguishable from ordinary. commercial
publishing practices, is not operated exclusively for charitable™
and educational purposes and does not qualify for exemption.

'‘Advice has been requested whether the nonprofit organization
deacribed below, which otherwise qualifies for exemption from
Federal income tax under section 501(c) (3) of the Internal Revenue
Code of 1954, is operated exclusively for charitable and
educational purposes.

'The organization is a nonpreofit corporation the only
activity of which is the publication and distribution of a weekly
newspaper that presents local, national, and world news. The
pages of the newspaper are equally divided between community
interest items of significance to the members of a certain ethnic
group, naticnal and international news articles of special
interest tc the members of the group, and regular commercial

_advertising. It also republishes syndicated editorials. ThE
newspaper operates with a paid staff. The staff has no special

_ekills and abilities other than those that are gemerally found on
the staff of any other newspaper. . o

'The corporation's income is derived from the sale of

advertiging and the sale of subscriptions to the general public.
Tts primary expenses are the paymeént of wages and printing costs.
Although the organization has been in existence several years, it

has yet to realize a profit from its operations.

‘Section 501(c) (3) of the Code provides for the exemption
from Federal income tax of organizations organized and operated
exclusively for charitable and educational purposes.

'Section 1.501{c} (3)-1(d) (3) of the Income Tax Regulations
states that the term 'educational,' as used in section 501 (c} (3]
of the Code, relates to the instruction of the public on subjects
useful to the individual and beneficial to the community.

'Rev, Rul. 67-4, 1967-1 C.B. 121, holds that an organization
_engaged in publishing may qualify for exemption under section
501(cy {3} of the Code if (1)} the content of the publication is
educational, (2) the preparation of the material follows methods
generally ‘dccepted as educational in character, (3} lﬂEiﬁ
digtributioni of the materials is necessary or valuable in

“achie¥ing the organization's exémpt purposes, and (4) the manner

in which the distribution is accomplished is distinguishablé f¥om
ordinary commercial publishing practiceés. - C

'This organization's only activities are preparing and
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publishing a newspaper, soliciting advertising, and selling
subscriptions to that newspaper in a manner indistinguighable from
ordinary commercial publishing practices. Accordingly, it ie not
operated exclusively for charitable and educational purposes and
thus does not qualify for exemption from Federal income taxX under
section 501(c} (3) of the Code.

"Compare Rev. Rul. 68-306, 1968-1 C.B. 257, which holds that
a nonprofit organization publishing a newspaper primarily devoted
to news, articles, and editorials relating to church and religious
matters qualifies for exemption from Federal income tax under
section 501({(c) (3) of the Code as a charitable organization. By
dlssemlnatlngv1nmgrmaslqn~about church activities and by
publishing inspirational articles, ‘the organlzatlon improved
comqgﬁ;ggtlg_”be ween the churches and their members and
5 readers tHereby"

stimulated the religious interests of
“gontributi ng to the advancement of religion. This organization
was not operated in an ordinary “commercial T manner.
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San Francisco Public Press
965 Mission St., Suite 220
San Francisco, CA 94103
(415) 495-7377 office

www sfpublicpress.org

Attn: Leonard Orcino
ID# 100221553
Internal Revenue Service

Dec. 7, 2010

RE: San Francisco Public Press; EIN -

Dear Agent Orcino,

Tam writing you just to document our phone conversation of November 26, 2010, in which you indicated
that we would receive a 30-day extension to respond to your inquiry about our organization’s activities in
regard to its eligibility for 501(c)3 tax exempt status. It is our understanding that our new deadline to
respond is December 24, 2010

Thank you,

Michael Stoll

Executive Director

San Francisco Public Press
965 Mission Street, Suite 220
San Francisco, CA 94103

www.sfpublicpress.org
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965 Mission Street, Suite 220
San Francisco, CA 94103

December 22, 2010

Agent Leonard M. Orcino (3R4) 1750 PE
1000221553

Internal Revenue Service

1111 Constitution Ave, N.W.
Washington, DC 20224

RE: San Francisco Public Press EIN ||| | NG

Dear Agent Orcino:

First, thank you very much for granting the time extension we requested on
November 23, 2010, which you granted us by telephone on November 26, 2010.
This extra time greatly aided our ability to prepare specific and accurate answers to
your questions.

Enclosed herein we are respanding to the questions in your letter dated November
3, 2010, regarding our application for exempt status under section 501(c)(3) of the
Internal Revenue Code. We hope that we have sufficiently provided the information
you need to complete your consideration of our request.

I. Please submit a copy of Exhibit A of your agreement with the Independent
Arts & Media that was not included in your submission,

We apologize for our failure to include this attachment along with our initial 1023
application. As requested, we have attached a copy of our agreement with
Independent Arts & Media (labeled Enclosure A).

IL. Please describe your procedures in selecting articles to be published in
your web or to be printed. Are they selected based on commercial appeal?
Who selects or who compose the group that selects materials for publication?
Also, describe the qualifications of these individuals or members of the group.

We apologize for any vagueness in our initial 1023 application. The San Francisco

Public Press (herein referred to as “Public Press”) selects stories based on their
educational value and journalistic merit, not commercial appeal. The selection
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RE: San Francisco Public Press EIN-

process of the material is designed to help educate readers to understand and learn
about how to make sense of complicated public policy topics in the local community.

Our focus from the beginning of the project in March 2009 has been on producing
public-interest news articles that educate and inform residents of San Francisco and
the surrounding region about important, often complicated, and underreported
topics affecting broad and diverse communities. We have specifically eschewed,
both in principle and in practice, commercial approaches to selection of articles,
instead developing a list of topics that the commercial press tends to avoid because
they are generally less lucrative. The Public Press develops news stories that
educate and inform people in San Francisco about topics such as public
transportation, urban development, city government administration and changes to
local social service programs. (See response to question No. 4, below, for additional
details.)

In addition, we produce news stories that provide the region's residents with
educational information needed to make significant decisions about their
understanding of elections (without attempting to influence legislation or election
outcomes), travel, purchases, cultural enrichment and regional employment. All this
information is provided in a nonadvocacy, noncommercial context based on
research by our journalists trained in independent verification of the facts.

During our strategic planning phase in 2008, the group that became the
organization’s Steering Committee decided that the bulk of our stories would focus
on accountability in government and in the private sector. The emphasis is on public
policy decisions that affect broad portions of the population in deep and lasting
ways. Our geographic emphasis is San Francisco, though we also cover regional (San
Francisco Bay Area) news stories.

We currently have a three-tiered structure for selecting topics and stories for
inclusion in the website and newspaper. The three groups involved are advisers,
contributors and staff editors.

Currently, stories are generated by three distinct groups. Advisers (including
members of the Steering Committee), produce ideas during meetings and in
consultation with project editors. In weekly news meetings, contributors (including
writers and photographers) produce ideas that either they or their colleagues will
pursue, Editors keep a list of stories available for pursuit and often add ideas to the
list during the course of daily coverage. Most stories, however, are not in the “daily”
coverage realm. They are longer-term “explanatory” reporting projects that go
behind the headlines to educate the San Francisco community by creating more
robust understanding of public policy. Editors consistently ask reporters to
emphasize the public policy import of a story instead of descriptions of immediate
events. This means downplaying press conferences, press releases and horserace
political reporting in favor of analysis of budgets and policy controversies. We try to
include the broadest possible range of perspectives on cach issue.
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In addition to these three groups, we are currently in the process of forming a more
complex structure based on the need to broaden the story-development process
beyond ideas generated by experienced professional journalists. This will involve
three additional groups: the board of directors, a journalism advisory board and a
community advisory board.

The journalism advisory board will consist of leading journalists, both locally and
nationally, who will be asked periodically to review the coverage decisions of the
editors, contributors and advisers. The community advisory board will also be a key
check on the editorial choices of the staff. Once estahlished, the community advisory
board will elect a representative to serve concurrently on the Public Press’ board of
directors. We expect these groups to form officially in 2011, in parallel with our
planned expansion of the organization’s board of directors. Both the journalism and
community advisory boards will serve to perform a peer review function, analogous
to the preparation educators make for academic publications. (2™ criterion of Rev.
Rul. 67-4))

The editorial leadership team consists of five volunteer editors. They are assisted by
an additional 12 volunteers who have contributed editorial services on a pro-bono
basis. The five top editors overseeing daily decision making about news coverage
are:

= Michael Stoll. Executive Director. Full-time volunteer. Stoll is the main recruiter of

reporters and editor of news content. He alse operates and maintains the website.
Stoll has been a reporter and editor at five newspapers, including the Philadelphia
Inquirer and the San Francisco Examiner. He was also previously associate director
of Grade the News, a Knight and Ford foundation-funded academic research project
at Stanford University examining the quality of Bay Area newspapers and television
newscasts (2003-2006). He has written freelance for more than a dozen other
publications, including Columbia Journalism Review, Quill, The Christian Science
Monitor and The New York Times. He has a master's degree from Columbia
University’s Graduate School of Journalism. Currently he teaches journalism to
undergraduates at the University of San Francisco.

= Richard Pestorich. News Editor. Part-time volunteer. Pestorich edits on-site and

remotely, working with freelance and volunteer reporters and interns. Pestorich
was a local news editor at the San Francisco Chronide, where he worked for 22
years editing and laying out pages in the local and main sections of the paper. He
took a buyout from the paper in 2009. His focus is on municipal government news
and transportation issues.

* Monicg Jensen. Multimedia Editor, Part-time volunteer (but paid under a jocal

workforce development grant in mid-2010). Jensen fills many roles, including
editing and coordinating all photography, audio, video, multimedia content and
graphics. She also writes articles and supports writers in their reporting. A major
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part of her work is training volunteers and freelance reporters in advanced
reporting technologies, such as recording, slides shows and online mapping. She has
a background in photojournalism and art photography and has praduced her own
shows that follow daily life in some of San Francisco’s most troubled neighborhoods.

o Lila LaHood. Operations and Development Director. Full-time volunteer. LaHood

runs the daily operations and fundraising operations, and plans fundraising events.
She is also the head of the social media outreach team, directing a team of five
volunteers who promote the work of the site on Facebook, Twitter and other
platforms. She pitches in on occasion to edit stories and has generated several story
ideas that have run both on the website and in the newspaper. She is a former
reporter at the Fort Worth Star-Telegram, the Contra Costa Times and other
publications. She has a master’s degree from Columbia University’s Graduate Schoel
of Journalism.

» Jockson Solwqy, Design Director. Part-time volunteer. Solway specializes both in

newspaper design and photography. For the Public Press, he directed teams of
volunteer layout artists during the production of the summer and fall print editions.
He was the photo editor of the San Francisco Panorama, a one-time newspaper
published in December 2009 by the independent publishing house McSweeney’s. He
also directs Once, a photojournalism application now in development for the iPad.

In addition, the organization’s steering committee is mostly journalists, but also
includes specialists in nonprofit governance, technology and fundraising The
steering committee consults regularly on the quality and ethics of news stories. In
addition to the core editorial team above, the members are:

* Tom Honig, former editor of the Santa Cruz Sentinel

* Louise Yarnall, former newspaper correspondent in Southern California

* Michelle Fitzhugh-Craig, former news editor at the Public Press and former
city editor at the Oakiand Tribune

s Suzannhe Yoada, webmaster at California Watch, a project of the Center for
Investigative Reporting

¢  Marc Smolowitz, independent filmmaker and video instructor at the Art
Institute of California-San Francisco

¢ Steve jones, city editor of the San Francisco Bay Guardian

* Andrew Page, former associate director of MAPLightorg, a nonprofit
organization studying campaign finance conflicts of interest

* David Cohn, director of Spot.Us, a journalism micro-philanthropy project
funded by the John S. and James L. Knight Foundation

Please note that the official board of directors currently consists of Stoll, LaHood
and Smolowitz. We are planning to expand the board after conducting a search that
we expect to result in a mix of Steering Committee members and new recruits, for a
total of 10 to 15 members. However, the Editorial Advisory Board would be a
separate body.
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Additionally, in 2010 the Public Press won two awards from the Society of
Professional Journalists’ Northern California chapter for in-depth reporting that has
become rare in the commercial press as mainstream newspapers have cut back their
most experienced staff. One, in March, was the James Madison Freedom of
Information award, for our work uncovering billions of dollars of cost overruns on
the construction of the new San Francisco-Oakland Bay Bridge. That report was
published under the banner of the San Francisco Panorama, a one-time
experimental newspaper produced by McSweeney's for which the Public Press was
contracted to produce the cover story. The other, in November, was the Excellence
in Journalism Award for Explanatory Reporting, for an eight-page collaborative
report on environmental, financial and safety concerns on Treasure Island in the San
Francisco Bay. That was published in the summer print pilot edition (issue No. 1) of
the San Francisco Public Press.

11L. Please describe your full agreement, including compensation, with writers
and/or contributors of materials you will publish.

We apologize for any vagueness in our initial 1023 application regarding
compensation agreements for our writers and/or contributors. The Public Press is
currently a mostly volunteer operation. The top positions — Executive Director,
Operations Director, News Editor, Multimedia Editor and Design Director — are all
currently unpaid. Two of these positions, News Editor and Multimedia Editor, have
in the past been modestly paid, when grant money was available, We are planning to
accept modest wages in the future, providing that future contributions permit.

The organization cannot currently operate on the basis in which all participants can
expect to be paid, nor does it expect to be able to achieve this under the model we
have built. We expect to continue to be a largely volunteer-run operation. Payment
is sometimes deferred, even by experienced reporters. Fundraising for particular
articles is a secondary concern and is accomplished merely in order to raise the
quality level of the writing and reporting talent on our project.

Our organization is a training ground in which contributors from a wide array of
experience levels share skills in reporting, editing, photography, videography,
multimedia, design, social media marketing and online production. Some positions
are paid and some are not.

Here are the categories of work we commission:

= Unpaid freelance: This includes a number of students getting course credit in
journalism and recent graduates from college who are looking for more experience.
Interns write regular quickly researched news articles for the website and the
newspaper. Their primary benefits are the training they receive and the articles for
their portfolio of reporting work and in some (but not all) instances, course credit.
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= Paid freelance: This includes occasional payments for specific assignments out of
our operating funds, from special outside grant or fellowship opportunities and
fundraising using an online journalism donation tool, Spot.Us, as mentioned in our
1023 application.

Spot.Us is fiscally sponsored by the Center for Media Change, a 501(c)(3) nonprofit
organization. Spot.Us was developed with funding from a major three-year grant
from the John S. and James L. Knight Foundation,

In the fall of 2010 alone we commissioned four articles using Spot.Us. Web users go
online and donate ta the project, and 100 percent of the proceeds ge to the writers,
photographers and multimedia producers. Under this arrangement, stories are
licensed under Creative Commons, meaning anyone can print or run the story online
as long as they do not change the content and they cite the original source,

The most compensation we have paid was to an investigative reporting project that
took three months of full-time work to assemble, for which we paid a Pulitzer Prize-
winning journalist-to co-produce a 10,000-ward article for the San Francisco
Panorama.

» Partner content: Much of the content we run on the Web and in print comes from
nearly 20 content partners, including two public broadcasting stations, several
independent online news producers and two civic forum organizations. This content
is provided to us for free.

On occasion we jointly produce content with other publications by special
arrangement. In these cases, the writers have heen paid by those publications, and
the Public Press benefits by co-publishing the material and claiming authorship. For
instance, in the spring of 2010 we published two articles in the Bay Area section of
the New York Times, for which the writers were each paid (See our
response to question 7 for more details.)

Note on copyright: In all cases, reporters retain reprint rights to their work, though
we often promote reprints in other publications with the authors’ permission. [n the
case of Creative Commons-licensed reports, the material is essentially public
domain.

IV. Please state and describe each different section of your newspaper. Does it
currently include editorial, style, sports, politics, and advocacy sections?
Provide copies of articles written in each section. If not currently included in
your papers, do you plan to include these sections or have them as regular
features in your future editions?
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The Public Press exists in order to expand the quantity and increase the quality of
in-depth public-interest reporting on topics that are unlikely to be published in
profit-oriented newspapers. Although there is some overlap between our coverage
areas and those in the commercial press, our approach to selection and reporting of
those topics is consistently and significantly distinct. We are doing this because we
see holes in the coverage of the commercial press that we think need to be plugged
— holes that derive from their commercial nature.

The newspaper is divided into broad public policy topic headings. The fall edition
had three main sections: Economy {employment, business, nonprofits), Streetscape
(transit, housing, infrastructure) and Civics (politics, government, social issues),
with smaller sections for Scene (arts and culture), Beyond the Bay {national and
international} and Green (environment}.

On the website, we have additional headings: Safety, Schools, Health and Diversity.
Depending on the mix of staries in future editions of the paper, we intend to rotate
in some of these categories.

The selection of these topic areas clearly indicates our commitment te serious,
noncommercial public policy news coverage. We pointedly downplay or avoid
altogether several categories of stories that are focused more on entertainment or
advocacy than on information and education: These include editorial, sports and
style. We also do not have sections dedicated to primarily commercial topics, such
as real estate or cars. Another example of how our coverage differs: while many
newspapers have “employment” sections designed to attract job ads, our “labor”
section in the fall edition focused on policy questions such as enforcement of the
minimum wage and the plight of migrant farm workers.

The Public Press is not an advocacy publication. Its primary purpose is to provide
education that is beneficial to the community and to the individual by specifically
providing professional reporting as dispassionately as possible with a focus on
factual content that provides the community with important, complex and
underreported topics. Through this method we are able to adequately provide
quality educational information to the San Francisco regional community. We have
no plans to make endorsements of elected officials or ballet propositions, and do not
editorialize on the topics we cover. We have occasionally run op-ed pieces on the
website and in the paper, with the caveat that these opinions are not necessarily
those of the publication.

We do have plans to expand the website and newspaper to include community
views through op-ed writings, but have not done so yet primarily out of a concern
that we want to achieve careful balance in these debates so as not to appear biased
or to promote such. We are not interested In one-sided opinion, but rather in the
educaticnal value of robust civic discussion. In future editions of the newspaper we
may include an opinion section to encourage community dialogue.
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The one exception to this is the opinions we express in the staff blog on the website
(sfpublicpress.org/blog) in which we opine on a narrow range of topics such as
funding of independent media.

In addition to our own original reported stories, the newspaper and the website
both feature articles produced by other news organizations or in collaboration with
civic organizations. The purpose of this is to provide another venue for material that
might not be seen by a citywide audience in print, This includes public broadcasting
and public speech and debate material that is not otherwise transcribed. It also
includes information from neighborhood nonprofit blogs and newspapers that only
reaches a small audience. The purpose here is to support the work of other
nonprofit organizations in their charitable and exempt purposes. These nonprofit
organizations include KQED-FM, KALW-FM, Consumers Union, the Commonwealth
Club of California, the World Affairs Council, California Watch, New America Media,
Newsdesk.org, The Christian Science Monitor, the Neighborhood Newspaper
Association, Central City Extra, Mission Local, Oakland Laocal and the National Radio
Project.

As requested, please find enclosed copies of the first and second editions of the
newspaper for your consideration. Most of the original reported stories also ran or
will run on hittp://sfpublicpress.org, whereas partner content generaily does not,

V. Please state if you plan to put advertisements in the future publication.

We do not run advertisements, nor do we plan to in the future. That decision was
decided during our initial strategic plan finalized in the fall of 2008. We explicitly
cailed for our organization to be nocncommercial, meaning that it does not accept
advertising, in part to prevent companies from attempting to influence the content
of the coverage as they do in commercial publications.

We model the Public Press after several other successful nonprofit, noncommercial
news organizations that operate in other types of media. These include Consumer
Reperts magazine (does not accept advertising because it wants to maintain
credibility in product ratings), several strictly noncommercial magazines {The Sun, a
literary magazine; Ms. Magazine during the 1990s) and public broadcasting stations
(see below].

Furthermore, we do not currently receive any funds from corporate underwriting.
We are in the process of developing policies to gnide the use of such philanthropic
resources. Our point of departure will be the underwriting policies of PBS and NPR
stations. These policies vary station by station, but in general prohibit product
endorsements, calls to action or product comparisons. For the purposes of our
organization, our policy will specifically ban any display advertising, either on the
website or in the newspaper. Recognition of contributions from companies
{(“underwriting”) will be similar to that which recognizes foundation and individual
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giving. (We already acknowledge foundation grant makers by listing their
contributions alongside a logo.) We do not consider this type of underwriting to be
advertising, as it is more restrictive than policies of other organizations that call
themselves noncommercial and have received exempt status by the IRS.

VL. Please state subscription and market price of your newspaper. Also,
describe current distribution of the paper and future distribution plans.

The Public Press is neither competitively priced nor distributed for the purpose of
generating profits, but rather utilizes the vehicle of publication to promote its
educational and charitable purposes. Its pricing is intended to offset only a portion
of the cost of production. Its distribution is aimed at reaching broad and diverse
audiences in San Francisco and surrounding communities, including the
economically disadvantaged — a strategy that differs significantly from that of the
commercial press, which is aimed at affluent audiences.

The paper is not priced to undercut the commercial competition. It is currently
priced at retail higher than any local newspaper, $2 per copy. This price was set in
order to allow us to recover a portion of the costs of printing, but it dces not cover
other costs, such as freelance compensation, salaries, equipment, consulting, office
rent, etc. Those come from grants, contributions and individual memberships.

The Public Press entered the market for newspapers at a highly uncertain time for
commercial business. This activity was not designed to yield large profits. That is
because many newspaper readers, especially those targeted by the commercial
press because of their attractiveness to advertisers, have slowly migrated to digital
news consumption. We consider the prospects for future profits to be remote. With
additional income we intend to pay modest salaries and freelance fees in order to
promote our educational and charitable purposes by expanding the availability cf
public-service journalism.

We are undertaking this project despite its limited market appeal because there are
audiences that have less access to new technologies. These include older readers,
the poor and people who work on their feet instead of behind a desk. We are
motivated by the belief that they, too, deserve high-quality, intelligent and
important educational news coverage. Please see below for our specific pricing
details.

Pricing detalls

Newspapers sold to the general public: The market retail price of the San Francisco
Public Press newspaper is $2 per copy. The newspaper is sold at this price
* atabout 50 retails locations — mostly bookstores and newsstands — around
the San Francisco Bay Area,
» atstreet festivals where we arrange to have a booth or a table, and
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* by hawkers who sell the newspaper on the streets of San Francisco and at
other public events,

Single copies of the Public Press newspaper may be ordered on our website,
http://sfpublicpress.org, for $5 per copy, which includes the price of shipping via
the U.S. Postal Service. The price may be decreased in the future based on reduced
cost due to economies of scale through increased print runs. The purpese would be
to forsake profits in order to make the paper more affordable to the economically
disadvantaged.

Newspapers distributed to members: Individuals who make annual donations of $35
or more to the San Francisco Public Press are considered “members” of the
organization and receive free copies of each newspaper the organization publishes
in the 12 months following receipt of their donations,

Newspapers distributed free as a community service: We also distribute copies of our
newspaper free of charge to about 50 senior and community centers throughout San
Francisco. We typically deliver 25 copies to each of these locations, We provide this
service to make sure that the educational news content we produce is reaching
broad and diverse local audiences, regardless of income or access to technology.

Future subscription program: The San Francisco Public Press is developing a
separate program through which subscribers pay a fee to receive four issues of the
quarterly newspaper by mail. A four-issue subscription will be priced at $18.

VL. Do you or will yon provide articles to commercial papers? If so, describe
your arrangements, including whether provided articles will be exclusively
used by such papers, and agreed compensation you receive or will receive
from the provided articles.

We have provided news articles for publication in two commercial newspapers, and
are working with a third to do the same. These articles were not provided for
exclusive use, but were concurrently published on our website, sfpublicpress.org.
Now that we are publishing our own quarterly print newspaper, articles provided to
commercial publications may appear on our website and in San Francisco Public
Press print editions.

These articles represent a significantly small minority of the articles that we
produce. The main benefits that accrue to the Public Press through these activities
are (1) publicity and name recognition for the Public Press as a reliable source of
quality news reporting and (2) a way to develop a coterie of dedicated freelance
writers who will work with us for the chance to occasionally get paid professional
freelance rates that we cannot afford ourselves to pay.

10
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The Public Press has not profited directly from payments from articles developed
for commercial publications. All payments have gone directly to the writers. Please
see below the aforementioned publication description details.

2 ; We provided a cover
story package (several stories published in a special section and featured on the
cover of a newspaper) to McSweeney’s, a local publishing house, for use in the
company's one-time newspaper publication, the San Francisco Panorama.

The San Francisco Public Press raised about INEEEM via Spot.Us, a nonprofit
organization that runs a website aggregating donations to support freelance
journalism projects, exclusively to pay freelance fees and expenses on the project.
The money was donated by individuals in contributions ranging from $4 to $100.
(See our response to question No. 3 for more details about Spot.Us.) In addition,
McSweeney's contributed [Jii o the project.

The articles were researched, reperted and edited by freelance journalists working
with the Public Press, with additional editing by editors at McSweeney’s. The
articles were published in the print edition of the San Francisco Panorama and
concurrently on sfpublicpress.arg. All versions of the articles indicated that they
were produced by the San Francisco Public Press.

The New York Times {spring 2010): We produced two news articles for The New

York Times' Bay Area section. These articles were researched, reported and edited
by freelance journalists working with the San Francisco Public Press, with additional
editing by editors at The New York Times. The articles were published in the print
edition of The New York Times and concurrently on nytimescom and
sfpublicpress.org. All versions of the articles indicated that the articles were
produced collaboratively by the San Francisco Public Press and The New York
Times.

The New York Times paid the Public Press -for each of the articles. The Public
Press redistributed the full payments to the freelance journalists whe worked on
each article.

; We are currently in development on another article in
collaboration with SF Weekly, a free-distribution newspaper in San Francisco, on
development issues. We anticipate undertaking this story under the same
arrangement as we developed with McSweeney's and The New York Times.

VIII. Please provide the following information relating to your projected
source of revenue from syndication.

(a) Describe complete agreement you will seek on the syndication,
including but not limiting them to the type of materials you will market for

11
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syndication, the number of such materials, and frequency of unintended
publication, i.e., on a daily, weekly or monthly basis.

(b) Describe full compensation you will seek with the syndicate.

(c) Please fully explain the reasons for seeking syndication of your
materials.

(d) Submit a draft of your proposed full agreement on syndication of
your materials.

We are currently syndicating material to one online news source (The Bay Citizen),
have an agreement to distribute to another (Yahoo! News), and are part of a group
of other nonprofits negotiating with a third (Reuters). Each syndication agreement
is distinct.

For future syndication agreements, the Public Press will seek fair payment and
syndication rights of its news content in order tc generate revenue to support its
ongoing operations and distribute its reporting to the broadest possible audience.
Please note, there is no industry standard for pricing of syndicated news content.
We will need to negotiate fees on a case-by-case basis. Please see below our specific
syndication details as mentioned above.

(a) Agreement: The Bay Citizen is a 501{c)(3) nonprofit organization based in San
Francisco. Over four months it has published on its website, baycitizen.org, about a
dozen articles produced and previously published online by the San Francisco
Public Press. For each article republished on its website, The Bay Citizen retains
neither copyright nor further reproduction rights to the material.

(b) Compensation:

(c} Reasons: The San Francisco Public Press seeks syndication of its news content for
three reasons:

i. Syndication extends the reach and value of our educational news articles to
the general public.

ii. Syndication allows our organization to recover basic operating expenses
through activities directly associated with our mission and reward
contributors with additional modest payments to encourage them to work
with us in the future.

jii. Syndication introduces new readers to our organization, which will help
extend the reach of our educational and charitable purposes.

(d) Draft of syndication agreement: Attached (labeled Enclosure B).

12
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= Yahoo! News:

{a) Agreement: Yahoo! News has started a local section of its website devoted to
republishing news content from an array of nonprofit and for-profit local news
ventures, These articles appear on Yahoo! with hyperlinks back to the originating
publications. Because of the popularity of Yahoo!, this dramatically increases the
visibility and reach of the partners’ content at no cost. For each article republished,
Yahoo! retains neither copyright nor further reproduction rights to the material.

(1) Compensation: |

{c} Reasons: See above.
(d) Draft of syndication agreement: Attached (labeled Enclosyre €),
R via the | aative N . KL

{a} Agreement: The Public Press is a member of a new national nonprofit
organization, the Investigative News Network (INN). The INN's purpose is to allow
neonprofit crganizations engaged in producing serious, in-depth journalism Lo share
resources and content. The organization, which represents 50 leading nonprofit
journalism projects around the country, has been in negotiations with Reuters, a
commercial news distributor, to create a new wire to carry the reporting produced
by these organizations. The content will be distributed to Reuters customers
worldwide.

b} Compensation:

{c) Reasons: See above.
{(d) Draft of syndication agreement: Because this agreement is being negotiated by a

third party {(Investigative News Network) we do not yet have access to agreement
drafts. We will send this information to the IRS when it becomes available to us.

IX. Please submit a complete copy of the agreement, a letter of understanding
or similar documents, relating to your receipt of funding from The San
Francisco Foundation,

As requested, please find attached a copy of our agreement with the 5an Francisco
Foundation (labeled Enclosure D) related to our receipt of funding earlier this year.
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X. Please fully explain then why a likewise finding that you do not qualify for
tax exemption under section 501(c)(3) of the Code should not be applied to
you. Include in your explanation how your operations are significantly
different from the organizations described in the two revenue rulings (Rev.
Rul. 60-351 and Rev. Rul. 77-4).

The two revenue rulings mentioned in your letter, Rev. Rul. 60-351, 1960-2 C.B. 165
and Rev, Rul, 77-4, 1977-1 C,B, 141 are two cases where exemption was denied by
the service for failing to comply with the organizational and operational criteria
needed to meet the standards consistent with IRC 501(c](3). First, the case of the
foreign language magazine in Rev. Rul. 60-351, 1960-2 C.B. 169 highlights that “an
organization is not ‘organized exclusively’ for one or more exempt purposes if its
articles expressly empower it to carry on, otherwise than as an insubstantial part of
its activities, activities which are not in furtherance of one or more exempt
purposes, even though such organization is, by terms of such articles, created for a
purpose that is no breader than the purposes specified in section 501(c)(3) of the
Code.” Therefore, if the organization'’s organizing document empowers the
organization to carry on activities that are not in furtherance of an exempt purpose,
it does not meet the organizational test within the IRC 501(c)(3).

Second, the case of the publication of the ethnic newspaper in Rev. Rul. 77-4, 1977-
1 CB. 141 highlights that "a nonprofit organization, whose only activities are
preparing and publishing a newspaper of local, national, and international news
articles with an ethnic emphasis, soliciting advertising and selling subscriptions to
that newspaper in a manner indistinguishable from ordinary commercial publishing
practices, is not operated exclusively for charitable and educational purposes and
does not qualify for exemption.” As such, the referenced organization did not meet
the organizational test required within the meaning of IRC 501(c)(3). Further, the
organization failed to meet the four (4) objective criteria for engaging in activities of
publishing addressed in Rev. Rul. 67-4, 1967-1 C.B. 121: “(i) the content of the
publication is educaticnal, (ii) the preparation of the material follows methods
generally accepted as educational in character, {iii) the distribution of the materials
is necessary or valuable in achieving the organization’s exempt purpose, and (iv) the
manner in which the distribution is accomplished is distinguishable from ordinary
commercial publishing practices.”

Both examples illustrated within your letter show organizations that failed to meet
the organizational and operational tests found necessary to meet the criteria of [RC
501(c}{3). That being understood, we feel that our organization is not only
distinguishable from the aforementioned cases but also meets both the criteria
needed, as it is organized and operated exclusively for charitable and exempt

purposes.
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A. San Francisco Public Press Meets the Service's Organizational Test

First, our organization is organized exclusively for charitable and educational
purposes as is stated in our Articles of Incorporation, Section IL. (B), “The specific
purposes of this corporation are to promote the instruction of the public on subjects
useful to the individual and beneficial to the community, and to promote the arts
and culture by providing public interest journalism to the public audiences through
print and interactive media.” As such, please note Rev. Rul, 77-4, 1977-1 C.B. 141
references Section 1.501(c)(3) -1(d)(3) which "states that the term ‘educational,’ as
used in section 501(c)(3} of the Code, relates to the instruction of the public on
subjects useful to the individual and beneficial to the community.” And while the
organization in Rev. Rul. 60-351, 1960-2 C.B. 169 was “organized for the primary
purpose of publishing a magazine,” its activities were also deemed “in accordance
with ordinary commercial publishing practice.”

By contrast, our organization is not only organized specifically for educational and
charitable purposes, its activities are also fundamentally different from the standard
commercial publishing practices. Specifically, the commercial newspaper publishing
business is guided by the so-called “80-20 rule.” This means that a standard
commercial newspaper is economically healthy if it receives 80 percent of its
revenue from advertising and 20 percent from circulation (a combination of
subscriptions and sales). By contrast, the Public Press runs no advertising
whatsoever. Most of its income is from charitable sources, such as foundations and
individual donors. The second largest source of income is memberships and sales of
the newspaper. Syndication income is third.

Our mission as an organization is to assist with the education of the general public
on subjects that are significantly different from that produced by the commercial
press, to the extent that it is unlikely to be produced through the commercial
marketplace as news and informaticn. The Public Press is a charitable effort to re-
knit the fabric of one regional community frayed by a weakened journalism
tradition. By prioritizing aggressive coverage of public policy and related
importance, we hope to kindle a rerewed local interest in civic engagement, while
also encouraging meaningful and substantive community conversation.

B. San Francisco Public Press Meets the Service’s Operational Test

Second, our organization is operated exclusively for charitable and educational
purposes unlike the organization illustrated in Rev. Rul. 77-4, 1977-1 CB. 141 and
does meet the four (4) active criteria for exempt publishing found in Rev. 67-41967-
1, 1967-1 C.B. 121. Under Rev. 67-41967-1, 1967-1 CB. 121, an organization
engaged in publishing may qualify for an exemption under Section 501(c)(3) of the
Code if (1) the content of the publication is educational, (2) the preparation of the
materials follows methods generally accepted as educational in character, (3) the
distribution of the materials is necessary or valuable in achieving the organization’s
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exempt purposes, and (4) the manner in which the distribution is accomplished is
distinguishable from ordinary commercial publishing practices.

(1) All of our published material is compliant because its content is educational. All
our published material demonstrates an important ability and value to locate and
extract useful public information from large numbers of public documents that are
{nfrequently requested by journalistic outlets and are too cumbersome for general
public members to accurately digest. All information published is factual, and is
presented sufficiently with full and fair exposition of the pertinent facts
contextualized within the topics covered. This process is fundamentally important
to our goal so that we can assist in the general public’s ability to learn and
understand important information that may not otherwise be available.

{2) The method that our material is prepared is educational in character in that it
does provide the relevant factual foundation for the topic or viewpoint being
advanced in order to aid the public's learning ability of otherwise unattainable
information. We have also sought to supplement such information through ancillary
activities, such as internships, public forum discussions and guest lectures on
college campuses.

Qur developing internship program has attracted students from San Francisco State
University, San Jose State University, the University of California at Berkeley,
Stanford University, Williams College, the Art Institute of California-San Francisco
and Oxford University in the UK. Interns attend weekly news meetings at which
they are encouraged to present ideas for news coverage and are trained in the
basics of the craft. Occasionally such students have published work an the website.

Additionally, in August, we participated on a panel discussion about the future of
nonprofit news at the Bocksmith, a bookstore in San Francisco. The event was
attended by about 50 people. In September, the Public Press also initiated a public
forum series, at which the authors of the aforementioned Treasure Island report
summarized their findings and answered questions fram an audience of 30 people.
We intend to produce such public events on a regular basis. We have also guest
lectured at three local universities and given a presentation for high school students
considering journalism as a career. We have also made regular appearances on
radio talk shows to discuss impartant civic topics with the pubiic.

(3) Our published materials are necessary and valuable in order to promote our
charitable and educational purposes. While distribution of our material through our
website is good, a print newspaper provides a complementary strategy that allows
for both quick and broad distribution of important educational public-policy topics
to audiences that are local and ill served by commercial news providers.

We started out on the Web in March 2009. Our website currently attracts more than
nigue visitors per month, mostly from the city of San Francisco, our target
audience. And while the costs of building and maintaining the website are low, wa
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discovered that a portion of the ill served and poor community is better served by
traditional print media than our website, The website alone is insufficient to reach
our target population, for several reasons. First, many low-income people and blue-
collar workers have limited access to broadband Internet, despite the best efforts of
local nonprofits that are attempting to level the playing field by installing
community computer labs across the city. Second, it is easier to aggregate large
online audiences across a large geography; our target is local, so additional readers
from other states do not help fulfill our public mission. Third, online marketing is
often costly. A newspaper on display in stores across the city and at public events is
its own marketing and it is an “always-on” product that is not susceptible to
distraction by other necessary technical and financial criteria. Our distribution
therefere is a combination of sales, memberships and free access to targeted locales.
About equal numbers of papers are distributed free to senior and community
centers as are sold retail. This activity makes sure that high-quality news reporting
reaches populations that would not ordinarily have access to it. In the future we
intend to appeal to contributors, such as community foundations, te help subsidize
this distribution, and expand it to public schools, where the industry-sponsored
Newspapers in Education program used to function but has since retreated.

Our targeting of senior citizens and community centers distinguishes us from the
traditional approach to distribution in another important way. Many newspapers,
including the San Francisco Examiner, pride themselves on targeting neighborhoods
with the highest household distribution, in order to make the publication more
desirable for advertisers. In contrast, our distribution is consistent with our mission
to pravide news to under-served audiences, including residents of low-income
neighborhoods.

{4) The manner in which our published material is distributed is fundamentally
distinguishable from ordinary commercial publishing practices..

The Public Press has consistently maintained abstinence from displaying any
advertising, which is the mainstay of funding for commercial publications. This was
not a cheice born out of commercial considerations er an effort to identify a niche
market; rather it was an effort to disentangle profit considerations from editorial
choices that already affect the commercial press. In so doing, we predicted that the
growth of our income may be limited, and may occur more slowly than is possible at
other publications.

Aside from the lack of advertising, the design of the web and print publications
differ in significant ways from that of commercial publications as well. Organization
of sections takes inspiration from the division of academic disciplines. Both editions
of the newspaper have included a comprehensive front-page index of stories, which
is not a common practice among newspapers because allowing readers to find all
stories immediately by glancing at the front page would allow them to bypass their
ads. By contrast, slowing down the reading experience for the sake of advertisers is
not a consideration for us. In addition, we avoid organizing topics on the website
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and in print in ways that benefit advertisers. We do not have sections devoted to
automebiles, new home sales ar movies. These have made space for discussion of
labor issues, local arts and culture, and public transit, topics that are seldom given
such prominent attention in the commercial press.

In conclusion, our organization is significantly different from the organizations
described in the two revenue rulings referenced in your letter. Qur organization not
only is organized and operated exclusively for one or more purposes specified in
501(c)(3) of the Code but also meets the four (4) active criteria necessary for
educaticnal publishing activities found within Rev. Rul. 67-4, 1967-1 C.B. 121.
Specifically, our published content is educational in character, the preparation of
our materials are accepted as educational, the distribution of our materials is
necessary to efficiently carry out our charitable purposes and the manner of which
our distribution is accomplished is clearly distinguishable from ordinary
commercial publishing practices. Simply put, our organization’s goal is to help
provide important educational information to the general public on subjects useful
and beneficial to the individual and community, whereby praviding published and
interactive materials becomes necessary to properly benefit the poor and ill-served
within our community in order to fulfill our purposes.

We do hope that our answers have been helpful in your determination of our
501(c)(3) eligibility. Of course, if you have any other questions or cencerns that
may need additional clarity, please do not hesitate to contact us. Thank you and we
look forward to your reply!

Again, please do not hesitate to let us know if any of these responses require further
clarification. Thank you for your time and consideration of our request.

Regards,
Michael Stoll
Executive Director

San Francisco Public Press

office phone
ne

Address:
965 Mission Street, Suite 220
San Francisco, CA 94103
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Independent Arts & Media
Fiscal Sponsorship Fact Sheet & Contypct
Independent Arts & Media provides fiscal sponsorship to artistsy
procucers who are seeking funding from private foundations, g
individual donors for non-commercial projects that are consiste
mission. Fiscal sponsorship enables individuals, collectives and
support from fonding sources that only make grants to projects §

musicans and media
ernment agencies and

t with the Indy Arts
organizations to apply for
ith non-profit status.

Please Note: Fiscal Sponsorship is zrof a grantmaking or financjal aid service.

Mission: Indy Arts expands civic dialogue by increasing accessjto independent voices.

Who Can Apply: We welcome applications from individuals a
1. share our principles of free expression, open inquiry and
2. are competent in the field of interest, or, committed and ablg

necessary to make the proposed project a reality;
3. are personally involved in the project from conception to cofs
4. are able to provide Indy Arts with a formal proposal for the

‘» d organizations that:
fural participation;
to develop skills

Summary Of Terms & Conditions
1. We are committed to the editorial and creative automony of}|
Copyright and intellectual property ownership remain with

2. The grantee will provide Indy Arts with a quarterly project g

3. Indy Arts will charge an administrative fee of seven percenty
accoumting, donation acknowledgment, fund disbursal and IRS compliance.

4. Sponsorship is formalized by the signing of an agreement b  a representative of both
the project and Indy Arts. The agreement puarantees the rights of both parties and
details the terms and conditions of sponsorship.

5. Additional services, including support with media production, fundraising, etc., are
also available, and all Indy Arts fiscal sponsorees get a free Fex]]ibitor table at our
annual Expo for Independent Arts in San Francisco.

Proposal Guidelines

In order to receive fiscal sponsorship from Indy Arts, the applicgnt must provide a project

proposal for our review. Proposals should include:
a narrative (up to five pages) describing the project and its and deadlines,
medium/methods, audience, consistency with the Indy Arts fnission, plan for
distribution and promotions, and fundraising prospects;

*  aone- to two-page budget;

* resumes and/or bios for the project's lead personnel.

*  We will gladly accept an executive summary or a copy of a previous grant request, as
long as it generally addresses the points listed above.

The First Step: To begin the process, email a short query to spynsor@artsandmedia.net.
Include a very brief project description and contact info.
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Fiscal Spoansorship Contract and Agree(Eent

Independent Arts & Media (Indy Arts, the "Grantor™), a 501(c)

) tax-exempt nonprofiz,

is offering fiscal sponsorship to Siow  frewmc.s = Lubin |Prtan.  ("Grantee")
for the project W M P pﬂf% ("Project™).
RECITALS
Grantor will grant all funds received on behalf of the fee to the Grantee, less

any administrative charge and according to the terms setjforth below. All grants

received will, for tax purposes, be treated as income for

Grantee agrees to use said funds according to the ferms
forth below.

AGREEMENT
NOW, THEREFORE, the partics agree as follows:

. Grantee has submitted a proposal for a Project to be produc
Project is set forth and defined in EXHIBIT A, attached hy
Grantee agrees to use best efforts to produce the Project.

. Grantor’s staff and review/screening committee has review
qualifications of the Grantee, is satisfied that the Grantee is
proposed Project in a professional, competent, diligent m
agrees to do s0.

e (Grantor.

d for the purposes set

by Grantee. The
to ("the Project").

the proposal and
pable of producing the
er, and the Grantee

. Grantor may charge an administrative fee of seven percent

. Grantee warrants that the Project is non-commercial in nal

%) of grants received.

. Grantee specifically

watrants that the Project will not be used to support a candidate for public office or

specific governmental legislation.

. Grantee agrees to be legally responsible for the production gf the Project. Copyright

and intellectual property ownership remain with the Granteg
responsible for the editorial and creative direction of the Prq

. Grantee agrees to allow Grantor to have access at reasonab!
books and records of Grantee which relate to this grant.

Grantee is the sole party
ect.

> times and places to the
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7.

10.

11.

12.

15.

. Grantee warrants that p

Grantee warrants that fie Project and its production does not violate any personal or
private rights, copyright or trademark rights, or any other right of any third party..
Grantee agrees to hold§Grantor harmless from, and defend Grantor against, any

i i 15, inciuding reasonable attorney's fees and court costs of

Grantee hereby irrevo 3
by law, to defend, indg

bly and unconditionally agrees, to the fullest extent permitied
ify, and hold harmless Grantor, its ofﬁcers, directors,

onable attorney’s fees) directly, mdjrectly, whoily, or
dr in connection with any act or omission of Grantee, its
§<. in applying for or accepting grants, in expending or applying

partially arising from
employees, or its agen

Grantee agrees to provide Grantor with a quarterly progress report which will include
all updated financial ifformation, updates on all production deadlines, and updated
summaries of the Projgct.

\
Grantee agrees to acky : owledge Grantor’s sponsorship in the Project credits. This
acknowledgement shafl include a websitc URL for Indy Arts en Project documents,
collateral and finishediproducis.

Grantee agrees to givdiarchival materials, including documents, coilateral and
finished products, to Qrantor at no cost for inclusion in Grantor’s archives, and for
i ftional efforts.

| funding information concerning this Project has been
4nd to make all such future funding information known to
hny new receipt of any funding.

disclosed to Grantor,
Grantor at the time o

representative of Grar
extent set forth hereind
of agency, partnership

This Agreement shall not be deemed to create any relationship
or joint venture between the parties hereto.

Either Grantor or Grafitee may terminate this Agreement on thirty (30) days’ written
notice to the other parfy, so long as another nonprofit corporation which is tax exempt
under [RC Section 504(c)(3), and is not classified as private foundation under Section
50%(a) ("a Successor"], is willing and able to sponscr the Project. The balance of
assets held by Grantoq] for the Project shall be transferred to the Successor at the end
of the notice period ol sooner if all parties so agree. Grantee shall be eligible to be a

Successor itself so lodg as Grantee has received, no later than the end of the notice
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period, a determination letter from the Internal Revenue Seryice indicating that

Grantee meets the qualifications for a Successor stated abovg. If no Successor is

found, Grantor may dispose of the Project assets and liabilitfes in any manner .
consistent with applicable tax laws.

_ -MS
/ “Ha £ !J/‘f’ -2
CroArTune é{?aw-d f/_s/&z:,,ﬂ__ a1
Title !

Date
Pf’c,i(:{"pf,m,rh, SFopblle seesy 1[3/ [0
Title W_L’ g Date
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CONTENT LICENSE AGREEMENT

THE BAY CITIZEN
126 Post St., San Francisce, CA 94108

CONTENT PROVIDER: SF Public Press

URL OF WEBSITE (THE “SITE”}: _ http://sfpublicpress.org/

NOTES:

Welcome to The Bay Citizen (“TBC"). Please confirm
the terms on which you are authorizing TBC to select
content from your website for inchusion on our website
and/or in other services provided by TBC by signing this
agreement in the space provided below and retwrning a
copy to me. If there is content on yeur site that you do
not want TBC to use, you may exclude it from the license
you grant us, as described below. We look forwerd to
working with you.

E. Your License to TBC. You grani TBC a non-
exclusive, royalty-free, irrevocable, worldwide license wo
reproduce, distribute, display, perform, archive and creatc
derivative works based on any content (except for
Excluded Content, as defined below) that appears on your
Sile (the “Licensed Content™) that TBC elects te include
in any product or s¢rvice provided by TBC, inany present
or future medium (collectively, the “Services™). (For
clarity, the Services do not include The New York Times
or other products or services provide by entities other than
TBC.) Licensed Conien: may be text, photos, video,
artwork, or any other content that appears on your Site.
You may identify as Excluded Content any content on
your Site that you do not want TBC ro use by sending an
email to partners(ibaycitizen.org. Your email must be
received by TBC before you post the content to your Site
and must describe the content you are excluding in
sufficient detail to permit us to identify it and must
include the URL of the page(s) on your Ste where such
Excluded Content appears. TBC may not sublicense our
rights ta third parties except as may be necessary 1o aliow
them to assist TBC in providing the Services. For
advertising, promoting and encouraging reporting on TBC
and the Services, you grant to TBC the right to use the
name of your Site end any related trademarks and service
marks (collectively, the “Marks”), and your name,
likeness, and biographical information in any present or
future medivm. You acknowledge that TBC 1s under no
obligation 1o publish any item of Licensed Conrtent.

2. License Fee and Other Consideration. TBC will pay

you -or each item of Licensed Content that it selects
forinclusionin the Services. Within 30 days after the end
of each calendar month, TBC will pay you the amount
due under this Seetion 2 that acerued during such month,
In addition, TBC will:

(a) Provide 2 page on TBC’s principal website
(the “TBC Site”) containing your loge, a description of
your Site, and links to Licensed Content on your Site.
TBC will consult with you regarding this page, but the
look and feel and contents of the page will be determined
by TBC.

(b) For each item of Licensed Content that TBC
publishes on the TBC Site, TBC will provide a link from
the “short post on the home page of the TBC Site (or such
other page on the TBC Site on which we place the shert
post) to the home page of your Site or the page on your
Site where such item sppears.

{c) Provide you with reporting and editing
T¢soUTCes to assist you with mutually-agreed upon stories.
The smount and nature of such resources will be
determined by TBC, based on the amount of your
Licensed Content that TBC uses.

(d) Invite you to monthly roundiable meetings
in TBC’s newsroom to discuss topics of interest.

(e) Provide a desk in TBC’s newsroom that you
and other providers of content 1o TBC may sign up o use
from time to time. While using this desk, you will
comply with TBC's policies and precedures and you will
not tamper with or circumvent any security measures
adopted by TBC.

3. Ownership. Except for the license granted 1o TBC
under this Agreement, you retain all rights in the Licensed
Content and your Site. TBC owns all rights in the
Services {except, of course, for any Licensed Content
incorporated into the Services).

4, jbitity dor Lij tent.  Yeu
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acknowledge that although TBC may make the Licensed
Content accessible through the Services, TBC does not
undertake to review the accuracy of the Licensed Content
or te determine whether the Licensed Content cornplies
with applicable laws. If TBC deems any portion of your
Site or the Licensed Content either inappropriate or
otherwise objectionable (whether for editorial, legal,
business or other reasons), TBC reserves the right, but
does not assume the obligation, to remove such Licensed
Content from the Services and to delete any links from the
Services to your Site.

5. Termingtion. Either party may terminate this
Agreement at any time on 30 days’ written notice. Such
notice will be sent; if to you, at your email address
specified  below; or, if 1w TBC, to
pariners@@baycitizen.org, Sections |, 3,4, 5,6, 7 and §

will survive any termination of this Agreement.

6. igs. You represent and
warrant (a) that the Licensed Content is original to you
and sny co-authors, photographers, videographers, or
artists identified in the Licensed Content (collectively, the
“Co-Authors™) and no one else; (b) that you and any Co-
Authors identified in the Licensed Content own all rights
in the Licensed Content; (c) that you have the right to
grant the licenses granted by you under this Agreement;
(d) that the Licensed Content is factually aceurate; and
(e) that the Licensed Content, your preparation of the
Licensed Content, and the Marks are not libelous and do
net violate or infringe any common law or statutory right
of any third party, including, without limitation, any
contractual rights, copyright, irademark, or patent rights,
or any rights of privacy or publicity.

AGREED:;

By:
Content Provider

Date:

S8N or EIN:
Address:

Phone:

Email address:

(Rev. 03/21/10)

7. Limisation of Ligbijlity. NEITHER PARTY WILL BE

LIABLE TO THE OTHER FOR ANY INDIRECT, INCIDENTAL,
CONSEQUENTIAL, SPECIAL OR EXEMFPLARY DAMAGES
REGARDLESS OF WHETHER SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

8. Miscellangous. This Agreement contains the entire
understanding of the parties and supersedes any prior
agreement between us relating to the subject matter of
this Agreement. This Agreement will be construed under
the laws of the State of California without reference to its
choice of law rules. Any amendment must be in writing
and signed by both of ws. Any disputes between the
parties will be resolved exclusively in the state or federal
courts located within the City and County of San
Francisco, CA, and e¢ach of the parties consents to the
Jjurisdiction of such courts. Nothing in this Agreement
will be deemed to create the relationship of partners,
agents, joint-venturers, or employer-employee between
the parties, You acknowledge that you are an
independent contractor and that as such you wilt not
receive any benefits that may be provided to employees
of TBC. Ifany provision in this Agreement is held to be
invalid or unenforceable, such provision will be deemed
restated, in accordance with applicable law, 1o reflect as
nearly as possible the original intentions of the parties,
and the remainder of the Agreement will remain in full
force and effect. No term or condition of this Agreement
will be deemed waived, and no breach will be deemed
excused, unless such waiver or excuse is in a writing
signed by the party against whom such waiver or excuse
is claimed. Section headings are for convenience only
and will not be used to interpret this Agreement,

THE BAY CITIZEN

By:

Date:

126 Past Street, 5 Floor
San Francisco, CA 94108
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CONIENT LCENSE AGREEMENT

This Content License Agreement (this "Agreement”) s enterec info and is effective as of the Effective Date indicated below between the
licensor indicated below ('Licensor) and Yahoo! inc. {"Yohool’). This Agreement and all Exnibils are the complete and exclusive
agreernent between the porties with respect fo the subjec! matter contemplated by this Agreement, superseding and replacing any and
all prier or contemporansous agreements, communications, and understancings, both oral and written, regarding that subject matier. At
copitalized ferms used in this Agreement are defined in Section 1 of the Content License Agreement Standard Terms.

LICENSOR

’L NAME: SF Pubiic Press URL: wyew sfpvblicpress arg
945 Mission Street )
! ADDRESS Suite 220 CONTACT: Michael Stolt

San Francisco, TA 94103
EMAIL:

PHONE: —

FAX:

| TERM
! EFFECTIVE DATE: July 21, 2010
. 3 moriths from the
TERM LENGTH: Launch Dale
AUTO RENEW: Hyes [OnNo
NON-RENEW AL
NOTICE: ;e

LICENSOR LINKS AND OTHER ATTRIBUTIONS
DESCRIPTION AND SPECIFICATIONS

Licensor Brand Features [“Licensor Links") may be displayed: {1} on the Yahoo!
Network in close proximity to Licensor Content and (2] at least three (3] text
links that redirect users to Licensor's Sites on a Yaheo! hosied page comprising
Licensor Content.

Altibulion on page such as a clickable lgo and byline where Licensor is Ihe
sole editorial content provider, subject fo Yahool's approval.

BRAND FEATURES
LICENSOR BRAND FEATURES

"nip ./ iwww stoublicpress.org/” in text and stylized loge format.

YAHOO! BRAND FEATURES

“Yahco!" in text and stylized logo format, as approved in wiiting
by Yahao!.

Licensor and Yahoo! will work fogether in geod faith to discuss the
possible display of Yahoo! Brand Fealures on the licensor Site to
Users who have clicked through from Licensor Links or Licensor's
clickable logo on the Yahoo! Network.

LICENSOR CONTENT

GENERAL DESCRIPTION: Licensor shall provide the Licensor Content including out not imited to aricles, images and videos from thz pubiic ations
Iocoted af the sies set fonh in Exhibit € (and any other sites that Licensor creates or gevelops during the Term|, including he different types of

1 YaHoO!
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conterit as set forth in Exhibit D, which may be updated from time to time as mutuclly agreed in writing batween Yahoo! and ticensor, Licersor
Content will be reloted 10 geographic areas by DMA, neighborhood and zip code level as mutually agreed wpon in writing by the paries. Licensor
will wark with Yahoo! 1o develop high quality content in accordance with Yahoo!'s quality standards as provided by Yahoo! during the
Term.

INITIAL LICENSOR CONTENT DELIVERY DATE: To be mutuclly agreed upon by the parties during the term.

LICENSOR CONTENT UPDATE FREQUENCY: The frequency and number of submissions of Licensor Content updates will be: [check ene) [J
caily, [ weekly, [J monthly, [® as mutually agreed to by the parfies, which may be updated from fime to time as mutually determined
by the parties during the Term, [ other {describe: ]. In additicn, Licensor will provide Yahoo! with Licenser Content in o format
and by delivery methads to be ogreed upon by the paries. Licensor Content includes but is not limited to:

Articte copy

Article headiines and bylines

Accompanying photos in either jpg or gif format (as available)
Photo captions and attributions {as available)

Videos (o5 avallable)

o0 oo o

UCENSOR CONTENT FORMATIING, DELIVERY AND TECHNICAL SPECIFICATIONS: Licensor will deliver all Licensor Content in g format and means to
be mutually agreed by the parties during the Term with unique identifiers for each Licensor Content submission. Licensor will deliver all Licensor
Content in accardance with Yahoo!'s editerial policies grovided to Licensor during the Term. Until otherwise agreed upon by the paries, Yahoo! may
select Licensor Content arficies by copying and pasting them from Licensor Sitess and/eor Licensor may submit Licensor Content articles to Yahoo! via
Word, XML or email. Licensor may also waerk in goed faith with Yohoo! 1o submit Licensor Content articles via XML during the Tem,

OTHER SPECIFICATIONS: As set forth in Exhibit A and any ofher specifications mutually agreed upon in wiiting by the parties,

CONIENT LICENSE AGREEMENT STANDARD TERMS

The porties agree as follow:

SECTION 1; DEFINITIQNS

1.1 Definitions. Unless olherwise specified, capitalized terms used in the Agreement, these Terms and their respective Exhibits will have the
following meanings:

"Affiliate” means any company or other entity worldwide, including without limitation corporations, partnerships, joint ventures, and imited
fiability companies, in which Yahoo! directly or indirectly holds at least a 20% ownership, equity, or financial inferest.

"Enhiancements” mears any and all derivetive works, improvements or modifications made {o or created from the Licensor Content by
Licensor.

"Inteliectval Property Rights” means any and all rights, tifles and interests, whether foreign or domestic, in and 1o any and al rade secrets,
patents, copyrights, service marks, trademarks, know-how. or similar intellectyal property rights, as well as any and gli mora! rights, rights of
privacy, publicity and similar rights of any type under the laws or regulations of any governmenial, regulatory, or judicial authority, foreign or
domestic.

"Internet” means the worldwide collection of computers, networks, infrastructure, connecticns and devices, whether now known or later
developed, that can access, connect to, communicate with, or transfer data to, from, through or by way of the worldwide collection of
networks (including without limitation telephone, wirelass and third party networks) that is commonty referred to as the "Intermet.”

"launch Date" means the first date on which the Licenser Content full anicle is hosted by Yaheoo! for dispiay on the Yahoo! Netwark.

“Licensor Brand Features” means all trademarks, service marks, logos and other distinctive brang features of Licensor that are used in or
relate to the Licensor Content as listed and described in the Agreement under the heading "Brand Features—Ltlcensor Brand features.”
“Licensor Content” means, collectively, cll of the content and updates, software, cnd methods and functionality related to such content,
provided or made available 10 Yahoo! or its Affiliates by Licensor to be hosted by Yahoo! on  the Yahoo! Network pursuant to the
Agreement, and os further described and specified in the Agreement under the heading "lUcensor Content—General Description.” The
term "Licensor Content” includes without limitction any and all audic and audiovisual materials, data, images, files, hypertext links. scripts
and Enhancements provided or made available fo Yahoo! orits Affiliates pursuant fo the Agreement, and all Teaser Content.

“licensor tinks” means ihe links to the Licensor Site as set forth on poage 1.

"Licensor Slite" mecns the Licenscr Internet site that is currently located at the URL specified in the Agreement under the heading "Licenser—
URL" in £xhibit C and any cther Llicensor-branded Internet site mutually agreed upon by ihe parties. The term "Licensor Site™ includes any
and all addifional, substitution. miror, derivative, or successor sites or URLs at which the site may be located during the Term of the
Agreemeant,

“Teaser Content” mecans any pericn of the Licensor Content that (a] is streamed from or reproduced on or within the Yaohoo! Network; [b)
consists of a small excerpt of the Licensor Content (e.g.. a headline. thumbnail photograph, dudiovisual clip or summary} which does not
change the meaning of the Licensor Content. and {g) is directly associated, connected or linked to the Licensor Content from which that
Teaser Content was derived or links directly to a page locaotion on the Yahoo! Network,

“User' means any individual or entity that uses the Yahoo! Network for his, her, or its own personal or business purposes.

“Yahoo! Brand Features” means all frademarks, service marks, logos and other user perceptible, distinchive brand features owned or
controlled by Yahoo! that are used in or relate 1o the Yahoo! Metwaork, including, without limitation, the frademarks, service marks and logos
described on the first page of this Agreement.

“Yahoo! Network' means any or all of Yahoo!'s or its affilates’ worldwide network of properties, software, products, services, widgets, sites
and pages, including, withoul imitation, those accessiole in whale or in part through the Internet, whether presently existing or later
developed, that are developed n whole or in part by or for Yahaot or its affiliates. The Yahoo! Network includes properties in any mediom,
including without limitation mebile, convergence device, embedded software, and IPTVY. The Yohoo! Neiwork includes co-branded and
‘mirored’ websites cperated by Yahoo! or in cenjunction with a third party, where the website is similar to @ Yahoo! property with the
exception of branding, advertising or the homepage.

2 YaHoO!
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SECTION 2: GRANT

2.1 Grant of License by licensor. Subject to the terms of the Agreement and these Terms, Licenseor grants to Yahoo! and its Afiiates during
the Term:

{a} Licensor Content. A non-exclusive, perpetucl. worldwide, fully paid vp, rovalty free right and license to use, copy. encode, slore,
archive, distribute, ransmit, modify, franslate, create Teaser Content, render infe an audible format, publicly display and publicly perform
the Licensor Content in whole or in part via any means, including, without limitafion, the Internet, in connection with the Yahoo! Network.
Yahoe!'s and ifs Affilites’ license to modity the Licensor Content is limited to modifying the Licensor Content to fit the format ond the look-
and-feel of the Yahoo! Network.

(b) Llicensor Brond Features. A non-exclusive, worldwide, fully paid up, royally free right and license to use, copy. encode, store, archive,
distribute, fransmit, render into an audible format, publicly display and publicly perform the Licensor Brand Features: (1] in connection with
the preseniation of the Licensor Content on the Yahoo! Network; and {2} in connection with the marketing and promotion of the Yahoo!
Network.

[c) Right to Syblicense. The right fo sublicense the rights and licenses set forth in Sections 2.1{a} and 2.1{b] n connection with any miror
site, derivative site, or distrbution arangement concemning the Yahoo! Network, including without limitation co-branded versions of the
Yahoo! Network and third party syndication or distribution. All sublicenses granted under this Section 2.1(c) will be subject to the same
restrictions that apply to Yahoo! with respect to the use of the Licensor Content and the Licensor Brand Features.

2.2 Grant of License by Yahoo!. Subject to the terms and conditions of this Agresment, Yahoo! hereby grants to Licensor, during the Term,
a non-exclusive, worldwide, fully paid up. royally free right and license to use, copy, encode. store, archive, distibute, frensmit, and
publicly display the Yahoo! Brand Features identified on the first page of this Agreement on the Licensor Site solely for prometion of the
Licensor Content as approved in writing by Yohoo!. All uses of the Yahoo! Brand Fealures hereunder must be cpproved in writing by Yahoo!
and must be in accordance with the Yaheo! Brand Features Usage Guidelines altached as Exhibit E.

23 No Qther licenses. Mo licenses are granted Dy either parly except for those expressly set forth in this Section 2, and all rights and
licenses not expressly granted in this Section 2 are reserved by the parties. Nothing in the Agreement restricts, or should be deemed to
restrict, either party’s right to exercise any rights or licenses received from any third parties or to grant cther or similar rights or licenses to any
third parties.

ECTION 3. I PONSIBILITIE!

3.1 Yahoo! as Executive Producer. Licensor acknowledges and agrees that Yahoo! is, and will at all times continue 1o be, the "executive
procucer' of the Yahoo! MNetwork, and Yahoo! will be solely respensible for the design, layout, lcok-and-feel, posting, editing and
maintenance of any and all aspects of the Yahoo! Network, including without limitation the display and performance of the Licensor
Content. Yahoo! may display Licensor Content on the Yahoo! Network including without limitation those Yahoo! Properties set forth on
Exhibit A In its sole discretion. For purposes of clarity, notwithstanding anything to the contrary in this Agreement, (a) neither Yahoo! nor any
Affilate has any duty or obligation, express or implied, to post, host, stream or otherwise include any of the Licenser Content in the Ycheo!
Network, and (b} Yahoo! wili have scle discretion 1o determine whether, where, when or how to display Licenser Content on the Yahoo!
MNetwork. Further, nething in this Agreement obligates Yahoo! fo provide Licensor at any tfime any physical embodiment or electronic copy
of any ticensor Content. For clarity, Yahoo! is permitted fo dispiay any conlent with the Licensor Content or in close proximity to the
Licenser Content.

32 advedising Rights. Yahoo! has the sole right to sell or ficense any and all advertising and pramotional rights with respect to the Yahoo!
Netwark {including without limitation cn all Intermet pages of the Yahoo! Netwerk that contain ticenscr Content or during the streaming of
the Licensor Content from or through the Yahoo! Neiwork), and Yahoo! will be entitled fo retain any ond all revenue generated from any
sales or licenses of such advertising or promotional rights. Nothing In the Agreement obligates or may be deemed fo cbligate Yaheo! or
any Affiliate to sell, icense or offer 1o sell or license any advertising or promotional rights.

3.3 Licensor Links angd Qther attribytion. Yahoo! agrees to provide the links, attibutions and copyright and cther proprietary notices
{including trademark nofices) specified in the Agreement under the heading “Licensor Links and Other Atributions” in connection with the
display or petformance of the Licensor Content [excluding any disploy or performance of Teaser Content] in the locations specified
therein. Notwithstanding the foregeing sentence, Yahoo! may reasonably medify or exclude such links, atirbutions and nofices to the
extent that Yahco! deems such links, affributions and notices are impractical or inappropriate for the device on which the Licensor Content
is infended to be repreduced. displayed or performed,

3.4 Yahool Reperling, Yahoo! will provide fo Licensor menthly pageview reporting for the hosted Yahoo! pages comprising Licensor
Content, as fracked and determined by Yahoo! in its sale discrefion.

SECTION 4 NSOR'S RESPONSIBILITIES

4,1 Lcensor Assistance, Licensor will provide on-going assistance 1o Yahoo! with regard to technical, administrative and service-oriented
issues relafing to the ufilization, encoding, transmission and maintenance of the Licensor Content, as Yahoo! may reascnably request.
ticensor wili ensure that the Licensor Content is fimely, accurate, comprehensive and updated regularly as sel forth in the Agreement.
Licensor shall use commercially reasonable efforts o ensure that all Licensor links shall have an functioning and coresponding URL fink.

4.2 Licensor Content; Updeles: Enhancements. During the terrn of the Agreement, Licensor must deliver the Licensor Content and
updates fo the Licenser Content to Yahoo! in accordance with the aAgreement, and in accordance with Yahoo!'s formatfing, delivery and
lechnical specifications provided by Yahoo! during the Term. Licensor also must provide Yahoo! with regsonable prior notice of any
significant Enhancemenis that generally affect the appearance, updating, delivery or other elements of the Licensor Content, and must
make such Enhancements avoilable to Yahoo! at no cost and no laier than such Enhancements are made avaoilcble to any third party or
puklished by Licensor on the Licensor Sile. Licensor also agrees fo comply with Yohoo!'s editerial guidelines and specifications ond wil
make besi effers to comply with the fone of Yahoo!'s arlicles.

3 YaHOO!
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43 AQ_Vg{_Iigigg Restrictions. Al links placed on fhe Yahoo! Network pursuani o this Agreement shall click through directly to the
appropriale page on the Yohoo! Netwerk or Licenser Site, and Licensor sholl not cause 1o apen any "pop-up” windows, “pop-under”
windows, or any other windows not requested by the User when the User clicks through to the Licensor Site.

REPRESENTATIONS AND : LA/MER,
5.1 Representations and Wanqnties.
{a) Non-Infingement. Licensor represents and warrants that, as of the Effecfive Date and continuing throughout the Term of the

Agreement, the Licensor Contéent and Yahoo!'s or ifs Affiliates' exercise of any license granted to them in Section 2.1, does not and will nat,
infringe the rights of any third party, including without limitation any Intellectual Property Rights, rights of publicity, rights of personaliy, rights
of privacy, rights to payment of royallies, or any other rights of third parties not specifically identified in this Section 5.1{a); or result in any
tort, injury, damage or harm to any third party.

{b) Pending or Potenticl Cloims. Licensor represents and warrants thai, as of the Effective Dale, Licensor is not aware of any pending
or threatened claims, suits, acfions, or charges pertaining fo the licensor Content, including without limitation any claims or allegations that
any or all of the Licensor Content infringes, viclates, or misappropriates the Infellectual Property Rights ef any third party, Licensor agrees
that it will nolity Yahoo! immediately if Licensor becomes aware of any actual or potential claims, suits, actions, allegatiens or charges that
could affect either party's ability to fully perform its duties or to exercise s rights under the Agreement.

{c) icensor Content ) . licensor will be solely responsible for the acqguisiion of any and all third parly clearances,
permissions and licenses which are necessary in conneclion with Yahoo!'s or its Affiiotes’ exercise of any license granted them in Section
2.1, including, without limitation, with respect 1o the use of any copyrighted or trademarked materials and the use of any names, llkenesses
or biographicai materials, and for the payment of any and ali applicable guild fees and for any and all residuais, payments, fees or
royaliies, if any, payable under any collective bargaining agreement or otherwlse. By way of example, and nof limitation, as between
Yaheo! and Licensor, Licensor would be responsible fo pay any and all residuals required to be paid under any "Basic Agreement” of the
Director's Guild of America, the writer's Gulld of America. or the Screen actor's Guild for "Supplemental Market showings of the Licensor
Cantent.

52 DISCLAIMERS. NONE OF YAHOQO!, ITS AFFILIATES OR LICENSOR MAKE ANY REPRESENTATIONS QR WARRANTIES, EXPRESS OR IMPLIED,
EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES MADE BY LICENSOR IN SECTION 3,1, YAHOOL, ITS AFFILIATES, AND LICENSOR
EXPRESSLY DISCLAIM ANY AND ALL OTHER REPRESENTATIONS AND WARRANTIES, EXPRESS OR IMPLIED, REGARDING THE PRODUCTS AND
SERVICES CONTEMPLATED BY THE AGREEMENT, INCLUDING WITHOUT LIMITATION ANY IMPLIED WARRANTY OF MERCHANTABILITY. IMPLED
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, OR IMPLIED WARRANTIES ARISING FROM COURSE OF DEALING OR COURSE OF
PERFORMANCE.

| MN;

Licenser muyst, at its own expense, indemnity, defend and hold harmless Yaheo!, its Affiliates and each of their respective officers, directors,
employees, representatives, licensees and agents rom and against and in respect of any and all claims, liabilities, allegations, sults, actions,
investigafions, judgments, deficiencies, setflements. inquiries, demands or other proceedings of whatever nature or kind, whether formal or
informal, Brought against Yohoo!, its Affiliates or any of thelr respective officers, directors, employess, representatives, licensees or agents,
as well as from and against and in respect of any and all damages, liabilifies, losses, costs, charges, fees and expenses, including without
limitation reasonable legal fees and expensas, as and when ncumed, relating to. based upon, incident to, arising frem, or In connection
with (0} the breach by Licensor of any of its representations or warranties in Section 5.1; (b) any claim or allegation that the Licensor
Conlent or the Licenser Brand Features infringes in any manner any Intellectual Property Right or any other right of any third party. is or
contains any material or information thot Is obscene, defamatory, libelous, sianderous, or that viclates any law or regulation, of violates any
rights of any person or entity, including without limitation rights of publicity, privacy or personality, or has otherwise resulted in any consumer
fraud, product liability, tort, deceptive trade practice, breach of coniract, injury, damage or harm of any kind o any third party. ticensor
agrees that it may not, withcut Yahool's pricr written consent, enter into cny settiement or compromise of any claim that resulls in any
admissicn of lickifty or wiongdoing on the part of Yahoo! or its Affiliates. It is understood and ogreed thal neither Yahoo! nor any of its
Affiliates intends, or will be required, to edit or review for accuracy or appropriateness any Licenscr Cantent.

ECTION 7; TION OF LIA

EXCEPT FOR LICENSCR'S INDEMNIFICATION CBLIGATIGNS IN SECTION 6 OR ANY BREACH OF SECTION 102 OR 10.3, UNDER NO
CIRCUMSTANCES WILL LICENSOR, YAHQO!, OR ANY AFFILIATE BE LIABLE TO ANOTHER PARTY FOR INDIRECT, INCIDENTAL, CONSEQUENTIAL,
SPECIAL OR EXEMPLARY DAMAGES ARISING FROM THE AGREEMENT, EVEN IF THAT PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES, SUCH AS, BUT NOT LIMITED TO, LOSS OF REVENUE OR ANTICIPATED PROFITS OR LOST BUSINESS. EXCEPT FOR LICENSOR'S
INDEMNIFICATION QBLIGATIONS IN SECTION &, IN NO EVENT WILL YAHOO!, YAHOO! AFFILIATES OR LICENSOR'S TOTAL LIABILITY UNDER THIS
AGREEMENT EXCEED $25,000. FURTHER, NEITHER YAHOO! NOR TS AFFILIATES WILL BE LIABLE FOR ANY LCSS OF DATA OR ANY INTERRUPTION OF
THE YAHOO! NETWORK DUE TO ANY CAUSE. The parties agree that the feregoing represents @ fair allocation of risk hereunder.

TION 8: TERM D TERMINAT

8.1 Initigl Term and Renewals. The agreemsnt will become effective as of the Effective Date and will. unless sooner terminated as
provided below or as otherwise mutually agreed in writing, remain efiective for the term length specified in the Agreement following the
start date specified in the Agreement (the "Initlal Term’). If the Agreement is marked "Yes" under the heading Term—Auto Renew.” then
after the Initial Term. the Agreement will automatically renew for successive addifional periods equat to such term length {each an
"Extenslon Term*) uniess cne of ihe parties delivers fo the other party a wiitien nonTenewal notice. In order for such nofice to be effective, it
must be received by the other party at least that omount of time prier to the end of the then-cument Term specified in the Agreement
under the heading 'Term—MNon-Renewal Notlce," ar, it no such fime is specified, then ot least 30 days prior to the end of the then-curent
Term. As used in the Agreement, "Term” means the Inifial Term and all Extension Terms, if ony.
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8.2 Ieimingtion. Notwithstanding the foregoing, the Agreement may be lerminated by either party immediately upon nofice to the
other party if the other party: {a} has a receiver or similar pary oppointed for its property, becomes insoivent, acknowledges its insolvency
in any manrer, ceases te do business, makes an assianment for the benefit of ils creditors. or fles a petition in benkuptcy: {b] engages in
any unlawful business practice related lo that party's performance under the Agreement; or {c} breaches any of its obligaticns under the
Agreement in gny material respect, wnich breach is no remedied within 30 days folowing wiitten nolice to the breaching party. in
addition, after the Initial Term, either party may ferminate this Agreement for any or no reasen with at least 30 days witten notice 10 Ihe
other party.

83 -t ol Terminglion. Any termination pursuant to this Section 8 will be without any liabllity or obligafion of the terminafing party,
other than with respect 1o any breach of the Agreement prior fo terminalion, and the parties will immediately cease representng to the
public any affiliation between them in connection with the subjeci malter of the Agreement. The provisions of Sections 1, 5, 4,7, 9, 10 and
11 of these Terms and this Section 8.3 will survive the expiration or termination of the Agreement for any reason.

SECTION #: OWNERSHIP

9.1 By licensor Yehoo! acknowledges and agress that: (a} as belween Licensor on the one hand. and Yahoo! and i Affiliates on
the oiher. Licensor owns all righl, fitle and interest in ihe Licensor Cortent ang the Llicensor Brand Features; and {b] nething in the
Agreement confers in Yahoo! or an Affiliate any right of ownership in the Licensor Content or the Licensor Brand Features.

9.2 By Yghog!, Licensor acknowledges and agress that: (¢} as belween Licensor on the one hand, and Yahoo! and its Affillates on
the other, Yahoo! or its Affiliates own all right, title ond interest in the Yahoo! Network (except for any Licensor Cantent or Licensor Brand
Features appearing in the Yahoo! Network} ond Yanoo! frademarks, service marks, logos or any other brand fectures: and {b) nothing in
the Agreement confers in Licensor any right of ownership in the Yahoo! Network or Yaheoo! trademarks, service marks, legos or other brand
features. Yahoo! and its Affiliates will own any gerivative works or improvements created under the Agreament that cre based upon or
that incoiporate the Licensor Content, excluding the Licensor Content itself,

SECTION 10: PUBLIC ANNOUNCEMENTS
10.1 Public Annguncements. Neither parly may make any public announcement or press release aboul he existenca or terms of the

Agreement without the other party’s prior wiitten approval and consent.

10.2 Confidentioity. The terms and candifions of the Agreemeni are sftrictly confidential and may not be disclosed by Yahoo! and ils
Affiliotes on one hand or by Licensor on the other to any third party, except 1o Yahoo!s, ifs Affiliates’, or Licensor's pretessionai advisors wha
are bound by an obligation of confidentiality and non-disclosure.

10.3 fidential Treatment ts. If Licensor or any successor in interest to Licensor intends to fie the Agreement with the
Securities and Exchange Commission of any other securifies excnange or market, regulatery authority or similer body, then the fiing party
myst provide fo Yohoo!, no igss than 10 business doys before Ihe expecled date of the filing, a copy of the Agreement and any
amendments lo the Agreement marked to show the items on which the filing parly plans to seek confidential trealment. The fiing party
must expand any confidential freaiment requests to include those provisions of the Agreement indicated by Yahoo! as ferms on which
Yahoo! requests confidential treatment. Without limiting what constitutes a material breach under the Agreement, any failure fo comply
wilh this Section 10.3 will be deemed a material breach cof the Agreement by Licensor.

SEC 2 TICE: MISCELLANE ISIONS
151 Notices. All nofices, requests and other communicafions called for by the Agreement and Ih_ese Terms must be deemed to have

been given immediately if made by felecopy or electronic mail {confrmed by concumrent first class U.S. mall, post
prepaid it to Yahoo! to its VP Business M meni, 701 Frst Avenve Sunnyvale, CA 74087, Fax:
with g copy 1o its General Counsel, Fax: H and if to licensor at the physical and electronic ma

addresses set forth for the Contact specified in the Agreement, or lo such other addresses as either party may specify to the ofher in
writing. Notice by any other maans will be deemed made when actually received by the parly fo which notice is pravided.

11,2 Assignment. The agreement will bind and inure to the benefit of each party's permitted successers and assigns. Neither party
may assign the Agreement, in whole or in par, withoul the other party’s written consent: provided, however, that: fa) Yahoo! may assign
the Agreement without consent in connection with any merger, consolidation, ary sale of all or substantially all of its assets or any other
fransaction in which more thar 50% of its voting securities are transferred: and {b) ir the event that Yahoo! does not consent to a proposed
assignment by Licensor, or if Licensor enlers inlo an agreemenl that would (upon complelion of the transaction] result in G sale or
acguisition of all or substartially all of ils ossets or fransfer of more thon 50% of Licensor's voling securilies. Yahoo! will have the righl to
terminale the Agreement 15 days after writter notice fo licensor. Any attempt to assign or transfer the Agreement other than in
acceordance with fhis provision will be null and void. '

13 Goveming Law. The Agreement anc these Terms wil be governed by and consfrued using Callfernia law, without giving effect to
California conilict of faw provisions cr te constructive presumpticns favoring either party. The parties consent to venue and the exclusive
Jurisdiction of the state and federct courls loccted in Santa Clara Ceunty, Califeria.

11.4 tionship of ries. The parties acknowledge and agree that they are dealing with each other as independent
coniractors. Nelther the Agreement, nor any terms and conditions contained in the Agreement may be construed as crealing or
constiluting an employes-employer relationship, a partnership. a joint venture, a franchise, or an agency belween Licensor ond Yahoo!,
Neither Licensor nor Yahoo! may bind the other in contracts with third parties or make promises or reprasentations on behalf of the other
porty without a signed witten corsent, and employees and agents of one party are not for any purpose employees or agents of the other.
Neither parly cwes the other party or any third party any compensation for perferming the aclions contempiated by the Agreement,
except as expressly sel forth in the Agreement. The Agreement is made for the benefit of Yahool, ifs Affiliates and Licensor only. and the
Agreement s not for the penefit of, and was not created for Ihe benefll of, any third porties.

11.5 Severabiity. If any provision of part of @ provision In the Agreement or these Terms is heid 1o be ilegal, invalid, or unenforceable
by a court or other decision making autherity of competent jurisdiction, then the remeincer of the provision wil be enforced so as to effect

y YaHoO!

701 Firgt Avenue, Sunnyvale, CA 94089

San Francisco Public Press 501(c)(3) Application, 109




Ihe inten‘ion of the parties, and the validily ard enforceability of all olher provisions in the Agreemeni and these Terms will not be affected
or impaired.

s No General ‘Waiver. Walver of any cne default will not waive subsequent defaulls of the same or different kind, and no failure o
deloy of either party to exercise or enforce ony of its rights under the Agreement will act as a waiver of those rights.

.7 Amegndmenis. The Agreemenl ond ‘these Terms may be amended only by a written agreement signed by authorized
representatives of oih parties.

1.8 Counterparts. The Agreament may be executed in caunterpearts, each of which will be deemed an original, but all of which
fogether will constitute one and the same instrument. Execution and delivery of the Agreement may be evidenced by facsimile; however,
the parlies will deliver original execution copies of the Agresment to one another as soon as practicable following execution.

AR t ] f the Agieem Ial . The parties desire that the Agreement and these Terms be construed tairly,
according to their terms, in plain Engiish, witheut constructive presumplions against the draffing party, and without reference to the section
headings, which are for refererce only.

YAHOO! INC. SF PUBLIC PRESS 2/
By: By: 2
Name: Name: _Mith OL-L*( S?LC% [ {
Title: Tie:_Execctive Dicee frr
Date: Cale: T*E& if; 2 010
6 YaHoO!
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EXHIBIT A
PLACEM

Yahoo! may. in its sole editorial discretion. display Licensor Content on the Yahoo! Frant Page via the Teday Module and the News Box. as
set forth below and subject to the terms of this Agreement.

. Yahco! Front Poge Today Module [as shown in the sample mockups in Exhibit 8] - featured photo {as availsbie), featured headine,
article content. Links will direct users to Licensor Content on Yahoo! hosted article pages.

= Yahoo! Frant Page News Box {News tab) {as shown in the sample mockups in Exhibit B - within the last 3 finks, Links will direct users to
Licensor Content on Yahoo! hosted article pages or on Licenser hosted article pages [as the case may be}.

Note: Link placement will be determined by Yahoo! and will be placed at Yahoo!'s sole discretion.

7 YRHoO!
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EXHIBTB

K-UP:

The following mock-ups are for illustrative purposes only to Indicate examples of the Yahoo! Front Page Today Module, Yaheo! Front Poge News Box,

elated links and Licensor atiribution.
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EXHIBIT C

Ucensor SHes and Links
ICENSOR UR Site Name
hitp:/ /sipublicpress.crg SF Public Press
{Digital Network Associates)
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EXHIBITD
LCENSOR CONTENT TYPES

Feature
Local hord news, and/or a daily digest of roundup of
news [Crime, Government, Politics)
Local sports news and/or a digest or roundup
Local business features and/or o daily digest or roundup
Local events and things fo do! Best bets of the
day/weekend
Reguiar "consumer watch" features regarding local
business and scams.
Best shepping deals of the day/weekend
Moring/week ahead commule/transit roundup
Daily/weskly local social notes ond local celebrity gossip
Community and neighbornood leatures that con be
tagged to a specific zip code

Seasonal/General best of

. YaHoO!
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EXHIBITE
YA TRADEMARK USAGE DEL

Generdl.  All Yahoo! fademarks, logos. service maorks, trade dress. slogans, copyrighted designs or other brand features
{collectively "Brand Features”) will be used conly as explicitly licensed by Yahoo!, and only under the terms and condilions and for
the purposes described in such License Agreement ["Agreement”}. The other party to the Agreement is referred to herein as the
“Licensee".

Approval Al specific uses of any Yahoo! Brand Features must be approved in advance by Yahoo! Brand Marketing. Approval
can be requested by completing the Request for Approval Form attached and including compiete samples of each proposed
use.,

Appegrance. From fime lo fime during the term of the Agreement, Yahoo! may provide to ticensee additional withen guidelines
as 1o the size, typeface, colors, and other graphic chaeracteristics of the yahoo! Brand Features, which ypon delivery to the
Licensee shak be deemed to be incorporated into the Agreement and into these Guidelines.

Nolices. Al trademarks and service marks included in the Yahoo! Brand Features will be designated with “SM™, "TM" or “@", in the
manner directed by Yahoo!.

Restrictions upon Yse. The Yahoo! Brand Features will not be presented or used: a) in a manner that suggests that editorial
content has been authored by, or represents the views or apinions of, Yahoo! or any Yahoo! personnel or offliate; b) in o manner
that is misleading, defamatory, libelous, obscene, infinging or otherwise objectioncble: c) in conneclion with any material that
infringes, dilutes or otherwise violates or impairs the trademark, copyright or any other rights of any third parly; d) as part of or in
close proximity 10 another person or company's name, domain name, product or service name, loge, trade dress, design, slegan
or oiher frademark or service mark; or e) in a manner that infringes, dilutes, or otherwise violates or impairs the rights of Yahoo! in
the 8rand Features. Yahoo! shall have complete discretion lo evaiuale Licensee's use and to decide whether that use violates
any of the foregoing restrictions.

yse for Yohoo!'s Benefif gnd Ownership. Any use of the vahoo! Brand Features shall inure to the benefit of Yahoo! and

automatically vest in Yahoo! upon use by Licensee. By using the Brand Features pursuant fo Yahoo!'s approval, Licensee
acknowiedges Yahao!'s ownershioc of all Brand Features and warrants that it will net [a) assert any copyright, frademark or cther
intellectual property or proprietary right in the Srand Features or in any element, derivation, adaptation, variation or name thereof;
{b) contest the validity of any of the Brand Fealures; (¢} contest Yahoo!'s ownership of chy of the Brand Features; {d) in any
jurisdiction, adopt, use, register or apply for registration of, whether as a corporate name, trademark service mark or other
indication of origin, or as @ domain name, any Brand Features or any word, symbol or device or any cambination confusingly
similar to, o which includes, any ot the Brand Features: or (&) take any other aclion which may dilyte, diminish or otherwise
damage Yohoo!'s rights and goodwill in the Brand Features or which is incansistent with Yahoo!'s ownership of the Brand Fecturss.
If Licensee engages in any actien that Yahoo! determines, in its sole discretion, infringes, dilutes, disparages or devalues the Brand
Features or Yahoo!'s reputation or goodwill in the Brand Features, Yahoo! may immediately terminate this Agreement or any
license granted herein.

Monexclysive Remedy. The Licensee will make any changes to its use of the Yahoo! Brand Fealures as are requested by Yahoo!
This rernedy is in addition fo any other legal remedies to which Yahoo! may be entitled in relation to Licensee's use of Yahaoo!
Brand Features.,
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Request For Approval fo Use Yahool Brand Features

Frint this form, provide th irad information on separate sheets, and fax your request to
the Permissions Agent atheing sure to reference the underlying agreement
belween the parties] gf the Yahoo! brand marketing contact which has been provided 1o
You,
1. Exact name and title of organization andfor person requesting permission
{prospective 'licensee” of Yohoo! roperty), and contact information {(e-mail,
phene, fax, mailing address).

2. Altach layoul/sample of visual Ihat fectures any Yahoo! frademarks, iogos, service
marks, frade dress. slogans. screen shots, copyrighted designs or other brand
faatures {collactively "Brand Features™).

Please note that any material which features any trademarks, logos or copyrighted
material (including banners and buttons} from any third party may require that third
party's and/fcr others' specific and additional permissien. Yahoo! makss ne
representation or warranty as to your proposed use of any such malerial.

3 Specific descriplion of materials in which Yahoc! frademarks and/eor copyrighted
rmaterials will gppear. Please includs:

A. Type of work {website, book. video, ete ) and Titie of work (or URL for website}
B. Name of all contibuting authors and eclitors of the wark

C. Descriplion of nature and content of wark (be s specitic and thorough as
possibie

0. Distribulion plans for materiais {including channels of distribution, temitory,
number of copigs, fimeframe).

E. Any other questicns concerning your request/information regarding any
contractual refationship you may aready hove with Yahoo! which includes a
tademark or other icense.

| qcknowledge that ] have reviewed the Basic Guidelines for use of Yohoo! Brand Features
{Guidetines'} and that | and my organizafion agree fo those Guidelines, and any additional
terms set forth within Yahoo!'s Approval Notification andfor Licensse, which terms will
collectively govern any use cf Yahoo! Brand Features in relation fo this Request.
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THE SAN FRANCISCO FOUNDATION

The Community Foundation of the Bay Arce

June 18,2010

Mr. Michael Stoll

San Francisco Public Press
965 Mission Street, Suite 220
San Francisco, CA 94103

RE: Grant Number: 70813
Dear Mr. Stwoll:

On behalf of The San Francisco Foundation Board of Trustees, I am pleased to inform you that a
grant has been approved in the amount o or 12 months to support core operations.

The enclosed Grant Agreement forms the contract between San Francisco Public Press and the
Foundation. Pleese read it carefully as it outlines the conditions of the grant as wel as the
payment and reporting schedules. We ask that you, your Board Chair, and fiscal sponsor {if
applicable) sign and return one copy; please keep a copy for your files. No payments can be
made until the Grant Agreement has been returned and any special conditions have been met.

As a community foundation, our ability to fund important programs such as yours is contingent
upon ongoing support from the Bay Area community. We look forward to partnering with you
to let others know about the imporance of philanthropy. Please include us in any
communications connected with the grant, including press releases, programs, announcements,
invitations, stories in the media, annual reports, and newsletters, and subrnit copies of any such
publications with your reports. If your organization has a website, please link to www.sff.org.
Our logo is available to download at www sff org/grantseckers/resources-for-grantseckers;
please call us if you have questions about how to use it. Any statement about Foundation policy
should be cleared in advance through our Marketing Communications Officer.

Should your organization wish to apply for future funding, please note the following
eligibility policy: Grantees are eligible to receive funds from the Foundation for consecutive
periods of up to three years. After three years, grantees will be required to wait a period of 12
months before receiving funding. Exceptions to this policy will be made under certain
circumstances. Requests for exceptions should be directed to Program Officers who will
consider and make a decision in consultation with the Director of Programs.

225 BUSH STREET, SUITE 500, SAN FRAMNCISCO, CA S1104-2224  TELEFHGNE: 415733 8500  FAX: 415477 2783 www.sflorg
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The Foundation is pieased to assist you in your important work, and we look forward to hearing
about  your activities. Please do not hesitate to call me if you have any questions about this
grant or the policies of the Foundation.

Yours truly,

Moy Eng
Program Officer

225 BUSH STREET, SUITE 500, SAN FRANCISCO, CA 941044224 TELEPHONE: 315733 $3(0  FAX: 415 477 2783 m\'w.sﬂ,org
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THE SAN FRANCISCO FOUNDATION

The Commuunity Foundation of the Bay Arca
GRANT AGREEMENT

Grant Number: 70813
Pl his number

in all correspondence

I, ACCEPTANCE OF GRANT
The conditions set forth below are deemed to be agreed 10 by the grantee if the grantee

accepts any payment. No payments will be released until a signed copy of the

Agresment is returned to the Foundati i ditios
Contact:

Mr. Michael Stoll

Phone:

I

Grantee:

San Francisco Public Press

965 Mission Street, Suite 220
San Francisco, CA 94103

Payee:
Independent Ants & Media

P.O. Box 420442
San Francisco, CA 34142

.

Date 4
June 17,2010

i)c 3 .
June 1, 2010 ~ May 31, 2011
To support core operations.
Qutcomes:

1. Expansion of serious coverage of, and conversation about, public policy and social
trends in San Francisco.
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2. Creation of additional Web, broadcast and print channels for high-quality news
through multiplatform public-media collaboration that sparks competitors in the
commercial press to raise the level of discussion about local problems and solutions.
3. Inclusion of information-deprived communities in story generation and financial
support toward the goal of achieving a locally sustainable news infrastructure.

Activities:

1. Add beat reporters to contribute stories, photo essays and videos about local
government, education, demographics and other policy topics at least weekly.

2. Enter into additional formal and informal content partnerships with public
broadcasters, public-media online news praviders, experimental news organizations
and civic forums to increase the efficiency and reach of all parmers.

3. Outreach to a diverse cross section of San Franciscans with the purpose of deepening
connection with local residents by meeting regularly with neighborhood groups,
maintaining a consistent presence on social media tools and forming a community
advisory board.

4. Train student and volunteer professional joumalists in advanced reporting and editing
skills and use of new muliimedia technologies.

SPECIAL CONDITIONS
None.
REPORTIN UIREMENT PAYMENT ULE

Payments will be made on the schedule below if special conditions described above are
met and If narrative and financial reports have been submitted on the dates requested.
Report guidelines and forms are available on the Foundation’s website at

www sff.org/grantseeker/forms. Reminder notices will be sent in the month before the
report is due. If you need to extend the grant period or request changes in the payment
schedule or budget, please request the change in writing, briefly explaining the reason it
is needed.

Please note that payments on new grants will not be released until final reports on all
prior grants have been received and approved by your Program Officer.

ffinal Report:
Standard Final Report due on June 30, 2011

PUBLICITY

As a community foundation, our ability to fund important programs such as yours is
contingent upon ongoing support from the Bay Area community. We look forward to
parmering with you to let others know about the importance of philanthropy. Please
include us in any communications connected with the grant, including press releases,
programs, announcements, invitations, stories in the media, annual reports, and
newsletters, and submit copies of any such publications with your project report(s). If
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your organization has a website, please link o www sff.org. Any statement about
Foundation policy should be cleared in advance through our Marketing Communications
Officer.

V.  BUDGET AND USE OF FUNDS
Funds must be used by the grantee strictly in accordance with the final budget on which
the grant was based. Any changes must be approved in advance by the Foundation.

VL. REVERSION OF FUNDS
All funds not expended for the purposes agreed to by the grantee and the Foundation
must be returned to the Foundation.

VIL.  AUDIT
The Fourdation reserves the right to conduct an audit of any grantee if it appears
appropriate and necessary.

VIII. MONIT:! G AND ATION

In order to assess the effectiveness of our grants, the Foundation may monitor or conduct
an evaluation of the program funded by this grant, which may include visits by
representatives of the Foundation to observe the grantee’s program procedures and
operations and to discuss the program with the grantee’s personnel.

IX. HOLDHARMLESS
In accepting & grant from the Foundation, the grantee hereby irrevocably and
unconditionally agrees, to the fullest extent permitted by law, 1o defend, indemnify and
hold harmless The San Francisce Foundation, its officers, directors, trustees, employees
and agents, from and against any and all claims, liabilities, fosses and expenses (including
reasonable attorneys' fees) directly, indirectly, wholly or partially arising from or in
connection with any act or omission of the grantee, its employees or agents, in applying
or accepting such grant, in expending or applying the funds furnished pursuant to such
grant or in carrying out the program or project to be funded or financed by such grant,
except to the extent that such claims, liabilities, losses or expenses arise from or in
connection with any act or omission of The San Francisco Foundation, its officers,
directors, trustees, employees or agents.

The Board and staff of The San Francisco Foundation are pleased to be zble o make this grant
(#70813) to your organization. Please sign and return one copy of this Agreement as evidence of
your understanding of and agreement with the terms outlined. Please keep a copy for your files.

Retumn completed document to:
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Grants Management
The San Francisco Foundation
225 Bush Suzet, Suite 500

San Francisco, CA 94104-4224

18-Jun-10
The San Francisco Foundation Date
Chair, Agency Board of Directors or Designee Date
Agency Executive Director Date
Fiscal Sponsor* B Date

*Agreement must be signed by Fiscal Sponsor if project agency does not have 501(c)(3)
status.
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San Francisco Public Press
965 Mission St., Suite 220
San Francisco, CA 94103
(415) 495-7377 office

www .sfpublicpress.org

Attn: Leonard Orcino
ID# 100221553
Internal Revenue Service

(p
)
Dec. 29,2010

RE: San Francisco Public Press_

Dear Agent Orcino,

[ am writing you just to confirm that you received by USPS our answers to your questions and
documentation about our organization’s activities in regard to its eligibility for 501(c)3 tax exempt status.
We sent the package by Express Mail on Wednesday, Dec. 22, with guaranteed delivery by Dec. 24, but
our online tracking of the package indicates that it was received and signed for by “A Fikes” on Monday,
Dec. 27,

If you did not receive the package please let us know. And happy holidays to you!
- 7

Michael Stoll

Executive Director

San Francisco Public Press
965 Mission Street, Suite 220
San Francisco, CA 94103

www sfpublicpress.org
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San Francisco Public Press
965 Mission St., Suite 220
San Francisco, CA 94103
(415) 495-7377 office
www.stpublicpress.org

Attn: Leonard Orcino
1ID# 100221553

Internal Revenue Service
P

()]
March 4, 2011

RE: San Fraacisco Public Press;_

Dear Agent Orcino,

It was great speaking with you over the phone this morning, March 4, 2011. Thank you for taking the
time to speak with me, as [ know that you are extremely busy. | am following up with you regarding our
conversation and the status of our application, as we are hopeful that our organization will receivea
positive determination as a tax-exempt organization.

We first submitted our application at the beginning of last year on January 3, 2010, upon which we
received your request for additional information dated November 3, 2010. We were then granted a 30-day
extension to respond to your request; we submitted our response to you on December 24, 2010,

We are now currently waiting for your review of our response letter, which, according to our conversation
this morning, should be reviewed this upcoming menth. I am hopeful that our application will be
reviewed sooner rather than later as our crganization is interested in applying for a number of grants that
require 501(c)3) determination. | am somewhat concerned that we may not be able to apply for some of
these grants if our application is further delayed, which may adversely effect our organization.

However, I do wish to reiterate that our most important prioirty is that you are able to make a thorough
and accurate determination with any and all the information that we have submitted thus far. Of course, if
any additional information is needed, please do not hesitate to contact us, as we are more than happy to
fulfill any such request. Again, thank you in advance for your assistance, and have a wonderful weekend.

Best regards, p

Michael Stoll
President/Executive Director
San Francisco Public Press
965 Mission Street, Suite 220
San Francisco, CA 94103

www.sfpublicpress.org
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e Independent, noncomnercal public-nterest
reparting for the San Francisco Bay Area
) C re% www sfpublicpress.org

May 31, 2011

To: Elizabeth A. Ardoin
Internal Revenue Service
Fax

Dear Ms. Ardoin:

Thank you for sending us your questions regarding prohibited legislative activities and
providing us the opportunity to further explain our mission, vision and values, which, in
short, do not include any prohibited political activities.

Question 1: “‘Do you attempt to influence legislation?”

Answer: No. Our organization is strictly nonpartisan and we do not do advocacy
reporting of any kind. Unlike many news organizations we do not endorse candidates,
legislation or ballot propositions, either on the website (www.sfpublicpress.org) or in the
quarterly print edition of the newspaper. The newspaper does not have an editorial page.
We rarely run opinion pieces. When we do, they are usually about the valie of free
speech, a robust independent press end open government, and not fied to an election or
legislation.

Question 2: RE “Political campaign interventions™
Answers:

a. “Please provide a statement acknewledging that yon understand the
prohibition against participating or infervening in any political campaign on
behalf of or in opposition to any candidate for public office.”

We so acknowledge. The San Francisco Public Press has no intention of
campaigning for or against any candidate now or in the futire,

b. “Please provide a statement representing that your conduct from this date
forward will conform to that allowed by Revenue Ruling 2007-41.”

Our conduct will conform 1o Revenue Ruling 2007-41. None of the prohibited
campaigning activities described therein comes close to the activities of the
San Francisco Public Press. We are strictly nonpartisan. Of more than 600
articles we have produced in the last two years we have never endorsed a
candidate, legislation or ballo! proposition. We do, routinely, write about
cardidates for public office, elections and ballot measures, but each time we
strive to get a representative array of perspectives.
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¢. “Please provide a statement declaring that you will not post articles on
your website that would violate the prohibition against participating or
intervening in any political campaign on behalf of or in opposition to any
candidate for public office.”

The San Francisco Public Press will not post articles to our website that
would violate this prohibition.

d. “Please provide a statement that you will not publish or distribute any
material that would violate the prohibition against participating or
intervening in any political campaign on behalf of or in opposition to any
candidate for public office.”

The San Francisco Public Press will not publish or distribute any material
that would violate this prohibition.

Again, thank you for the opportunity to elaborate on the nonpartisan,
nonadvocacy nature of the San Francisco Public Press, which was founded and
continues to be operated solely to serve its educational purpose.

If you have any further questions do not hesitate to call me during business hours
Pacific Time, at

Sincerely,

Michael Stoll
Executive Director
San Francisco Public Press

963 Mission St, Suite 2260, San Frencisco, CA 9£103 > (415) 495-7377

San Francisco Public Press 501(c)(3) Application, 127



DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMFT AND
GOVERNMENT ENTIT:ES

DIVISION
Date: June 10, 2011 E ification Number:
San Francisco Public Press Person to Contact and ID Number:
c/o 965 Mission Street Liz Ardoin, 0221480
San Francisco, CA 94103 Contact Telephone Number:
(202) 283-9463
FAX Number:

(202) 283-9462
Response Requested By:
July 11, 2011

Dear Applicant:

We have reviewed your application for exempt status under section 501(c)(3) of the Internal
Revenue Code and found that additional information is needed to help determine whether you
are tax exempt. To complete our consideration we need additional information. Please provide
a response to the questions listed on the attached sheets over the signature of ane of your
principal officers or directors.

The information you submit should be accompanied by the following declaration:

Under penalties of perjury, | deciare that | have examined this information,
including accompanying documents, and, to the best of my knowledge and belief,
the information contains all the relevant facts relating to the request for the
information, and such facts are tfrue, correct, and complete.

This declaration must be signed by an elected officer, a member of the board of
directors, or a trustee rather than an attorney or accountant.

If the additional information shows you qualify for exempt status, we will send you an exemption
letter. If the additional infermation shows you do not qualify for exempt status, we will explain
our decision and provide information about the appeal rights available to you.

Piease respond by the date shown in the heading of this letter. If you need an extension of time
to respond, or if you have any other questions about this matter, please call me at the above
telephone number. The maximum extension which will be granted is 2 weeks from the due date
listed above. You will expedite our receipt of your reply by using the following address on the
envelope. If it is convenient, you may fax your reply using the fax number shown in the heading
of this letter.
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San Francisco Public Press

Internal Revenue Service
SE:T:EO:RAT:3

Liz Ardoin, 3P8

1111 Constitution Ave, NW.
Washington, DC 20224

if you do not provide the requested information in a timely manner, it will be considered by the
Service as a failure to take all reasonable steps to secure the ruling you requested. Under
Code section 7428(b)(2), your failure to take all reasonable steps to secure the ruling requested
in a timely manner may be considered as a failure to exhaust the administrative remedies
available to you within the Sarvice, and thus may preclude the issuance of a declaratory
judgment in this matter under the judicial proceedings of Code section 7428.

Thank you for your cooperation. We have sent a copy of this letter {o your representative as
indicated in your power of attorney.

Sincerely,

Liz

Tax Law Specialist
Exempt Organizations
Technical Group 3

San Francisco Public Press 501(c)(3) Application, 129



San Francisco Public Press

1. Please provide a copy of the minutes of the board meetings held to date,

2. Your bylaws do not state how and by whom your directors are elected nor do they state
the term limit for directors and officers. Further, Article 3, Section 17 provides that
vacancies occur on death, resignation or removal of directors but does not refer to
vacancles occurring at the end of a director's term. Please explain.

3. Please submit a copy of the pages that appear on your website. If this is voluminous,
please submit 20 pages which are representaiive of the pages that appear on your
website.

4. Please submit financial information for the year ended December 31, 2010 using the
format found at page 9 of Form 1023.
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. Independint. noncommerand public-interest
) 1 ) refurting for the S Evancisco Buy Area
q www. sfpublicpress.org

To: Liz Ardoin, 0221460
Tax Law Specialist, Exempt Organizations
Technical Group 3

Internal Revenue Service
Phone #
Fax #:

From: Michael Stoll

San Francisco Public Press, E]_

Date: July 9, 2011

Re: Questions on application for nonprofit status

Dear Ms. Ardoin:

In response to your questions on June 10, 2011, regarding our application for 501(c)(3)
nonprofit status, | have included the four documents you requested, sent via fax.

Iz

Copies of the minutes of the first two quarterly meetings of the board of directors
in 2011.

. A copy of proposed* changes to the bylaws drafted in response to questions in

your letter dated June 10,201 |. These changes (three sections) are indicated in
the text using strikethrough and underscore, and are summarized on the last page
of the attached bylaws. They are:
a. A change in Article 3, Section 4, regarding qualification, elections and
terms of office for directors.
b. A change in Article 3, Section 17, regarding vacancies.
¢. A change in Article 3, Section 2, regarding qualification, elections and
terms of office for officers.
*Please note: Al its quarterly meeting held on June 27, the board tabled
approval of the proposed bylaws changes in order to seek advice from a
consuitant specializing in California nonprofit law.

Copies of 22 representative pages from the website, www sfpublicpress org.
Included are:
a. A recent view of the home page.
b. An example of the index page for a recent “special report” on Bay Area
news media.
¢. The seven mast recent news zrticles posted on the website.

Financial statement for the year ended December 2010, using the format found at
page 9 of Form 1023, Please note: as per reguest, only 2010 information is listed.

G55 Misssn N Seivte 220 S Frapeiwo, (21 54583y (1150 957077
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Iinder penalties of perjury, I declare that I have examined this information, including
accompanying documents, and, to the best of my knowledge and belief, the information
contains all the relevant facts relating to the request for the information, and such
facts are true, correct, and complete.

Sincerely, R

Michael Stoll, President, Board of Directors

Juh, 9, 20 [/

Date ~

San Francisco Public Press 501(c)(3) Application, 132



San Francisco Public Press
Board Meeting

Location: Sandbox Suites, 567 Sutter St., San Francisco
March9,2011 ~ 6:30 p.m.

BOARD MEMBERS IN ATTENDANCE: Michael Stoll (President}, Marc Smolowitz {Secretary), and Lila
LaHood (Treasurer).

GUESTS IN ATTENDANCE: Michelle Fitzhugh-Cralg, John Raess, Tom Honig, Tom Yates, ane Shabaker,
Maryann Hrichak, Amit Pendayae, Louise Yarnall, Eva Chan, Rich Pestorich, Patrick Reilly and Alex
Demushkane. ~ GUEST BY PHONE: Amanda Hickman.

Meeting moderated by Marc Smolowitz. Minutes by Lila LaHood.

Ak bk

MEETING STARTED: 6:35 p.m.
WELCOME AND INTRODUCTIONS

Reviewed the meeting agenda. Major goal for the meeting is to discuss the scope of board service. Early
board members will help shape the board and its responsibilities.

Future board meetings will be held at locations where meetings can be open to the public, In 2011, board
meetings are slated for March, June, September and December, with committee meetings in other months.

FINANCE REPORT (presented by Lila LaHood, director of operations and development)

2009 expensas were - leaving a balance of]
2010 expenses were |JIIIIIII 1¢2ving a balance of [ (inctuding some outstanding payments,
which will carry over. We need to revise the 2010 statement to reflect this. These totals will be adjusted

when we convert to a new accounting method this spring.
2011 expenses so far are [ 1¢2vive a batance of

Hightights from the 2010 budget:
*  Asignificant expense was | N s>"2"7 25 _ paid via San Francisco Jobs
Now! — a federally funded program.
«  Another big cost was printing the newspaper.
+ Spent money on marketing when had clear opportunities to connect with potential readers, e.g.
purchasing a table at the San Francisco Pride festival, where we sold the print pilot.

Income:

* Second grant from San Francisco Foundation came in a_—- three-quarters of what we got
in 2009, There's been a lot of turbulence at the foundation. They reorganized and changed staff
after awarding our initial grant.

* Jobs Now! probably won't repeat because it was part of the stimulus package.

» Newspaper sales: We still have outstanding retail invoices. Working on improving invoice system.

« Events: Getting close to breaking even on events, which are a good way for us to engage with
readers and recruit supporters.

2011 finances so far:
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Contract work: In January and February we completed the bulk of our responsibilities related to the San
Francisco Bay Area Jeurnalist Census, a study assessing the displacement of Bay Area journalist
sponsared hy NOVA, a Sunnyvale-based workforce development agency. The project brought in-
at least [ llof which we've reserved. More than 700 people participated in the survey. We still
have to offer feedback on the report (which is being compiled by a consulting firm) and put on one event
where the report will be presented. We will use some of the funds raised through this effort to do a2 media
reporting project.

Projected budget for 2011:

In addition to the San Francisco Foundation possible re-funding, we are expectinga -grant from the
California Endowment for health reporting.

Membership — (We call individual doncrs who centribute $35 or more in a 12-month period “members.”
This is distinct from official “membership” as defined by the California Code.) 61 people are currently
members. 22 memberships expired in the past three months. 55 memberships expired in the three
months prior to that. 43 people contributed less than $35 in 2010. At least another 50 people paid to
attend events. We need to follow up with expired members and reach out to people who are donating
through Spot.Us to support some of the reporting we publish in our newspapers and on sfpublicpress.org.

Need to develop a system for contacting donors before their memberships expire to ask for continued
support.

Need to refine the annual budget for the fiscal year with more detailed descriptions of expected income
from all sources.

EXECUTIVE DIRECTOR REPORT (presented by Michael Stoll, executive director)

Michael explained the two strategic refresh sessions we held in December and presented a document
summarizing what we decided to do. We're producing fewer stories, but our workflow is more targeted.
We stopped prioritizing breaking news and one-off enterprise stories. Now we focus on projects and
beats. We're currently developing five projects and five beats.

We will continue publishing a quarterly newspaper, but with fewer pages. The next edition, siated for late
April, will be a 16-page broadsheet selling for $1.

We will change the website to reflect our new beats and projects, adding topic pages to feature the
reporters’ work via mini websites with custom urls. Reporters will manage their own blogging,
aggregation and Twitter feeds.

Projects teams will include three to five people. We will partner with other organizations and fundraise
on Spot.Us. We're looking for mare experienced reporters to work on projects.

We have one project editor on the media project and another editor overseeing the biotech and nonprofit
beats. We broke down responsibilities in editorial and want to recruit for those positions. We also need to
fill several new volunteer positions.

BOARD SERVICE (presentation by Marc Smolowitz, board secretary)
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We need to create a recruitment model that is broad and diverse and attracts peaple with all kinds of
connectivity. We need board members to help with fundraising. The board will take responsibility for
raising a certain percentage of the annual budget.

Review of recruitment packet. Michael Stell will meet with board prospects one on one.

Review of job description, board contract and other recruitment documents. In startup phase, board
service will involve governance and helping with operations via committees. Participation on one

committee is required, additional committees are optional.

Review of committee structure. Note: board recruitment, fundraising and outreach committees will be
open to non-board members. We encourage outside participation and involvement.

OPEN DISCUSSION

Questions from guests and discussion about the Public Press’ policy of not running ads on the website or
in the newspaper.

MEETING ADJOURNED: 8:30 p.m.
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San Francisco Public Press
Board Meeting

Location: San Francisco Public Press, 965 Mission St,, Suite 220, San Francisco
June 27,2011 ~ 6:00 p.m.

BOARD MEMBERS IN ATTENDANCE: Michael Stoll (President), Marc Smolowitz (Secretary),
and Lila LaHood (Treasurer).

GUESTS IN ATTENDANCE: Jane Shabaker, Maryann Hrichak, Rich Pestorich, Praveen Madan,
Deepti Gottipati, Nina Frazier, Siri Markula, Jeff Thorshy, Steve Jones.

Meeting moderated by Michael Stoll. Minutes by Lila LaHood.

Aok wokok kok

MEETING STARTED: 6:10 p.m.
WELCOME AND INTRODUCTIONS
REVIEWED AGENDA

THANK YOUS

Michael Stall thanked Siri Markula, a visiting fellow from Finland, and Nina Frazier, a spring
semester intern, for their contributions as reporters for the San Francisco Public Press. Siri
is moving back to Finland and Nina is moving to New York in July.

FINANCE UPDATE

Lila LaHood, director of operations and development, gave an overview of income and
expenses for Jan. 1, 2011 through june 27, 2011. Total income wa-Total
expenses were

Marc Smolowitz requested that more detailed financial reports be presented at subsequent
board meetings to show quarterly and monthly cash flow.

The organization is operating with a projected minimum budget of-for 2011,
Income was expected to be highest in 1 because of the Journalist Census project, which
was funded by NOVA, a federally funded workforce development agency based in
Sunnyvale. Additional grant funding raised above the minimum budget will go to
investigative reporting projects, freelance fees, and to pay cperations staff (currently
volunteers).

The organization received donations of $35 ar more from 15 individuals in Q1 and from 23
individuals in Q2.

EXECUTIVE DIRECTOR REPORT
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Executive Director Michael Stoll gave an overview of Q2. The restructured editorial system
is working well. All reporters are assigned to work on beats or projects. The city budget
project will be featured in the next issue of the quarterly ad-free newspaper. We are
partnering with Shareable, a nonprofit enline magazine on that project. The human
trafficking project will be featured in the fall issue af the newspaper. We anticipate
receiving a [Jlerant from the Califernia Endowment for the health reporting project.

We have another project on Bay Area population, demographics and development in the
works, and are still looking for a project editor.

Progress on the beats is going well. Nina Frazier and T.J. Johnston have led reporting on the
housing and homelessness beat; Siri Markula focused on biotech; Jerold Chinn focused on
transportation; Erica Reder focused on the environment; and Ambika Kandasamy focused
on nonprofits.

We are recruiting editorial volunteers who can make a commitment to working with us at
least eight hours per week. It is easier to manage reporters who can devote time to projects
and beats consistently.

Milestones since the March board meeting:

* Printed and distributed third quarterly ad-free newspaper in May
* Best month ever in May with Web traffic reaching unique visitors and about
page views

¢ Recruited several prospective board members

» Posted original local news stories on the website several times per week

» Streamlined print design and production process for the quarterly newspaper

« Streamtined process for working with content partners (e.g. other nonprofit news
organizations, including KQED, KALW, The Bay Citizen and New America Media)

* Became a syndicator to Reuters through the [nvestigative News Network

« Twitter followers: 2,800 (up about 500 from Q1)

* Facebook followers: almost 900 (up about 200 from Q1)

Areas that need work:

* Postponed developing a mobile news app - lost lead volunteer on that project.

« Need to spend more time working on fundraising, convene the fundraising
committee ASAP

* Need to work on expanding newspaper sales and distribution plans.

Planning to publish next issue of the newspaper on July 27. It will be 16 pages, all color, no
advertizing. We will work with about a dozen content partners for this issue. (We have
developed working relationships with two dozen nonprofit news organizations and reprint
their news stories on a rotating basis.)

Feedback from readers — both the general public and other journalists — has been
positive, We would like to do a more formal reader survey this summer to determine which
news stories the community would like to see get more serious coverage.

BOARD DEVELOPMENT

San Francisco Public Press 501(c)(3) Application, 137



Michael Stoll has recruited seven prospective board members. Four have submitted formal
applications: Maryann Hrichak, David Cohn, Tom Honig and Louise Yarnall. Michael Stoll
will distribute their applications te Marc Smelowitz and Lila LaHood to review. A special
board meeting will be scheduled in July to vote on the proposed board members

Michael mapped out a proposed committee structure, We need more board members so
committees can begin meeting monthly. Michael will continue to recruit additional board
members with a goal of having 10 board members by the end of the third quarter this year.

The Editorial Advisory committee and the Community Advisory committee, which are not
board committees, are also in development.

NONPROFIT STATUS

Michael Stoll is communicating with the IRS about our 501(c)3 application and answering
questions from the agent who is reviewing our application.

Board members are reviewing proposed amendments to our bylaws. Board members will
review the proposed changes and vote on them at a special meeting in July.

APPROVAL OF MINUTES FROM PREVIOUS BOARD MEETING

Michael Stoll requested approval of the minutes from the March 9, 2011, board meeting.
Marc Smelowitz and Lila LaHood approved unanimously.

FUNDRAISING

We have a minimum goal of raising|ililin 2011. Discussion about trying to raise

in 2012, Will need to increase applications for grant funding and connect with
large individual donors. Need to recruit board members with strong connections in the
community.

Partnerships and syndication opportunities are developing nicely, but are not expected to
provide a significant source of funding.

Need ta develop more precise budgets that show what programming additional funding
would support.

MEETING ADJOURNED 8:10 p.m.
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Bylaws
of
San Francisco Public Press
A California Public Benefit Corporation

ARTICLE 1
NAME AND LOCATION

SECTION 1. NAME
The name of this Corporation is San Francisco Public Press hereinafier referred to as "the corporation™)
SECTION 2. PRINCIPAL OFFICE
The principal office of the corporation for the transaction of its business shall be located at:
965 Mission Street, Suite 220

San Francisco, CA 94103

SECTION 3. CHANGE OF ADDRESS

The county of the corporation's principal office can be changed only by amendment of these bylaws and not
otherwise. The board of directors may, however, change the principal office from one location to another
within the named county by noting the changed address and effective date below, and such changes of
address shall not be deemed an amendment of these bylaws.

Dated:

Dated:

Dated:

SECTION 4. OTHER OFFICES

The corporation may also have offices at such other places, within or without the State of California, where
it is qualified to do business, as its business may require and as the board of directors may, from time to
time, designate.

SECTION 5. EFFECTIVE DATE OF ADOPTION OF BYLAWS

These bylaws shall be effective as of the third day of January, 2010.

ARTICLE 2
PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES
"The primary objectives and purposes of this corporation shall be: to promote the instruction of the public

on subjects useful to the individual and beneficial to the comrmunity and to promote the arts and culture by
providing public-interest journalism to public audiences through print and interactive media without
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commercial advertisements.

ARTICLE 3
DIRECTORS

SECTION 1. NUMBER

The corporation shall have no fewer than three (3) and no more than twenty (20) directors and collectively
they shall be known as the board of directors. The number of acting directors may be changed by a vote of
the board of directors. The maximum number may be changed by amendment of this bylaw, or by repeal of
this bylaw and adopticn of a new bylaw, as provided in these bylaws.

SECTION 2. POWERS

Subject to the provisions of the California Nonprofit Public Benefit Corporation law and any limitations
in the articles of incorporation and bylaws relating to action required or permitted to be taken or approved
by the members, if any, of this corporation, the activities and affairs of this corporation shall be conducted
and all corporate powers shall be exercised by or under the direction of the board of directors.

SECTION 3. DUTIES

It shal! be the duty of the directors to:

(a) Perform any and all duties imposed on them collectively or individually by law, by the articles of
incorporation of this corporation, or by these bylaws;

(b} Appoint and remove, employ and discharge, and, except as otherwise provided in these bylaws,
prescribe the duties and fix the compensation, if any, of all officers, agents, and employees of the
corporation;

{c) Supervise all officers, agents, and employees of the corporation to assure that their duties are performed
properly;

{d} Meet at such times and places as required by these bylaws;

(e) Register their addresses with the secretary of the corporation and notices of meetings mailed or
telegraphed to them at such addresses shal! be valid notices thereof.

SECTION 4. QUALIFICATION, ELECTION AND TERMS OF OFFICE
New members of thg board of dirgctors shall be glected bm]__tx of the sitting board of du'ectogs at any

time. Cangidates for board servicg will submit gualificatio: ervice to oard prior to the election.
Each dlrcctor shall hold oﬂ' ice unn] the—nem—annualmei-mg anding for re-election efthe-beard-of
Aptiele eetien-these-bylaws, after a period of two vears, and until he or she
w,__gwughﬂm ;o se!'_\[g, or until his or her SUCCESSOF is elected and
quahf' ted, whichever occurs firgt, I];_q_oar_mg hoo int ¢ tors the fi
fora p_ggggo_fgn_ly one year, for the purpose of staggering d terms, h director may be elected fora
maximum of three consecutive tenms,

SECTION 5. COMPENSATION

Directors shall serve without compensation except that they shall be allowed and paid for any duties or
services outside their duties as Director. In addition, they shall be aliowed reasonable advancement or
reimbursement of expenses incurred in the performance of their regular duties as specified in Section 3 of
this Article. Directors may not be compensated for rendering services to the corporation in any capacity
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other than director unless such other compensation is reasonable and is aliowable under the provisions of
Section § of this Article. Any payments to directors shall be approved in advance in accordance with this
corporation's conflict of interest policy, as set forth in Article 9 of these bylaws.

SECTION 6. RESTRICTION REGARDING INTERESTED DIRECTORS

Notwithstanding any other provision of these bylaws, not more than forty-nine percent (49%) of the
persons serving on the board may be interested persons. For purposes of this Section, "interested persons”
means either:

(a) Any person currently being compensated by the corporation for services rendered it within the previous
twelve (12) months, whether as a full- or part-time officer or other employee, independent contractor, or
otherwise, excluding any reasonable compensation paid to a director as director; or

(b} Any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-
law, mother-in-law, or father-in-law of any such person.

SECTION 7. PLACE OF MEETINGS

Meetings shall be held at the principal office of the corporation unless otherwise provided by the board or
at such place within or without the State of California which has been designated from time to time by
resolution of the board of directors. In the sbsence of such designation, any meeting not held at the
principal office of the corporation shal] be valid only if held on the written consent of all directors given
either before or after the meeting and filed with the secretary of the corporation or after all board members
have been given written notice of the meeting as hereinafter provided for special meetings of the board,

Any meeting, regular or special, may be held by conference telephone, electronic video screen
communication, or other communications equipment. Participation in a meeting through use of conference
telephone constitutes presence in person at that meeting so long as all directors participating in the meeting
are able to hear one another, Participation in a meeting through use of electronic video screen
communication or other communications equipment (other than conference telephone) constitutes presence
in person at that meeting if all of the following apply:

a) Each director participating in the meeting can communicate with all of the other directors
concurrently;

b} Each director is provided the means of participating in all matters before the board, including,
without limitation, the capacity to propose, or to interpose an objection to, a specific action to be taken by
the corporation; and

c) The corporation adopts and implements some means of verifying (1) that all persons participating in
the meeting are directors of the corporation or are otherwise entitled to participate in the meeting, and (2)
that all actions of, or votes by, the board are taken and cast only by directors and not by persons who are
not directors.

SECTION 8. REGULAR AND ANNUAL MEETINGS

Regular meetings of directors shall be held on the date as the Board of Directors so determine in accordance
with applicable state law, the corporation shall hold an annual meeting for the purpose of transacting such
business as may properly come before the meeting unless such day falls on a legal holiday, i which event
the regular meeting shall be held at the same hour and place on the next business day.

If this corporation makes no provision for members, then, at the annual meeting of directors held on the

last Saturday in January, directors shall be elected by the board of directors in accordance with this section.
Cumulative voting by directors for the election of directors shall not be permitted. The candidates receiving
the highest number of votes up to the number of directors to be elected shall be elected. Each director shall
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cast one vote, with voting being by ballot only.

SECTION 9. SPECIAL MEETINGS

Special meetings of the board of directors may be called by the chairperson of the board, the president, the
vice president, the secretary, or by any two directors, and such meetings shall be held at the place, within
or without the State of California, designated by the person or persons calling the meeting, and in the
absence of such designation, at the principal office of the corporation.

SECTION 10. NOTICE OF MEETINGS

Regular meetings of the board may be held without notice. Special meetings of the board shall be held
upon four (4) days' notice by first-class mail or forty-eight (48) hours' notice delivered personally or by
telephone or electronic correspondence, If sent by mail, the notice shall be deemed to be delivered on its
deposit in the mails. Such notices shall be addressed to each director at his or her address as shown on the
books of the corporation. Notice of the time and place of holding an adjouned meeting need not be given
to absent directors if the time and place of the adjourned meeting are fixed at the meeting adjourned and if
such adjourned meeting is held no more than twenty-four (24} hours from the time of the original meeting.
Notice shall be given of any adjourned regular or special meeting to directors absent from the original
meeting if the adjourned meeting is held more than twenty-four (24) hours from the time of the original
meeting.

SECTION 11. CONTENTS OF NOTICE

Netice of meetings not herein dispensed with shall specify the place, day, and hour of the meeting. The
purpose of any board meeting need net be specified in the notice.

SECTION 12, WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS

The transactions of any meeting of the board, however called and noticed or wherever held, are as vatid as
though the meeting had been duly held afier proper call and notice, provided a quorum, as hereinafier
defined, is present and provided that either before or after the meeting each director not present signs a
waiver of notice, a consent to holding the meeting, or an approval of the minutes thereof. All such waivers,
consents, or approvals shall be filed with the corporate records or made a part of the minutes of the
meeting.

SECTION 13. QUORUM FOR MEETINGS
A quorum shall consist of a majority of directors.

Except as otherwise provided in these bylaws ot in the articles of incorporation of this corporation, or by
law, no business shall be considered by the board at any meeting at which a quorum, as hereinafter defined,
is not present, and the only motion which the chair shall entertain at such meeting is a motion to adjourn.
However, a majority of the directors present at such meeting may adjourn from time to time until the time
fixed for the next regular meeting of the board.

When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any notice of the time
and place of the adjourned meeting or of the business to be transacted at such meeting, other than by
annotncement at the meeting at which the adjournment is taken, except as provided in Section 10 of this
Article.

The directors present at a duly called and held meeting at which a quorum is initially present may continue
to do business notwithstanding the loss of a quorum at the meeting due to a withdrawal of directors from
the meeting, provided that any action thereafter taken must be approved by at least a majority of the
required quorum for such meeting or such greater percentage as may be required by law, or the articles of
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incorporation or bylaws of this corporation.

SECTION 14. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majority of the directors present at a meeting duly held at which a
quorum is present is the act of the board of directors, unless the articles of incorporation or bylaws of this
cerporation, or provisions of the California Nonprofit Public Benefit Corporation Law, particularly those
provisions relating to appointment of committees (Section 5212}, approval of contracts or transactions in
which a director has a material financial interest (Section 5233), and indemnification of directors (Section
5238e), require a greater percentage or different voting riles for approval of a matter by the board.

SECTION 15. CONDUCT OF MEETINGS

Mectings of the board of directors shall be presided over by the chairperson of the beard, or, if no such
person has been so designated or, in his or her absence, the president of the corporation or, in his or her
absence, by the vice president of the corporation or, in the absence of each of these persons, by a
chairperson chosen by a majority of the directors present at the meeting. The secretary of the corperation
shall act as secretary of all meetings of the board, provided that, in his or her absence, the presiding officer
shall appoint another person to act as secretary of the meeting,

Meetings shall be governed by proper rules of order as the Board see fit, as such ruies may be revised from
time to time, insofar as such rules are not inconsistent with or in conflict with these bylaws, with the
articles of incorporation of this corporation, or with provisions of law.

SECTION 16. ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETING

Any action required or permitted to be taken by the board of directors under any provision of law may be
taken without a meeting, if all members of the board shall individually or collectively consent in writing
1o such action. For the purposes of this Section only, "all members of the board" shall not include any
“interested director” as defined in Section 5233 of the California Nonprofit Public Benefit Corporation
Law. Such written consent or consents shall be filed with the minutes of the proceedings of the board.
Such action by written consent shall have the same force and effect as the unanimous vote of the directors.
Any certificate or other document filed under any provision of law which relates to action so taken shall
state that the action was taken by unanimous written consent of the board of directors without a meeting
and that the bylaws of this corporation authorize the directors to so act, and such statement shatl be prima
facie evidence of such authority.

SECTION 17. VACANCIES

Vacancies on the board of directors shail exist (1) on the death, resignation, or removal of any director, and

(2) whenever the number of authorized directors is increased and (3) following the end of 3 director’s term.

The board of directors may declare vacant the office of a director who has been declared of unsound mind
by a finat order of court, or convicted of a felony, or been found by a final order or judgment of any court
to have breached any duty under Section 5230 and following of the California Nonprofit Public Benefit
Corporation Law.

If this corporation has any members, then, if the corporation has fewer than fifiy (50} members, directors
may be removed without cause by a majority of all members, or, if the corporation has fifty (50) or more
members, by voie of a majority of the votes represented at a membership meeting at which a quorum is
present.

If this corporation has no members, directors may be removed without cause by a majority of the directors
then in office.
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Any director may resign effective upon giving written notice to the chairperson of the board, the president,
the secretary, or the board of directors, unless the notice specifies a later time for the effectiveness of such
resignation. No director may resign if the corporation would then be left without a duly elected director or
directors in charge of its affairs, except upon notice to the attorney general.

Vacancies on the board may be filled by approval of the board or, if the number of directors then in office
is less than & quorum, by (1) the unanimous written consent of the directors then in office, (2) the
affirmative vote of a majority of the directors then in office at a meeting held pursuant to notice or waivers
of notice complying with this Article of these bylaws, or (3) a sole remaining director. If this corporation
has members, however, vacancies created by the removal of a director may be filled only by the approval of
the members. The members, if any, of this corporation may elect a director at any time to fill any vacancy
not filled by the directors.

A person elected to fill a vacancy as provided by this Section shall hold office until the next annual
election of the board of directors or until his or her death, resignation, or removal from office.

SECTION 18. NONLIABILITY OF DIRECTORS

The directors shall not be persenally liable for the debits, liabilities, or other obligations of the corporation.

SECTION 19. INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS,
EMPLOYEES, AND OTHER AGENTS

To the extent that a person who is, or was, a director, officer, employee, or other agent of this corporation
has been successful on the merits in defense of any civil, criminal, administrative, or investigative
proceeding brought to procure a Judgment against such person by reason of the fact that he or she is, or
was, an agent of the corporation, or has been successful in defense of any claim, issue, or matter, therein,
such person shall be indemnified against expenses actually and reasonably incurred by the person in
connection with such proceeding.

1f such person either settles any such claim or sustains a judgment against him or her, then indemnification
against expenses, judgments, fines, settlements, and other amounts reasonably incurred in connection with
such proceedings shall be provided by this corporation but only to the extent allowed by, and in accordance
with the requirements of, Section 5238 of the California Nonprofit Public Benefit Corporation Law.

SECTION 20. INSURANCE FOR CORPORATE AGENTS

The board of directors may adopt a resolution authorizing the purchase and maintenance of insurance on
behalf of any agent of the corporation {including a director, officer, employee, or other agent of the
corporation} against any liability other than for violating provisions of law relating to self-dealing (Section
5233 of the California Nonprofit Public Benefit Corporation Law) asserted against or incurred by the agent
in such capacity or arising out of the agent's status as such, whether or not the corporation would have the
power to indemnify the agent against such liability under the provisions of Section 5238 of the California
Nonprofit Public Benefit Corporation Law.

ARTICLE 4
OFFICERS

SECTION 1. NUMBER OF OFFICERS

The officers of the corporation shall be a president, a secretary, and a chief financial officer who shall be
designated the treasurer. The corporation may also have, as determined by the board of directors, a
chairperson of the board, one or more vice presidents, assistant secretaries, assistant treasurers, or other
officers. Any number of offices may be held by the same person except that neither the secretary nor the
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treasurer may serve as the president or chairperson of the board.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any person may serve as an officer of this corporation. Officers shall be elected by the board of directors, at
any time, and each officer shall hold office for a period of two vears, until he or she resigns, is removed, or
is otherwise disqualified to serve, or until his or her successor shall be elected and qualified, whichever
occurs first,

SECTION 3. SUBORDINATE OFFICERS

The board of directors may appoint such other officers or agents as it may deem desirable, and such officers
shall serve such terms, have such authority, and perform such duties as may be prescribed from time to
time by the board of directors.

SECTION 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by the board of directors, at any time. Any
officer may resign at any time by giving written notice to the board of directors or to the president or
secretary of the corporation. Ary such resignation shall take effect at the date of receipt of such notice or at
any later date specified therein, and, unless otherwise specified therein, the acceptance of such resignation
shall not be necessary to make it effective. The above provisions of this Section shall be superseded by any
conflicting terms of a contract which has been approved or ratified by the board of directors relating to the
employment of any officer of the corporation,

SECTION 5. VACANCIES

Amy vacancy caused by the death, resignation, removal, disqualification, or otherwise, of any officer shall
be filled by the board of directors. In the event of a vacancy in any office other than that of president, such
vacancy may be filled temporarily by appointment by the president until such time as the board shall fill
the vacancy. Vacancies occurring in offices of officers appointed at the discretion of the board may or may
not be filled as the board shall determine,

SECTION 6. DUTIES OF PRESIDENT

The president shall be the chief executive officer of the corporation and shall, subject to the control of the
board of directors, supervise and contro} the affairs of the corporation and the activities of the officers. He
or she shall perform all duties incident to his or her office and such other duties as may be required by law,
by the articles of incorporation of this corporation, or by these bylaws, or which may be prescribed from
time %o time by the board of directors. Unless another person is specifically appointed as chairperson of the
board of directors, he or she shall preside at all meetings of the board of directors. If applicable, the
president shall preside at all meetings of the members. Except as otherwise expressly provided by law, by
the articles of incorporation, or by these bylaws, he or she shail, in the name of the corporation, execute
such deeds, mortgages, bonds, contracts, checks, or other instruments which may from time to time be
authorized by the board of directors.

SECTION 7. DUTIES OF VICE PRESIDENT

In the absence of the president, or in the event of his or her inability or refusa) to act, the vice president
shall perform all the duties of the president, and when so acting shall have all the powers of, and be subject
to all the restrictions on, the president. The vice president shall have other powers and perform such other
duties as may be prescribed by law, by the articles of incorporation, or by these bylaws, or as may be
prescribed by the board of directors.
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SECTION 8. DUTIES OF SECRETARY
The secretary shall:

Certify and keep at the principal office of the corporation the original, or a copy of these bylaws as
amended or otherwise altered to date.

Keep at the principal office of the corporation or at such other place as the board may determine, & book of
minutes of all meetings of the directors, and, if applicable, meetings of committees of directors and of
members, recording therein the time and place of holding, whether regular or special, how called, how
notice thereof was given, the names of those present or represented at the meeting, and the proceedings
thereof.

Ensure that the minutes of meetings of the corporation, any written consents approving action taken
without a meeting, and any supporting documents pertaining to meetings, minutes, and consents shall be
contemporaneously recorded in the corporate records of this corporation. "Contemporaneously” in this
context means that the minutes, consents, and supporting documents shal] be recorded in the records of
this corporation by the later of (1) the next meeting of the board, committee, membership, or other body
for which the minutes, consents, or supporting documents are being recorded, or (2) sixty (60) days after
the date of the meeting or written consent,

Sec that all notices are duly given in accordance with the provisions of these bylaws or as required by law.

Be custodian of the records and of the seal of the corporation and see that the seal is affixed to all duly
executed documents, the execution of which on behalf of the corporatien under its seal is authorized by law
or these bylaws.

Keep at the principal office of the corporation a membership book containing the name and address of each
and any member, and, in the case where any membership has been terminated, the secretary shall record
such fact in the membership bock together with the date on which such membership ceased.

Exhibit at all reasonable times to any director of the corporatien, or to his or her agent or attorney, on
request therefor, the bylaws, the membership book, and the minutes of the proceedings of the directors of
the corporation.

In general, perform all duties incident to the office of secretary and such other duties as may be required by

law, by the articles of incorporation of this corporation, or by these bylaws, or which may be assigned to
him or her from time to time by the board of directors.

SECTION 9. DUTIES OF TREASURER

Subject to the provisions of these bylaws relating to the "Execution of Instruments, Deposils, and Funds,"
the treasurer shall:

Have charge and custody of, and be responsible for, all funds and securities of the corporation, and deposit
all such funds in the name of the corporation in such banks, trust companies, or other depositories as shatl
be sclected by the board of directors.

Receive, and give receipt for, monies due and payable to the corporation from any source whatsoever.

Disburse, or cause 1o be disbursed, the funds of the corporation as may be directed by the board of
directors, taking proper vouchers for such disbursements.

Keep and maintain adequate and correct accounts of the corporation's properties and business transactions,
including accounts of its assets, liabilities, receipts, disbursements, gains, and losses.
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Exhibit at all reasonable times the books of account and financial records to any director of the corporation,
or to his or her agent or attorney, en request therefor.

Render to the president and directors, whenever requested, an account of any or all of his or her transactions
as treasurer and of the financial condition of the corporation.

Prepare, or cause to be prepared, and certify, or cause to be certified, the financial statements 1o be included
in any required reports,

In general, perform all duties incident to the office of treasurer and such other duties as may be required by
law, by the articles of incorporation of the corporation, or by these bylaws, or which may be assigned to
him or her from time to time by the board of directors.

SECTION 10, COMPENSATION

The salaries of the officers, if any, shall be fixed from time to time by resolution of the board of directors,
and no officer shall be prevented from receiving such salary by reason of the fact that he or she is also a
director of the corporation, provided, however, that such compensation paid a director for serving as an
officer of this corporation shall only be allowed if permitted under the provisions of Article 3, Section 6,
of these bylaws. In all cases, any salaries received by officers of this corporation shatl be reasonable and
given in return for services actually rendered for the corporation which relate 1o the performance of the
charitable or public purposes of this corporation. All officer salaries shall be approved in advance in
accordance with this corporation's conflict of interest policy, as set forth in Article 9 of these bylaws,

ARTICLE 5§
COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE OF THE BOARD

The board of directors may, by a majority vote of directors, designate two (2) or more of its members (who
may also be serving as officers of this corporation) to constitute an executive committee of the board and
delegate to such committee any of the powers and authority of the board in the management of the business
and affairs of the corporation, except with respect to:

(a) The approval of any action which, under law or the provisions of these bylaws, requires the approval of
the members or of a majority of all of the members.

(b) The filling of vacancies on the board or on any committee that has the authority of the board.
{c) The fixing of compensation of the directors for serving on the board or on any committee.
{d) The amendment or repeal of bylaws or the adoption of new bylaws,

{e) The amendment or repeal or any resolution of the board which by its express terms is not so amendable
or repealable.

(f) The appointment of committees of the board or the members thereof.

{g) The expenditure of corporate funds to support a nominee for director after there are more people
nominated for director than can be elected.

{h) The approval of any transaction to which this corporation is a party and in which one or more of the

directors has a material financial interest, except as expressly provided in Section 5233(d)X3) of the
Califomia Nonprofit Public Benefit Corporation Law.
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By a majority vote of its members then in office, the board may at any time revoke or modify any or all of
the authority so delegated, increase or decrease but not below two (2) the number of its members, and fill
vacancies therein from the members of the board. The committee shall keep regular minutes of its
proceedings, cause them to be filed with the corporate records, and repott the same to the board from time
to time as the board may require.

SECTION 2. OTHER COMMITTEES

The corporation shall have such other committees as may from time to time be designated by resolution of
the board of directors. Such other committees may consist of persons who are not also members of the
board. These additional committees shall act in an advisory capacity only to the board and shall be clearly
titled as "advisory” committees.

SECTION 3, MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shalt be governed by, noticed, held, and taken in accordance with the
provisions of these bylaws concerning meetings of the board of directors, with such changes in the context
of such bylaw provisions as are necessary to substitute the committee and its members for the board of
directors and its members, except that the time for regular meetings of committees may be fixed by
resolution of the board of directors or by the commitiee. The time for special meetings of committees may
also be fixed by the board of directors. The board of directors may also adopt rules and regulations
pertaining to the conduct of meetings of commitiees to the extent that such rules and regulations are not
inconsistent with the provisions of these bylaws.

ARTICLE 6
EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The board of directors, except as otherwise provided in these bylaws, may by resolution authorize any
officer or agent of the corporation to enter into any contract or execute and deliver any instrument in the
name of and on behalf of the corporation, and such authority may be general or confined to specific
instances. Unless so authorized, no officer, agent, or employee shall have any power or authority to bind
the corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for
any purpose or in any amount.

SECTION 2. CHECKS AND NOTES
Except as otherwise specifically determined by resolution of the board of directors, or as otherwise required
by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of

indebtedness of the corperation shall be signed by the treasurer and countersigned by the president of the
corporation.

SECTION 3. DEPOSITS

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such
banks, trust companies, or other depositories as the board of directors may select.

SECTION 4. GIFTS

The board of directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for
the charitable or public purposes of this corporation.
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ARTICLE 7
CORPORATE RECORDS, REPORTS, AND SEAL

SECTION 1. MAINTENANCE OF CORPORATE RECQRDS
The corporation shall keep at its principal office in the State of California:

{a) Minutes of all meetings of directors, committees of the board, and, if this corporation has members, of
all meetings of members, indicating the time and place of holding such meetings, whether regular or
special, how called, the notice given, and the names of those present and the proceedings thereof:

(b} Adequate and correct books and records of account, including accounts of its properties and business
transactions and accounts of its assets, liabilities, receipts, disbursements, gains, and losses;

(¢} Arecord of its members, if any, indicating their names and addresses and, if applicable, the class of
membership held by each member and the termination date of any membership;

(d) A copy of the corporation's articles of incorporation and bylaws as amended to date, which shall be
opet to inspection by the members, if any, of the corporation at all reasonable times during office hours.

SECTION 2. CORPORATE SEAL

The board of directors may adopt, use, and at will alter, a corporate seal. Such seal shall be kept at the
principal office of the corporation. Failure to affix the seal to corporate instruments, however, shall not
affect the validity of any such instrument.

SECTION 3. DIRECTORS' INSPECTION RIGHTS

Every director shall have the absolute right at any reasonable time to inspect and copy all books, records,
and documents of every kind and to inspect the physical properties of the corporation.

SECTION 4. MEMBERS' INSPECTION RIGHTS

If this corporation has any members, then each and every member shall have the following inspection
rights, for a purpose reasonably related to such person's interest as a member:

{a) To inspect and copy the record of all members' names, addresses, and voting rights, at reasonable
times, upon five (5) business days' prior written demand on the corporation, which demand shall siate the
purpose for which the inspection rights are requested.

(b) To obtain from the secretary of the corporation, upon writien demand and payment of a reasonable
charge, an alphabetized list of the names, addresses, and voting rights of those members entitled to vote for
the election of directors as of the most recent record date for which the list has been compiled or as of the
date specified by the member subsequent to the date of demand. The demand shall state the purpose for
which the list is requested. The membership list shall be made available on or before the later of ten (16}
business days after the demand is received or after the date specified therein as of which the list is to be
compiled.

{c) To inspect at any reasonable time the books, records, or minutes of proceedings of the members or of
the board or committees of the board, upon written demand on the corporation by the member, for a
purpose reasonably related to such person's interests as a member.

SECTION 5. RIGHT TO COPY AND MAKE EXTRACTS
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Any inspection under the provisions of this Article may be made in person or by agent or attorney and the
right to inspection includes the right to copy and make extracts.

SECTION 6. ANNUAL REPORT

The board shall cause an annual report to be furnished not later than one hundred and twenty {120) days
after the close of the corporation's fiscal year to all directors of the corporation and, if this corporation has
members, to any member who requests it in writing, which report shall contain the following information
in appropriate detail:

(a) The assets and liabilities, including the trust funds, of the corporation as of the end of the fiscal year;
{(b) The principal changes in assets and liabilities, including trust funds, during the fiscal year;

(c) The revenue or receipts of the carporation, both unrestricted and restricted to particular purposes, for the
fiscal vear;

{(d) The expenses or disbursements of the corporation, for both general and restricted purposes, during the
fiscal year;

(e} Any information required by Section 7 of this Article.

The annual report shall be accompanied by any report thereon of independent accountants, ot, if there is no
such report, the certificate of an authorized officer of the corporation that such statements were prepared
without audit from the books and records of the corporation.

If this corporation has members, then, if this corporation receives Twenty-Five Thousand Dollars
($25,000), or more, in gross revenues or receipts during the fiscal year, this corporation shall automatically
send the above annual report to all members, in such manner, at such time, and with such contents,
including an accompanying report from independent accountants or certification of a corporate officer, as
specified by the above provisions of this Section refating to the annual report.

SECTION 7. ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS TO MEMBERS

This corporation shall mail or deliver to all directors and any and all members a statement within one
hundred and twenty (120} days after the close of its fiscal year which briefly describes the amount and
circumstances of any indemnification or transaction of the following kind:

Any transaction in which the corporation, or its parent or its subsidiary, was a party, and in which either of
the following had a direct or indirect material financial interest:

(a} Any director or officer of the corporation, or its parent or its subsidiary (a mere common directorship
shall not be considered a material financial interest); or

(b) Any holder of more than ten percent {10%) of the voting power of the corporation, its parent, or its
subsidiary,

The above staternent need only be provided with respect to a transaction during the previous fiscal year
involving more than Fifty Thousand Dollars (350,000) or which was one of a number of transactions with
the same persons involving, in the aggregate, more than Fifty Thousand Dollars ($50,000).

Similarly, the statement need only be provided with respect to indemnifications or advances aggregating
more than Ten Thousand Dollars ($10,000) paid during the previous fiscal year to any director or officer,
except that no such statement need be made if such indemnification was approved by the members pursuant
to Section 5238(e)2) of the California Nonprofit Public Benefit Corporation Law.
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Any statement required by this Section shali briefly describe the names of the interested persons involved
in such transactions, stating each person's relationship to the corporation, the nature of such person's
interest in the transaction, and, where practical, the amount of such interest, provided that in the case of a
transaction with a partnership of which such person is a partner, only the interest of the parmership need be
stated.

if this corporation has any members and provides all members with an annual report according 1o the
provisions of Section 6 of this Article, then such annual report shall include the information required by
this Section.

ARTICLE 8
FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shall begin on the 1st of January and end on the 3 1st of December in each
year.

ARTICLE ¢
CONFLICT OF INTEREST AND COMPENSATION APFROVAL POLICIES

SECTION 1. PURPOSE OF CONFLICT OF INTEREST POLICY

The purpose of this cenflict of interest policy is to protect this tax-exempt corporation’s interest when it is
contemplating entering into a transaction or arrangement that might benefit the private interest of an officer
or director of the corporation or any "disqualified person” as defined in Section 4958(f)(1) of the Internal
Revenue Code and as amplified by Section 53.4958-3 of the IRS Regulations and which might result in a
possible "excess benefit transaction” as defined in Section 4958(c)(1)(A) of the Internal Revenue Code and
as amplified by Section 53.4958 of the IRS Regulations. This policy is intended to supplement but not
replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable organizations.

SECTION 2. DEFINITIONS

(&) Intgrested Person.

Any director, principal officer, member of 4 committee with governing board delegated powers, or any
other person who is a "disqualified person" as defined in Section 4958(f)(1) of the Internal Revenue Code
and as amplified by Section 53.4958-3 of the IRS Regulations, who has a direct or indirect financial
interest, as defined below, is an interested person.

(b) Einancial Interest.
A person has a financial interest if the person has, directly or indirectly, through business, investment, or
family:

(1) an ownership or investment interest in any entity with which the corporation has a transaction or
arrangement,

(2) acompensation arrangement with the corporation or with any entity or individual with which the
corporation has a transaction or arrangement, or

{3) a potential ownership or investment interest in, or compensation arrangement with, any entity or
individual with which the corporation is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Section 3, paragraph b, a person who has
a financial interest may have a conflict of interest only if the appropriate governing board or committee
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decides that a conflict of interest exists,

SECTION 3. CONFLICT OF INTEREST AVOIDANCE PROCEDURES

{a) Duty to Disclose,

In connection with any actual or possible conflict of interest, an interested person must disclose the
existence of the financial interest and be given the opportunity to disclose all material facts to the directors
and members of committees with governing board delegated powers considering the proposed transaction
or arrangement,

(b) Determining Whether a Conflict of Interest Exists.

After disclosure of the financial interest and all material facts, and after any discussion with the interested
person, he/she shall leave the governing board or committee meeting while the determination of a conflict
of interest is discussed and voted upon. The remaining board or committee members shall decide if a
conflict of interest exists.

(c) Procedures for Addressing the Conflict of Interest.

An interested person may make a presentation at the governing board or committee meeting, but after the
presentation, he/she shall leave the meeting during the discussion of, and the vote on, the transaction or
arrangement involving the possible conflict of interest.

The chairperson of the governing board or committee shall, if appropriate, appoint a disinterested person or
committee to investigate alternatives to the proposed fransaction or arrangement.

After exercising due diligence, the governing board or committee shall determine whether the corporation
can obtain with reasonable efforts a more advantageous transaction or arrangement from a person or entity
that would not give rise to a conflict of interest.

If a more advantageous transaction or arrangement is not reasonably possible under circumstances not
producing a conflict of interest, the governing board or committee shall determine by a majority vote of the
disinterested directors whether the transaction or arrangement is in the corporation’s best interest, for its
own benefit, and wWhether it is fair and reasonable. In conformity with the above determination, it shall
make its decision as to whether to enter into the transaction or arrangement.

(d) Violations of the Conflicts of Interest Policy,

If the governing board or committee has reasonable cause to believe a member has failed to disclose actual
or possible conflicts of interest, it shall inform the member of the basis for such belief and afford the
member an opportunity to explain the alleged failure to disclose.

If, after hearing the member’s response and after making further investigation as warranted by the
circumstances, the governing board or committee determines the member has failed to disclose an actual or
possible conflict of interest, it shall take appropriate disciplinary and corrective action.

SECTION 4. RECORDS OF BOARD AND BOARD COMMITTEE PROCEEDINGS

The minutes of meetings of the governing board and all commitiees with board delegated powers shall
contain:

(a) The names of the persons who disclosed or otherwise were found to have a financial interest in
connection with an actual or possible conflict of interest, the nature of the financial interest, any
action taken to determing whether a conflict of interest was present, and the governing board’s or
committee’s decision as to whether a conflict of interest in fact existed.

(b} The names of the persons who were present for discussions and votes relating to the transaction or
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arrangement, the content of the discussion, including any alternatives to the proposed ransaction
or arrangement, and a record of any votes taken in connection with the proceedings.

SECTION 5. COMPENSATION APPROVAL POLICIES

A voting member of the governing board who receives compensation, directly or indirectly, from the
corporation for services is precluded from voting on matters pertaining to that member’s compensation.

A voting member of 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.

No voting member of the governing board or any commitiee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the corporation, either individually or
collectively, is prohibited from providing information to any committee regarding compensation.

When approving compensation for directors, officers and employees, contractors, and any other
compensation contract or arrangement, in addition to complying with the conflict of interest requirements
and policies contained in the preceding and following sections of this article as well as the preceding
paragraphs of this section of this article, the board or a duly constituted compensation commitiee of the
board shall also comply with the following additional requirements and procedures:

(a) the terms of compensation shall be approved by the board or compensation committee prior to the
first payment of compensation.

(o) all members of the board or compensation committes who approve compensation armangements
must not have a conflict of interest with respect to the compensation arrangement as specified in
IRS Regulation Section 53.4958-6(cXiii), which generally requires that each board member or
committee member approving a compensation arrangement between this organization and a
*disqualified person” (as defined in Section 4958(f)(1) of the Internal Revenue Code and as
amplified by Section 53.4958-3 of the IRS Regulations):

1. is not the person who is the subject of compensation arrangement, or a family member of
such person;

2. is not in an employment relationship subject to the direction or control of the person
who is the subject of compensation arrangement

3. does not receive compensation or other payments subject to approval by the person who

is the subject of compensation arrangement

has no material financial interest affected by the compensation arrangement; and

does not approve a fransaction providing economic benefits to the person who is the

subject of the compensation arrangement, who in turn has approved or will approve a

transaction providing benefits to the board or commitiee member,

bl

{c) the board or compensation committee shall obtain and rely upon appropriate data as to
comparability prior to approving the terms of compensation. Appropriate data may include the
following:

1. compensation levels paid by similarly situated organizations, both taxable and tax-
exempt, for functionally comparable positions. "Similarly situated" organizations are
those of a similar size and purpose and with similar resources

2. the availability of similar services in the geographic area of this organization

3. current compensation surveys compiled by independent firms

4. actual written offers from similar institutions competing for the services of the person
who is the subject of the compensation arrangement.

As allowed by IRS Regulation 4958-6, if this organization has average annual gross receipts

(including contributions) for its three prior tax years of less than $1 million, the board or
compensation committee will have obtained and relied upon appropriate data as to comparability
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if it obtains and relies upon data on compensation paid by three comparable organizations in the
same or similar communities for similar services.

{d) the terms of compensation and the basis for approving them shall be recorded in written minutes
of the meeting of the board or compensation committee that approved the compensation. Such
documentation shall include:

1.
2.

L

the terms of the compensation arrangement and the date it was approved

the members of the board or compensation committee who were present during debate on
the transaction, those who voted on it, and the votes cast by each board or committee
member

the comparability data obtained and relied upon and how the data was obtained.

1f the board or compensation committee determines that reasonable compensation for a
specific position in this organization or for providing services under any other
compensation arrangement with this organization is higher or lower than the range of
comparability data obtained, the board or committee shall record in the minutes of the
meeting the basis for its determination.

If the board or committee makes adjustments to comparability data due to geographic
area ot other specific conditions, these adjustments and the reasons for them shall be
recorded in the minutes of the board or committee meeting.

any actions taken with respect to determining if a board or committee member had a
conflict of interest with respect to the compensation arrangement, and if so, actions taken
to make sure the member with the conflict of interest did not affect or participate in the
approval of the transaction {for example, a notation in the records that afier a finding of
conflict of interest by a member, the member with the conflict of interest was asked to,
and did, leave the meeting prior to a discussion of the compensation arrangement and a
taking of the votes to approve the arrangement).

The minutes of board or committee meetings at which compensation arrangements are
approved must be prepared before the later of the date of the next board or committee
meeting or 60 days after the final actions of the board or committee are taken with respect
to the approval of the compensation arrangements. The minutes must be reviewed and
approved by the board and committee as reasonable, accurate, and complete within a
reasonable period thereafter, normally prior to or at the next board or committee meeting
following final action on the arrangement by the board or committee.

SECTION 6. ANNUAL STATEMENTS

Each director, principal officer, and member of a committee with governing board delegated powers shall
annually sign a statement which affirms such person:

(a) has received a copy of the conflicts of interest policy,

(b) has read and understands the policy,

{c) has agreed to comply with the policy, and

(d) understands the corporation is charitable and in order to maintain its federal tax exemption it must
engage primarily in activities which accomplish one or more of its tax-exempt purposes,

SECTION 7. PERIODIC REVIEWS

To ensure the corporation operates in a manner consistent with charitable purposes and does not engage in
activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic
reviews shall, at a minimum, include the following subjects:

(a) Whether compensation arrangements and benefits are reasonable, based on competent survey
information, and the result of arm’s-length bargaining.

(b} Whether partnerships, joint ventures, and arrangements with management organizations conform
to the corporation’s written policies, are properly recorded, reflect reasonable investment or
payments for goods and services, further charitable purposes, and do not result in inurement,
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impermissible private benefit, or in an excess benefit transaction.
SECTION 8. USE OF OUTSIDE EXPERTS

When conducting the periodic reviews as provided for in Section 7, the corporation may, but need not, use
outside advisors. If outside experts are used, their use shall not relieve the governing board of its
responsibility for ensuring periodic reviews are conducted.

ARTICLE 10
AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT

Subject to any provision of law applicable to the amendment of bylaws of public benefit nonprofit
corporations, these bylaws, or any of them, may be altered, amended, or repealed and new bylaws adopted
as follows:

(a) Subject to the power of members, if any, to change or repeal these bylaws under Section 5150 of the
Corporations Code, by approval of the board of directors unless the bylaw amendment would materially
and adversely affect the rights of members, if any, as to voting or transfer, provided, however, if this
corporation has admitted any members, then a bylaw specifying or changing the fixed number of directors
of the corporation, the maximum or minimum number of directors, or changing from a fixed to variable
board or vice versa, may not be adopted, amended, or repealed except as provided in subparagraph (b) of
this Section; or

(b) By approval of the members, if any, of this corporation,

ARTICLE 11
AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT OF ARTICLES BEFORE ADMISSION OF MEMBERS

Before any members have been admitted to the corporation, any amendment of the articles of incorporation
may be adopted by approval of the board of directors.

SECTION 2. AMENDMENT OF ARTICLES AFTER ADMISSION OF MEMBERS

After members, if any, have been admitted to the corporation, amendment of the articles of incorporation
may be adopted by the approval of the board of directors and by the approval of the members of this
corporation.

SECTION 3. CERTAIN AMENDMENTS

Notwithstanding the above sections of this Article, this corporation shall not amend its articles of
incorporation to alter any statement which appears in the original articles of incorporation of the names and
addresses of the first directors of this corporation, nor the name and address of its initial agent, except to
correct an error in such statement or to delete such statement after the corporation has filed a "Statement by
a Domestic Nonprofit Corporation” pursuant to Section 6210 of the California Nonprofit Corperation Law.

ARTICLE 12
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PROHIBITION AGAINST SHARING CORFORATE PROFITS AND ASSETS

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No member, director, officer, employee, or other person connected with this corporation, or any private
individual, shall receive at any time any of the net earnings or pecuniary profit from the operations of the
corporation, provided, however, that this provision shall not prevent payment to any such person of
reasonable compensation for services performed for the corporation in effecting any of its public or
charitable purpases, provided that such compensation is otherwise permitted by these bylaws and is fixed
by resolution of the board of directors; and no such person or persons shall be entitled to share in the
distribution of, and shall not receive, any of the corporate assets on dissolution of the corporation. All
members, if any, of the corporation shall be deemed to have expressly consented and agreed that on such
dissolution or winding up of the affairs of the corporation, whether voluntarily or involuntarily, the assets
of the corporation, after all debts have been satisfied, shall be distributed as required by the articles of
incorperation of this corporation and not otherwise.

ARTICLE 13
MEMBERS

SECTION 1. DETERMINATION OF MEMBERS

If this corporation makes no provision for members, then, pursuant to Section 53 10(b) of the Nonprofit
Public Benefit Corporation Law of the State of California, any action which would otherwise, under taw or
the provisions of the articles of incorporation or bylaws of this corporation, require approval by a majority
of all members or approval by the members, shall only require the approval of the board of directors.

WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons acting as the initial directors of San Francisco Public Press, a
California nonprofit corporation, and, pursuant to the authority granted to the directors by these bylaws to
take action by unanimous written consent without a meeting, consent fo, and hereby do, adopt the
foregoing bylaws, consisting of twenty-six (26) pages, as the bylaws of this corporation.

Dated:

Michael Stotl, Director

Marc Smolowitz, Director

Lila LaHood, Director

CERTIFICATE
This is to certify that the foregoing is a true and correct copy of the bylaws of the corporation named in the
title thereto and that such bylaws were duly adopted by the board of directors of said corporation on the
date set forth below.

Dated:

Marc Smolowitz, Secretary
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AMENDMENTS

1. JUNE 27, 2011:

ARTICLE 3
SECTION 4, QUALIFICATION, ELECTION AND TERMS OF OFFICE
New members of the board of directors shail be elected by a majority of the siting board of directors at any

ions for servi the by Tigr e glectio

time. Candidates for board service will submit q
Each dlrector shall hold ofﬁce untll ﬂie-ne*t—ﬁnnaakaeet—mg standing for pe-clection efthe-benrd-of
" ge hese-bylaws, after ape ggofmgyL and until he or she

IEE.I 153 i 0| d ified 1o serve o unitil his or her successor is elected and
quahﬂed EII]MQEEHE_@}L ll_lg board ma to appoint ¢ 0s he fi

for a period of only one year, for the purpose of staggering board terms, Each dirgetor may be elected for a
maximym of three consecutive terms.

SECTION 17. VACANCIES

Vacancies on the board of dircctors shall exist (1) on the death, resignation, or removal of any director, end

(2) whenever the number of authorized directors is increased and (3) following the end of 3 dirgctor’s term.

ARTICLE 4

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any person may serve as an officer of this corporation. Officers shall be elected by the board of directors, at

any time, and each officer shall hold office_for a perjod of two yegars, until he or she resigns, is removed, or
is otherwise disqualified to serve, or until his or her successor shall be ¢lected and qualified, whichever

occurs first,

San Francisco Public Press 501(c)(3) Application, 157



DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMPT AND
GOVERNMENT ENTITIES

DIVISION
Date: Cctober 6, 2011 Contact Person;
Liz Ardoin
ID Number;
0221-460
San Francisco Public Press Telephone Number:
Altn: Michae! Stoll
965 Mission Street Fax Number:

San Francisco, CA 94103

Dear Mr. Stoll,

This is in response to your recent inquiry as to the status of the Form 1023, Application for
Exemption, filed by San Francisco Public Press. The application was filed with the Internal
Revenue Service on January 5, 2010. On June 10, 2011, | requested additional information
needed to complete consideration of your case. [ received your response dated July 9 2011.
Unfortunately, due to other assignments, | have been unable fo consider the information you
submitted. Aithough there will be a delay in completing your case, | will do so as soon as

possible. Please feel free to contact me if you have any questions.

Sincerely,
720

Exempt Organizations
Technical Group 3
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P Independeni, roncommercial public-interest
) repariing for the San Francisco Bay drec
1C re$ www.sfpublicpress.org

To: Liz Ardein, 0021460

Tax Law Specialist, Exempt Organizations
Technical Group 3

Internal Revenue Service

Phone #:

Fax #:

From: Michael Stoll

San Francisco Public Press, EIN ||| | |

Date: March 22, 2012

Re: Update on educational and charitable activities

Dear Ms. Ardoin:

Thank you for tatking with me on the phone several times in recent weeks to discuss the
application for 501(c)(3) nonprofit status by the San Francisco Pubiic Press. We remain hopeful
that even 26 months after we sent in our application that your office will be satisfied that we are
engaged in lax-exempt activities and will issue a ruling in our favor. We remain committed to
providing you with the best and most up-to-date information on our organization’s work to improve
civic life and educational experiences in the San Francisco community.

When we laiked on the phone, | mentioned several updates you said would aid the understanding
of you and your colleagues about the educational and charitable work that we do. Here is a
summary of the points we discussed:

EDUCATION

The San Francisce Public Press provides direct education, mentoring and skills training 1o coliege
students for academic credit, and to recent college graduates for professional experience. All told,
we have had more than 30 interns who have received college credit or significant experience
working with us in internships. Roughly one-third of the writing in the newspaper is produced by
college students or recently graduated interns.

We have had student interns or callaborators from San Francisco State University (about 10
students from the Journalism Department), San Jose State University (about 8 students from the
School of Journalism & Mass Communications, and 2 from the business school), Stanford
University (2 students from the Communication Department), Williams College (1), Oxtord
University (1). We also provide informal (not for credit) internship opportunities to students from
the University of California-Berkeley Graduate Schoof of Journalism (2), San Francisco City
College (1) and the University of San Francisco (2). This summer we are expecting to work with
students from San Francisco State (1}, Yale (2), Tufts (1). We have also sponsored three interns
(2 from China and 1 from South Korea) through the INTRAX student exchange program,.

In addition, | teach Advanced Reporting in the Media Studies Department at the University of San

Francisco, where | condinue 1o provide cpportunities for students to publish their best work in the
Public Press. | have also given pubiic talks about local journalism and the role nonprofits play at
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the Columbia University Graduate School of Journalism, San Francisco State, UC Berkeley, the

University of San Francisco and 826 Valencia (a high school tutoring center). Qur publisher, Lila
LaHood, is mentoring students in the San Francisco State business school. Board member Marc
Smeolowitz worked with his video production class of 20 students at the Art Institute of California-
San Francisco this winter 1o produce two half-hour talk shows about our recent reporting that will
be displayed on the Web and cable television.

CHARITY DISTRIBUTION

About one-third of our 8,000 quarterly print distribution is provided free of charge to community,
senior and public health centers. This effort, performed by volunteers, allows us to deliver civic
information to iow-income, minerity and marginalized communities in San Francisco. When the
Public Press was founded in 2009, we wrote intc our founding documents that we were dedicated
to bridging the digital information divide by counieracting the “news redlining” strategies of the
commercial press, which targets higher-income readers. We are committed to providing this free
public service in order to help keep marginalized communities educated about public affairs and
civically engaged.

PUBLIC EDUCATION VIA TIMELY, DETAILED REPORTS ON CIVIC AFFAIRS

Our most recent three public-interest team reporting projects all explained complex local issues in
much greater depth than do commercial publications. The cover story in the Fall 2011 edition was
a 7,000-word report about the city’s budget deficit, featuring detailed graphics about the finances.
QOur 8,000-word Winter 2011/12 edition focused on an expensive universal healthcare initiative in
San Francisco (The project was supported by a grant from the California Endowment and the
University of Southern California Annenberg School for Communication). Cur most recent,
10,000-word, cover story (Spring 2012) focused on the scourge of human trafficking, and efforts
by local and state law enforcement to change laws and policing practices to help victims trafficked
intc the United States. Or next project examinas regional planning and population growth {the
lsad reporter on this project is the managing editor of the nonprofit Earth Island Journal).

PUBLIC EDUCATION EVENTS

We regularly organize and host free civic-aftairs events for the public. Our last one, on Feb. 29,
2012, was a collaboration with Glide Health Services clinic and the UC Berkeley Schoo! of Public
Health, on the topic of city universal health care. The event drew an audience of 100, mosily low-
income adults who could benefit from the service.

We are planning to hold ancther free public event this spring to discuss human trafficking, in
collaboration with the Mexican consulate in San Francisco.

SUPPORT TO OTHER NONPROFITS

One of our founding principles was the support of other local nonprofit organizations that also do
public education through publications and community forums. Of our twe-dozen nonprofit
partners, we publish the best articles weekly on the Web, and @ach quarter in the print edition,
produced by public broadcasters, nonprofit magazines and community newspapers. No other
publication in the region does this. We also transcribe the audio of public events and civic
debates. The point of this work is to showcase important and well-researched intormation about
government services to the homeless, public transit, public education, finance options for the poor
and other under-covered topics disproportionately affecting low-income people. We believe that
through this work, we will give more visibility to nonprofit public broadeasters and others who
provide more in-depth coverage of the community than do the mainstream soundbite-driven
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commercial press and broadcasters. To this end, we do not run any content from for-profit
publications,

W ok

In sum, we have been quite busy since our last update about six months ago, and continue to be
engaged significantly in education of college students in journatistic research and media
production, as well as providing our publication free of charge to low-income communities. The
work we do is well-researched and tackles topics of vita! importance to the community. And we
provide support to a network of other local nonprofit organizations.

Let me know if you have any questions about these activities and our goals for the future. You

can reach me anytime at our office: [ |  EEEIR < = I

Thank you.

Michael Stoll

Executive Director

San Francisco Public Press
www.sfpublicpress.org
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DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAR REEMPT AND
GOVERNMENT ENTITIES
MVISION

Date AUG 31 2002 Number:

Person to and ID Number
Liz Ardoin, 0221460
San Francisco Public Press Toll Free Contact Number:
965 Mission Streel, Ste. 220 (B77) 826-5500
San Francisco, CA 94103 Accounting Period Ending.
December 31
& Public Charity Status:
170(b)(1)(A)(w) & 508(a)(1)
FO"Y!'I“ 990/990-E2/960-N Required
Effective Date of Exemption:
December 18, 2008
Contribution Deductibility.
Yes

Dear Applicant

We are pleased to inform you that upon review of your application for tax exempt status we
have determined that you are exempt from Federal income tax under section 501(c)(3) of the
Internal Revenue Code Contributions to you are deductible under section 170 of the Code
You are also qualifed 1o receive tax deductible bequests, devises, transfers or gifts under
section 2055, 210€ or 2522 of the Code.  Because this letter could help resolve any
questions regard ng your exempt status, you should keep it in your permanent records.
Organizations exempt under section 501(c)(3) of the Code are further classified as either public
chartties or private foundations We determined that you are a public charity under the Code
section(s) listed in the heading of this letter.

Please see enclosad Compliance Guide for 501(c)(3) Public Charities for some helpful
inrformation about your responsibilities as an exempt organization

Sincerely

\),u, 0 Meere

+ Lois G Lerner
" Director, Exempt Organizations

Enclosure: Pub 4221-PC, Compliance Guide for 501(c)(3) Public Charities
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DEPARTMENT OF THE TREASURY
INTERNAL REVENUE SERVICE
WASHINGTON, D.C. 20224

TAX EXEMPT AND
GOVERNMENT ENTITIES

DIVISION
Date: April 2, 2013 Employer Identification Number:
Person to Contact and ID Number:
Liz Ardoin, 0221460
San Francisco Public Press Toll Free Contact Number:
44 Page St., Suite 504 (877) 829-5500
San Francisco, CA 94102 Accounting Period Ending:

December 31
Public Charity Status:
170(b)(1)(A)(vi) & 508(a)(1)
Form 990/990-EZ/990-N Required:
Yes
Effective Date of Exemption:
May 15, 2012
Contribution Deductibility:
Yes
Addendum Applies:
Yes

Dear Applicant:

We are pleased to inform you that upon review of your application for tax exempt status we
have determined that you are exempt from Federal income tax under section 501(c)(3) of the
Internal Revenue Code. Contributions to you are deductible under section 170 of the Code.
You are also qualified to receive tax deductible bequests, devises, transfers or gifts under
section 2055, 2106 or 2522 of the Code. Because this letter could help resolve any
questions regarding your exempt status, you should keep it in your permanent records.

Organizations exempt under section 501(c)(3) of the Code are further classified as either public
charities or private foundations. We determined that you are a public charity under the Code
section(s) listed in the heading of this letter.

Please see enclosed Compliance Guide for 501(c)(3) Public Charities for some helpful
information about your responsibilities as an exempt organization.

Sincerely,

Lhdi?f

Holly O. Paz
Director, Rulings and Agreements

Enclosure: Pub. 4221-PC, Compliance Guide for 501(c)(3) Public Charities
Addendum
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San Francisco Public Press
27-1275141

Addendum:

We considered and approved your application for reinstatement under Notice 2011-44. Asa
result, your effective date of exemption is May 15, 2012, the date you were revoked.
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