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LMAY 206

Internal Revenue Service Department of the Treasury
P. O. Box 2508
Cincinnati, OH 45201

Date: April 22, 2016 Person to Contact:
Ms Singleton
Toll Free Telephone Number:
877-829-5500
John Young
251 W 89" St
New York NY 10024

Dear Sir or Madam:

This is in response to your letter of February 19, 2015 requesting copies for First Look Media Works Inc.
Enclosed are the copies you requested.

If you have any questions, please call us at the telephone number shown in the heading of this letter.

Sincerely,

T/ jo~

Jeffrey |. Cooper
Director, Exempt Organizations
Rulings and Agreements



INTERNAL REVENUE SERVICE DEPARTMENT OF THE TREASURY
P. O. BOX 2508
CINCINNATI, OH 45201

Employer Identification Number:

Date: 80-0951255
NOV 09 2015 DLN:
17053258317025
FIRST LOOK MEDIA WORKS INC Contact Person:
114 STH AVE 18TH FLR ERIC KAYE ID# 31612
NEW YORK, NY 10011 Contact Telephone Number:

(877) 829-5500
Accounting Period Ending:
December 31
Public Charity Status:
170 (b) (1) (A) (vi)
Form 990/930-EZ/990-N Required:
Yes
Effective Date of Exemption:
August 28, 2013
Contribution Deductibility:
Yes
Addendum Applies:
Nc

Dear Applicant:

We're pleased to tell you we determined you're exempt from federal income tax
under Internal Revenue Code (IRC) Section 501(c) (3). Donors can deduct
contributions they make to you under IRC Section 170. You're also qualified
to receive tax deductible bequests, devises, transfers or gifts under

Section 2055, 2106, or 2522. This letter could help resolve questions on your
exempt status. Please keep it for your records.

Organizations exempt under IRC Section 501(c) (3) are further classified as
either public charities or private foundations. We determined you're a public
charity under the IRC Section listed at the top of this letter.

If we indicated at the top of this letter that you're required to file Form
990/990-EZ/990-N, our records show you're required to file an annual
information return (Form 990 or Form 990-EZ) or electronic notice (Form 990-N,
the e-Postcard). If you don't file a required return or notice for three
consecutive years, your exempt status will be automatically revoked.

If we indicated at the top of this letter that an addendum applies, the
enclosed addendum is an integral part of this letter.

For important information about your responsibilities as a tax-exempt
organization, go to www.irs.gov/charities. Enter "4221-PC" in the search bar
to view Publication 4221-PC, Compliance Guide for 501(c) (3) Public Charities,
which describes your recordkeeping, reporting, and disclosure requirements.

Letter 947




FIRST LOOK MEDIA WORKS INC

We sent a copy of this letter to your representative as indicated in your

power of attorney.

Sincerely,

Jeffrey I. Cooper

Director, Exempt Organizations
Rulings and Agreements

Letter 947




INTERNAL REVENUE SERVICE
P. O. BOX 2508
CINCINNATI, OH 45201

DEPARTMENT OF THE TREASURY

Employer Identification Number:
oace: N0V 09 2015 s0-0851285
DLN:
FIRST LOOK MEDIA WORKS INC 17053258317025
C/0 MATTHEW A CLAUSEN Contact Person:
235 MONTGOMERY ST STE 1220 ERIC KAYE ID# 31612
SAN FRANCISCO, CA 94104 Contact Telephone Number:

(877) 829-5500
Accounting Period Ending:
December 31
Public Charity Status:
170 (b) (1) (RA) (vi)
Form 990/980-EZ/990-N Required:
Yes
Effective Date of Exemption:
August 28, 2013
Contribution Deductibility:
Yes
Addendum Applies:
No

Dear Applicant:

We're pleased to tell you we determined you're exempt from federal income tax
under Internal Revenue Code (IRC) Section 501(c) (3). Donors can deduct
contributions they make to you under IRC Section 170. You're also gualified
to receive tax deductible bequests, devises, transfers or gifts under

Section 2055, 2106, or 2522. This letter could help resolve questions on your
exempt status. Please keep it for your records.

Organizations exempt under IRC Section 501(c) (3) are further classified as
either public charities or private foundations. We determined you're a public
charity under the IRC Section listed at the top of this letter.

If we indicated at the top of this letter that you're required to file Form
990/990-E2/990-N, our records show you're required to file an annual
information return (Form 990 or Form 990-EZ) or electronic notice (Form 990-N,
the e-Postcard). If you don't file a required return or notice for three
consecutive years, your exempt status will be automatically revoked.

If we indicated at the top of this letter that an addendum applies, the
enclosed addendum is an integral part of this letter.

For important information about your responsibilities as a tax-exempt
organization, go to www.irs.gov/charities. Enter "4221-PC" in the search bar
to view Publication 4221-PC, Compliance Guide for 501(c) (3) Public Charities,
which describes your recordkeeping, reporting, and disclosure requirements.

Letter 947




FIRST LOOK MEDIA WORKS INC

We sent a copy of this letter to your representative as indicated in your

power of attorney.

Sincerely,
s

Jeffrey I. Cooper
Director, Exempt Organizations
Rulings and Agreements

Letter 947




INTERNAL REVENUE SERVICE DEPARTMENT OF THE TREASURY
P. O. BOX 2508

CINCINNATI, OH 45201

NOV 09 20]5 Employer Identification Number:
Date: 80-0951255
DLN:
FIRST LOOK MEDIA WORKS INC 17053258317025
C/0 NANCY E MCGLAMERY Contact Person:
235 MONTGOMERY ST STE 1220 ERIC KAYE ID# 31612
SAN FRANCISCO, CA 94104 Contact Telephone Number:

(877) 829-5500

Accounting Period Ending:
December 31

Public Charity Status:
170(b) (1) (A) (vi)

Form 990/9S0-EZ/990-N Required:
Yes

Effective Date of Exemption:
August 28, 2013

Contribution Deductibility:
Yes

Addendum Applies:

No

Dear Applicant:

We're pleased to tell you we determined you're exempt from federal income tax
under Internal Revenue Code (IRC) Section 501(c) (3). Donors can deduct
contributions they make to you under IRC Section 170. You're also qualified
to receive tax deductible bequests, devises, transfers or gifts under

Section 2055, 2106, or 2522. This letter could help resolve questions on your
exempt status. Please keep it for your records.

Organizations exempt under IRC Section 501(c) (3) are further classified as
either public charities or private foundations. We determined you're a public
charity under the IRC Section listed at the top of this letter.

If we indicated at the top of this letter that you're required to file Form
990/990-EZ/990-N, our records show you're required to file an annual
information return (Form 990 or Form 990-EZ) or electronic notice (Form 990-N,
the e-Postcard). If you don't file a required return or notice for three
consecutive years, your exempt status will be automatically revoked.

If we indicated at the top of this letter that an addendum applies, the
enclosed addendum is an integral part of this letter.

For important information about your responsibilities as a tax-exempt
organization, go to www.irs.gov/charities. Enter "4221-PC" in the search bar
to view Publication 4221-PC, Compliance Guide for 501(c) (3) Public Charities,
which describes your recordkeeping, reporting, and disclosure requirements.

Letter 947




FIRST LOOK MEDIA WORKS INC

We sent a copy of this letter to your representative as indicated in your

power of attorney.
Sincere}ly,

Jeffrey I. Cooper
Director, Exempt Organizations
Rulings and Agreements

Letter 947




Form 1023 Checklist
(Revised June 2006)

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

= e

Note. Relain 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.

X] Assemble the application and materials in this order:
® Form 1023 Checklist
e Form 2848, Power of Attomey and Declaration of Representative (if filing)
e Form 8821, Tax information Authorization (if filing)
® Expedite request (if requesting)
® Application (Form 1023 and Schedules A through H, as required)
® Articles of organization
® Amendments to articles of organization in chronological order
® Bylaws or other rules of operation and amendments
® Documentation of nondiscriminatory policy for schools, as required by Schedule B

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

® All other attachments, including explanations, financial data, and printed materials or publications. Label
each page with name and EIN.

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

Xl Employer Identification Number (EIN)

Completed Parts | through Xl 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 to answer guestions in the Form 1023 application will prevent us from recognizing
you as tax exempt.

e Describe your purposes and proposed activities in specific easily understood terms
e Financial information should correspond with proposed activities.

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

Schedule A Yes __ No X ScheduleE Yes __ No X
Schedule B Yes___ No X Schedule F Yes __ No X
Schedule C Yes  No X Schedule G Yes___ No

X
Schedule D Yes___ No X Schedule H Yes___ No X



X An exact copy of your complete articles of organization (creating document). Absence of the proper purpose
and dissolution clauses is the number one reason for delays in the issuance of determination letters.

¢ Location of Purpose Clause from Part Il, line 1 (Page, Article and Paragraph Number) Page 1, Article Third

® Location of Dissolution Clause from Part |ll, line 2b or 2c (Page, Article and Paragraph Number) or by
operation of state law Page 1, Article Fifth

Signature of an officer, director, trustee, or other official who is authorized to sign the application.
® Signature at Part X! 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
P O. Box 192
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



Election to Make Expenditures to Influence Legislation

ISA

Form 2848 Power of Attorney
(Rev. July 2014) and Declaration of Representative

OMB No. 1545-0150
For IRS Use Only

Department of the Treasury Received by:
Intemal Revenue Service P Information about Form 2848 and its instructions is at www.irs.gov/form2848. Name
Power of Attorney Teiephone

Caution: A ssparate Form 2848 mus! be completed for each taxpayer. Form 2848 will not be honored Function

for any purpose other than representation before the IRS.

Date !

1 Taxpayer information. Taxpayer must sign and date this form on page 2, line 7

Taxpayer name and address

First Look Media Works, Inc.
114 5th Avenue, 18th Floor
New York, NY 10011

80-0951255

Taxpayer identification number(s)

Daytime telephone number

(650) 482-2500

Plan number (if applicable)

hereby appoints the following representative(s) as attorney(s}in-fact:

2 Representative(s) must sign and date this form on page 2, Part |l

Name and address

Nancy E. McGlamery

235 Montgomery Street, Suite 1220

San Francisco, CA 94104

Check if to be sent coples of notices and communications  [X]

caF No. 0303-07371R

Name and address

Matthew A. Clausen

235 Montgomery Street, Suite 1220
San Francisco, CA 94104

Check if to be sent coples of notices and communications  [§]

Check if new: Address ]  Telephone No. [ Fax No. (]

Name and address

Joel Beck-Coon

235 Montgomery Street, Suite 1220
San Francisco, CA 94104

caF No. 0310-62763R

Telephone No (415) 421-7555

FaxNo  (415) 421-0712

(Note. IRS sends notices and communications to only two representatives | Check if new. Address (] Telephone No. [] Fax No [
Name and address CNEND.. s sassiss
| 7L R S e
TOMPIOREND. oo oo oo
Fax NO.
(Note. IRS sends notices and communications to only two representatives.) Check if new. Address [ Telephone No. (] Fax No. []

to represent the taxpayer before the Internal Revenue Service and perform the following acts
3 Acts authorized (you are required to complete this line 3). With the exception of the acts descnbed In line 5b, | authorize my representative(s) to receive and
inspect my confidential tax information and to perform acts that | can perform with respect to the tax matters descnbed below. For example, my representative(s)
shall have the authority to sign any agreements, consents. or similar documents (see instructions for line 5a for authonzing a representative 10 sign a return),

Descrption of Matter (Income, Employment, Payroll, Excise, Estate, Gift, Whistizblower,

Practitioner Discipling, PLR. FOIA, Civil Penalty, Sec. S000A Shared Respansibility
Payment, Sec. 4980H Shared Responsibllity Payment, etc.) (see instructions)

Tax Form Number
(1040, 941, 720, etc ) (if applicable)

Year(s) or Period(s) (f applicable)
{see instructions)

Tax Exemption Application

1023

2014 - 2017

5768

2014 - 2017

4  Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific use not recorded on CAF,
check this box See the instructions for Line 4. Specific Use Not Recorded on CAF

» X

Sa Additional acts authorized. In addition to the acts listed on line 3 above, | authorize my representative(s) to perform the following acts (see

instructions for line 5a for more information):

[J Authorize disclosure to third parties; Substitute or add representative(s), [ Sign a return;

[[J Other acts authorized:

For Privacy Act and Paperwork Reduction Act Notice, see the instructions.

Form 2B48 Rev 7-2014)



Form 2848 (v, 7-2014) Poge 2

b m-mmwnym)hm)mmumaoﬂmlunqwatenymmmm«
mlmmnbymmmehclmborm.Mmmmormwlﬁhlmmm)umhmow
entity with whom the mm)hm)m)wwmmlnwd-uumum.
mmmmmwunmmuwmnhmummmmuommmm

L} mmmummmm-y.mmammdmwmmm-ﬁmm
mmlbmnmmmmmhm-mmmMumombytrudmm.lrpuaomw.u
1orevoka a prior power of gttomey, checkhere . . . . . . . . . . . SR T |
YDUHUBTAWAC"ACDWOFMPOWEROFAWORNEYYWWWTDRMNNINEFEGT.

7 Shmtuuol'llmﬁr.Hammdlewncmlywh\muummummﬁled.uchspmmunﬁbnupmumuoinwmw
mlllmnmnmunmmnu;vwm.wmm.mw.gmm.mmm.m.
receiver, administrator, or trustee mnmm.|mm1mmuumowwmtmfwmonwmmw.

on
> IFmW@ED. D DATED, THE IRS WILL RETURN THIS POWER OF ATTORNEY TO THE TAXPAYER.
7 4/%/5‘ _ Secretary )

sgnatde \ /T Ol T T

Titte (f epplicable)
e Wil Fitzpatrick First Look Media Works, Inc.
Print Nama Print name of taxpayer from line 1 i other than indvidual
m Declaration of Representative

Under penatties of perjury, by my signature below | dectare that:

* 1 am nat currently suspended or disbarmed from practica before the intemal Revenue Service:

. ImwnmehCimmmCFR.MbAme)nunm.mmmwmm-lmmm&Mw;
+ | am authorized (o represent the taxpayer idenlifiad In Part | for the matteris) specified there; and .

* 1am one of the following:

2 Mww—amhmmwottmuumwmnuwwmmmm.

DWMWWQWIomn-WpMMMMWWMnW,

¢ Enrolled Agent—envolied as an agent by Lhe Intemal Revenus Service per the requirements of Clrcular 230.

d Officer—a bona fide officer of the taxpayer orgenization

¢ Full-Time Empioyes—a full-time employes of the taxpayer.

f MW—.WMWW;WM.WWW.mpmt.cﬂu.m-ml.mu.lup-w.mp—
chikd, brother, or sister).

¢ Enrolled Actuary—enrolied as an sctuary by Ihe Joint Board for the Enroliment of Actuaries under 28 U.S.C. 1242 (the authority 1o practice before
the intemal Ravenus Service is limited by section 10.3{d) of Circular 230).

h Mmm—vwmmmmmmmwumm.Ywmmmmmmomu
mmmmmmmmmm.saummu-usmulnmmwmmmn
and unenrolied retumn preparers In the instructions (PTIN required for designation h),

lWanmmuummanmdmnIn.dolcmmwwmlyto
mnmnmmmam.mmmmqutownm:-tumummmmmmmmw
uv-umamms»nmmm-nmm.mmmmmmmmmmmmm
instructions (PTIN required for destgnation I).

l:WMNCPA—dmmmwwmwmmmswwunomvhuuuuankm.bw«mm
sludent working in an LITC or STCP. See instructions for Part Il for addiional information and requirements.

r &mmmﬂmwt—mtuuunmwlanmnlunerthemum-ulddlunuzsonhommnopn:&:obdonlhn
Intemnal Ravenue Service is imited by section 10.3(a)).

P IF THIS DECLARATION OF REPRESENTATIVE IS NOT COMPLETED, SIGNED, AND DATED, THE IRS WILL RETURN THE
POWER OF ATTORNEY. REPRESENTATIVES MUST SIGN IN THE ORDER LISTED IN PART I, LINE 2. See ths instructions for
Part Il.

Nots. For designations d-1, enter your Utle, position, ot retalionship 1o the taxpayer in the "Licensing jurisdiction” column, Ses the instructions for Pert 1)
for more information.

T m‘ ""m' ficti aa.m;uum
Insent above licensing suthority number (f epphcabie) Slgnalura Date
letter {a=r) ol sppiceble) umumuu
g
2 CA 250995 %m/ J_ Ylo-1S 2
a CA 279052 q:-10-15 ¢
— ¥
a CA 214876 4 TP-15 A

Form 2848 Rev. 7.2014)



ISA

llVdQ‘Qle'{UZb

e 1 023 Application for Recognition of Exemption OMB No. 15450056
(Rev. June 2006) Under Section 501(c)(3) of the Internal Revenue Code e
Depenment of tho Treasury apphication will be open
Internat Revenua Service for public inspection.

Use the instructions to complete this application and for a definition of all bold items. For additional help, call IRS Exempt
Organizations Customer Accounl Services toll-free at 1-877-828-5500. Visit our websile at www.irs.gov for forms and
publications. If the required information and documents are not submitted with payment of the appropriate user fee, the
application may be returned to you.

Attach additional shests to this application if you need more space to answer fully. Put your name and EIN on each sheet and
identify each answer by Part and line number. Complete Parts | - XI of Form 1023 and submit only those Schedules (A through
H) that apply to you.

XMl dentification of Applicant

1 Full name of organization {exactly as it appears in your organizing document) 2 c/o Name (if applicable)
First Look Media Works, Inc.
3 Mailing address (Number and street) (see instructions) Room/Suite | 4 Employer Identification Number (EIN)
114 S5th Avenue, 18th Floor 80-0951255
City or town, state or country, and ZIP + 4 5 Month the annual accounting period ends {01 - 12)
New York, NY 10011 12
6 Primary contact (officer, director, trustee, or authorized representative)
a Name: Will Fitzpatrick b Phone: (650) 482-2500
¢ Fax (optional)

7 Are you represented by an authonized representative, such as an attorney or accountant? If Yes" X Yes O No
provide the authorized representative s name, and the name and address of the authorized
representative s firm. Include a compleled Form 2848, Power of Attomey and Declaration of
Representative, 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 O Yes X No
representative listed in line 7, paid, or promised payment, to 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 persons name, the name and address of the person s firm the amounts paid or
promised to be paid, and describe that persons role.

9a Organization s website: firstlook.org

b Organization s email (opticnal)

10 Certain organizations are not required to file an information return (Form 820 or Form €90-E2). If you O Yes Al No
are granted tax-exemption, are you claiming o be excused from filing Form 990 or Form 990-E27 If
Yes,” explain. See the instructions for a description of organizations not required to file Form 980 or
Form 990-EZ.

11 Date incorporated if a corporation, or formed, if other than a corporation. (MM/DD/YYYY) 08/28/2013

12 Were you formed under the laws of a foreign country? O Yes Al No
If Yes,” state the country.

For Paperwork Reduction Act Notice, see page 24 of the instructions. Form 1023 (Rev 6-20086)

1715201525801 0
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Form 1023 (Rev. 6-2006) name First Look Media Works, Inc. e 80-0951255 Page 2
Organizational Structure

You must be a corporation (including a limited liability company), an unincorporated association, or a trust to be tax exempt.
(See 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 arlicles of incorporation showing certification X Yes O No
of filing with the appropriate state agency. Include copies of any amendments to your aricles and
be sure they also show state filing certification

2 Are you a limited liability company (LLC)? If Yes,” attach a copy of your articles of organization showing [J Yes X No
certification of filing with the appropnate state agency. Also, if you adopted an operating agreement, attach
acopy. Include copies of any amendments to your articles and be sure they show state filing certification.
Refer 1o the instructions for circumstances when an LLC should not file its own exemption application

3 Are you an unincorporated association? If Yes," attach a copy of your articles of association, O ves Al No
constitution, or other similar organizing document thal is dated and includes at least two signatures.
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 O ves A No
and dated copies of any amendments.

b Have you been funded? It No," explain how you are formed without anything of value placed in trust [ Yes O No

5 Have you adopted bylaws? If Yes," attach a current copy showing date of adoption. If No," explain (8] Yes J No

how your officers, directors, or trustees are selected.
Required Provisions in Your Organizing Document

The following questions are designed to ensure that when you file this application, your organizing document contains the required provisions
lo 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 meet the organizational test. DO NOT file this application until you have amended your organizing document. Submit your
onginal and 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 chantable, X
religious, educational, and/or scientific purposes. Check the box to confirm that your organizing document
meets this requirement. Describe specifically where your organizing document meets this requirement, such as
a reference to a parlicular article or section in your organizing document. Refer to the instructions for exempt
purpose language. Location of Purpose Clause (Page. Article, and Paragraph). Page 1, Article Third

2a Section 501(c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively Al
for exempt purposes, such as charitable, religious, educational, and/or scientific purposes. Check the box on line 2a to
confirm that your organizing document meets this requirement by express provision for the distdbution of assets upon
dissolution. If you rely on state law for your dissclution provision, do not check the box on line 2a and go o line 2¢.

2b If you checked the box on line 2a, specify the locgtion of your dissolytion clause (Page, Article. and Paragraph)
Do not complete line 2¢ if you checked box 2a. ciglage 1, Artlcie pﬁrt\h

2¢ See the instructions for information about the cperation of state law in your particular state. Check this box if O
you rely on operation of state law for your dissolution provision and indicate the state:

[ZXXY  Narrative Description of Your Activities

Using an attachmenl, describe your past, present, and planned activilies in a narrative. If you believe that you have already provided some of
this information in response to other paris of this apglication, you may summarize that information here and refer to the specific parts of the
application for supporting details. You may also aftach representative copies of newsletters, brochures, or similar documents for supporting
details ta this narrative. Remember that if this application is approved. it will be open for public inspection. Therefore. your narrative
description of activities should be thorough and accurate Refer to the instructions for information 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 mailing addresses of all of your officers. directors, and trustees. For each person listed, state their
total annual compensation, or proposed compensation, for all services to the organization, whether as an officer, employee, or
other position. Use actual figures, if available. Enter none" if no compensation is or will be paid. If additional space is needed,
attach a separate sheet, Refer to the instructions for information on what 1o include as compensation.

Compensation amount
Name Title Mailing agoress (annual aclual or estimated)

e - e - - e o e = e o

See supplemental responses

e = - e e = e = o me = w— —

e = = = e e e = e e e e o= o

ettt T I SSE S ——

Form 1023 (Rev. 6-2006)



Form 1023 {Rey. 6-2006) name First Look Media Works, Inc. en 80-0951255 Page 3

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

b List the names, titles, and mailing addresses of each of your five highest compensated employees who 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. Do not include officers, directors, or trustees listed in line 1a.

Compensation amount
Name Title Mailing address {annual actual or eslimated)

See supplemental responses

b o o e e e e e e e e e e - o

¢ 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 amount
Name Title Mailing address (annual actual or estimated)

See supplemental responses

T TS —

The following Yes" or No" questions relate to past, presen!, or planned relationships, transactions, or agreements with your officers,
directors, truslees, highest compensated employees, and highest compensated independent contractors listed in lines 13, 1b, and 1c.

2a Are any of your officers, directors, or trustees related to each other through family or business X ves O No
relationships? If Yes,” identify the individuals and explain the relationship.
b Do you have a business relationship with any of your officers, directors, or trustees other than K ves [ No

through their position as an officer, director, or frustee? If Yes," identify the individuals and describe
the business relationship with each of your officers, directors, or trustees.

¢ Are any of your officers, directors, or trustees related 1o your highest compensated employees or X Yes O Ne
highest compensated independent contractors listed on lines 1b or 1c through family or business
relationships? If Yes,” identify the individuals and explain the relationship. See supplemental responses

3a For each of your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed on lines 1a, 1b, or 1c. attach a list showing their name,
qualifications, average hours worked, and duties

b Do any of your officers. directors, trustees, highest compensated employees, and highest Xl vyes [ No
compensated independent contractors listed on lines 1a, 1b, or 1c receive compensation from any
other organizations, whether tax exempt or taxable, that are related to you through common
control? If Yes,” identify the individuals, explain the relationship between you and the other
organization, and describe the compensation arrangement See supplemental responses

4 Inestablishing the compensation for your officers, directors, trustees, highest compensated
employees, and highest compensated independent contractors listed on lines 1a, 1b, and 1c. the
following practices are recommended, although they are not required to obtain exemption Answer
Yes" o all the practices you use.

a Do you or will the individuals that approve compensation arrangements foliow a conflict of interest policy? Yes O
b Co you or will you approve compensation arrangements in advance of paying compensation? Yes O No
¢ Do you or will you document in writing the date and terms of approved compensation arrangements? Yes O

Form 1023 (Rev. 56-2008)



Form 1023 (Rev. 5-2006) name. First Look Media Works, Inc. en: 80-0951255 Page 4

|m Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,

Employees, and Independent Contractors (Continued)

d

Do you or will you record in writing the decision made by each individual who decided or voted on X Yes O No
compensalion arrangements?

Do you or will you approve compensation arrangements based on information about compensation paid by Yes J No
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 1o the

instructions for Part V, lines 13, 1b, and 1c, for information on what lo include as compensation

Do you or will you record in writing both the information on which you relied 10 base your decision X Yes O No
and its source?

If you answered No" to any item on lines 4a through 4f, describe how you set compensation that is
reasonable for your officers, directors, trustees, highest compensated employees, and highest
compensated independent contractors listed in Part V, lines 12, 1b, and 1c.

5a

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

X ves [J No

What procedures will you follow to assure that persons wha have a conflict of interest will not have

influence over you for setting their own compensation? See supplemental responses
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 exemption.
Hospitals, see Schedule C, Section |, line 14.

Do you or will you compensate any of your officers, directors, trustees, highest compensated employees, X Yes O Ne
and highest compensated independent contractors listed in lines 1a, 1b. or 1c through non-fixed

payments, such as mscretionargl taonus:s or hrevenue-based gayments; Ifw;!es,' dlesg;ibtfe all ng\n-ﬁxed

compensation arrangements, including how the amounts are determined, who is eligible for su 5
arrangements, whether you place a limitation on total compensation, and how ycu determine or will See Wp plemental reaponae:
determine that you pay no more than reasonable compensation for services. Refer to the instructions for

Pan V, lines 13, 1b, and 1c, for information on what to include as compensation.

Do you or will you compensate any of your employees, other than your officers, directors. trustees, J Yes No
or your five highest compensated employees who receive or will receive compensation of more than

SS&OOO 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 will be determined, who is or will be eligible for such arrangements, whether you place or will

place a limitation on total compensation, and how 'gou 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 1c, for information on what to include as compensation.

Ta

Do you or will you purchase any goods, services, or assets from any of your officers, directors, O Yes X No
trustees, highest compensated employees, or highest compensated independent contractors listed in

lines 1a, 1b, or 1c? If Yes," describe any such purchase that you made or intend to 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 determine that you pay no more than fair market

value. Attach copies of any written contracts or other agreements relating to such purchases. See supplemental response:

Do you or will you sell any goods, services, or assets 1o any of your officers, directors, trustees, O Yes No
highest compensated employees, or highest compensated independent contractors listed in lines 1a,

1b, or 1c? 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 negotiated at arm s length, and explain how you

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

writien contracts or other agreements relating to such sales.

-0 Q00

Do you or will you have any leases, coniracts, loans, or other agreements with your officers, directors, [ Yes No
trustees, highest compensated employees, or highest compensated independent contractors listed in

lines 1a, 1b, or 1c? If Yes,” provide the information requested in lines 8b through 8f. See supplemental responses
Describe any written or oral arrangements that you made or intend to make.

Identify with whom you have or will have such arrangements.

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

Explain how you determine you pay no mare than fair market value or you are paid at least fair marke! value.

Attach copies of any signed leases, contracts, loans, or other agreements relating to such arrangements.

9a

Do you or will you have any leases, contracts, loans, or other agreements with any organization in X Yes O No
which any of your officers, directors, or trustees are also officers, directors, or trustees, or in which

any individual officer, director, or trustee owns more than a 35% interest? If Yes," provide the

information requested in fines 9b through 9f See supplemental responses

Form 1023 (Rev 6-2006)



Form 1023 (Rev. 6-2008) name First Look Media Works, Inc. en 80-0951255 Page 5
Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors (Continued)

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

¢ Identify with whom you have or will have such arrangements

d Explain how the terms are or will be negotiated at arms length

e Explain how you determine or will determine you pay no more than fair market value or that you are
paid at least fair market value.

f Attach a copy of any signed leases, contracts, loans, or other agreements relating to such arrangements

XX Your Members and Other Individuals and Organizations That Receive Benefits From You

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

1a In carrying out your exempl purposes, do you provide goods, services, or funds 1o individuals? If X Yes [J No
Yes,” describe each program that provides goods, services, or funds lo individuals.

b In carrying out your exempt purposes, do you provide goods, services, or funds lo organizations? If Yes O No

Yes," describe each program that provides goods, services, or funds lo organizations.  See § ntal Ses
2 Do any of your programs limit the provision of goods, services, or funds to a specific individual or O vYes 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 receive goods, services, or funds through your programs have a family or X ves O No
business relationship with any officer, director, trustee, or with any of your highes! compensated
employees or highest compensated independent contractors listed in Parl V, lines 1a, 1b, and 1c? If
Yes," explain how these related individuals are eligible for goods, services, or funds.  See supplemental responses

Your History

The following Yes" or No" questions relate to your history (See instructions.)

1 Are you a successor to ancther organization? Answer Yes," if you have taken or will take over the O Yes X 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 eslablished upon the conversion of an organization from
for-profit to non-profit status. If Yes," complete Schedule G.

2 Are you submitting this application more than 27 months after the end of the month in which you [J Yes No
were legally formed? If Yes." complete Schedule E.

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 to past, present, and planned activities. (See instructions.)

1 Do you support or oppose candidates in political campaigns in any way? If Yes," explain O Yes X No
2a Do you attempt to influence legislation? If Yes,” explain how you attempt to influence legislation O Yes No

and complete line 2b. If No," go to line 3a.

b Have you made or are you making an election to have your legislative activilies measured by Yes [ No
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 legislation are a substantial part of your activities. Include the time and money
spent on your attempts to influence legislation as compared to your total activities. See sup pl emental res ponses

3a Do you or will you operate bingo or gaming activities? If Yes," describe who conducts them, and [J Yes No
list all revenue received or expected o be received and expenses paid or expected to be paid in
operaling these activities. Revenue and expenses should be provided for the time periods specified
in Part 1X, Financial Data.

b Do you or will you enter into contracts or other agreements with individuals or organizations 10 O Yes No
conduct bingo or gaming for you? If Yes," describe any written or oral arrangements that you made
or infend to make, identify with whom you have or will have such arrangements, explain how the
terms are or will be negotiated at arm s length, and explain how you determine or will determine you
pay no more than fair market value 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 5-2006)



Form 1023 (Rev 6-2008) name First Look Media Works, Inc. en 80-0951255 Page 6
Your Specific Activities (Continued)

4a Do you or will you undertake fundraising? If Yes," check all the fundraising programs you do or will Yes J No
conduct. (See instructions.)

[0 mail salicitations X phone solicitations

X email solicitations ). accept donations on your website

personal solicitations [J receive donations from another organization s website
O vehicle, boat, plane, or similar donations government grant solicitations

foundation grant solicitations O Other

Aftach a description of each fundraising program.

b Do you or will you have written or oral contracts with any individuals or organizations 1o raise funds O Yes X No
for you? If Yes,” describe these activities. Include all revenue and expenses from these activities
and state who conducts them Revenue and expenses should be provided for the time periods
specified in Part IX, Financial Data. Also, attach a copy of any contracts or agreements

¢ Do you or will you engage in fundraising activities for other organizations? If Yes,” describe these O Yes Al No
arrangements. Include a description of the organizations for which you raise funds and attach copies
of all contracts or agreements.

d 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 for another
organization, or another organization fundraises for you.

@ Do you or will you maintain separate accounts for any contributor under which the contributor has [J Yes N No
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 written materials provided to donors.

5 Are you affiliated with a governmental unit? If Yes," explain. [] Yes &N No
6a Do you or will you engage in economic development? If Yes." describe your program. ] Yes No

b Describe in full who benefits from your economic development activities and how the activities
promote exempt purposes.

7a Do or will persons other than your employees or volunteers develop your facilities? If Yes," describpe [ Yes Al No
each facility, the role of the developer, and any business or family relationship(s) between the
developer and your officers, directors, or trustees.

b Do or will persons other than your employees or volunteers manage your activities or facilities? If O vYes Al No
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.

¢ Iif there is a business or family relationship between any manager or developer and your officers,
directors, or trustees, identify the individuals, explain the relationship, describe how contracts are
negotiated at arms length so that you pay no more than fair market value, and submit a copy of any
contracts or other agreements.

8 Do you or will you enter into joint ventures, including partnerships or limited liability companies O Yes X No
treated as parinerships, in which you share profits and losses with partners other than section
501(c)(3) organizations? If Yes,” describe the activities of these joint ventures in which you

participate.
9a Are you applying for exemption as a childcare organization under section 501(k)? If Yes.” answer O Yes X No
lines 9b through 9d. If No,” go to line 10.
b Do you provide child care so that parents or caretakers of children you care for can be gainfully C] Yes O No

employed (seeinstructions)? If No,” explain how you qualify as a childcare organization described
in section 501(k).

¢ Ofthe children for whom you provide child care, are 85% or more of them cared for by you to COyves 0O No
enable their parents or caretakers 1o be gainfully employed (see instructions)? If No,” explain how
you qualify as a childcare organization described in section 501(k)

d Are your services available o the general public? If No," describe the specific group of people for [ Yes J No
whom your aclivities are available. Also, see the instructions and explain how you qualify as a
childcare organization described in section 501(k)

10 Do you or will you publish, own. or have rights in music, literature, tapes, artworks, choreography, Yes O No
scientific discoveries, or other intellectual property? If Yes," explain. Describe who owns or will
own any copynghts, 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, See supplemental responses

Form 1023 (Rev. 6-2008)
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Your Specific Activities (Continued)

1

Do you or will you accept contributions of: real property; conservation easements; closely held Yes O No
securities; intellectual properly such as patents, trademarks, and copyrights, works of music or art;

licenses; royalties; automobiles, boats, planes, or other vehicles; or collectibles of any type? If Yes.'

describe each type of contribution, any conditions imposed by the donor on the contribution, and

any agreements with the donor regarding the contribution See supplemental responses

12a

a oo

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

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

13a

-0 Qoo

Do you or will you make grants, loans, or other distributions to organization(s)? If Yes,” answer lines X Yes O No
13b through 13g. If No,” go lo line 14a

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

Do you have written contracts with each of these organizations? If Yes' attach a copy of eachcontract. [ Yes X No
Identify each recipient organization and any relationship between you and the recipient organization.

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

Describe your selection process, including whether you do any of the following:

(i) Do you require an application form? If Yes,™ attach a copy of the form. O ves X No

(ii) Do you require a grant proposal? If Yes,” describe whether the grant proposal specifies your O Yes Al No
responsibilities and those of the grantee, obligates the grantee o use the grant funds only for the
purposes for which the grant was made, provides for periodic written reports concerning the use
of grant funds, requires a final written report 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 o be, misused

Describe your procedures for oversight of distributions that assure you the resources are used 10
further your exempt purposes. including whether you require periodic and final reports on the use of
resources See supplemental responses

14a

Do you or will you make grants, loans, or other distributions to foreign organizations? If Yes,* [ Yes X No
answer lines 14b through 141, 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 describe any relationship you have with each foreign
organization

Does any foreign organization listed in line 14b accept contributions earmarked for a specific country [ Yes O No
or specific organization? If Yes," list all earmarked organizations or countries

Do your contributors know that you have ultimate authority to use contributions made to you atyour [J Yes [J No
discretion for purposes consistent with your exempt purposes? If Yes," describe how you relay this
information to contributors.

Do you or will you make pre-grant inquiries about the recipient organization? If Yes,” describe these [ Yes O No
inquiries, including whether you inquire about the recipient s financial status, its tax-exempt status

under the Internal Revenue Code, its abiiity to accomplish the purpose for which the resources are

provided, and other relevant information.

Do you or will you use any additional procedures to ensure that your distributions to foreign Oves 0O No
organizations are used in furtherance of your exempt purposes? If Yes," describe these procedures,

including site visits by your employees or compliance checks by impartial experts, to verify that grant

funds are being used appropriately.

Form 1023 (Rev 5-2008)
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Your Specific Activities (Continued)

15 Do you have aclose connection with any organizations? If Yes," explain. N ves [ No

16 Are you ap ymg for exemption as a cooperative hospital service organization under section [ Yes X No
501(e)? If Yes,” explain.

17 Are you applying for exemption as a cooperaﬂve service organization of operating educational O Yes X No
organizations under section 501(f)? If Yes" explain.

18 Are you applying for exemption as a charitable risk pool under section 501(n)? If Yes," explain. ] Yes A No

18 Do you or will you operate aschool? If Yes," complete Schedule B. Answer Yes whether you O Yes No
operate a school as your main function or as a secondary activity.

20 Is your main function to provide hospital or medical care? If Yes." complete Schedule C [ ves No

21 Do you or will you provide low-income housing or housing for the elderly or handicapped? If [ Yes & No
Yes," complete Schedule F.

22 Do you or will you provide schotarships, fellowships, educational loans, or other educational grantsto [ Yes X No

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

Note: Private foundations may use Schedule H 1o request advance approval of individua! grant
procedures.

Form 1023 (Rev. 6-2008)
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Financial Data ;

For purposes of this schedule, years in existence refer to completed tax years. If in existence 4 or more years, complete the
schedule for the most recent 4 tax years. If in existence more than 1 year but 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 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 revenues and expenses for the current year and the 2 following years. based on a reasonable and good faith
estimate of your future finances for a total of 3 years of financial information. (See instructions.)

A. Statement of Revenues and Expenses

Type of revenue or expense Current tax year 3 prior tax years or 2 succeeding tax years
{a)From ____ [®BYFrom ___ |(c})From__ |{d)From____ | (e) Pravide Tota! for
To To To To (a) through (d)

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

Membership fees received
Gross investment income
Net unrelated business
income

Taxes levied for your benefit

Value of services or facilities
furnished by a governmental

unit without charge (ol See Budget Atttached

including the value of services
generally furnished to the
public without charge)

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

Total of lines 1 through 7

Gross receipts from admissions,
merchandise sold or services
performed, or furnishing of
facilities in any activity that is
related to your exempt
purposes (attach itemized list)
10 Total of lines 8 and ©

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

12__Unusual grants

13 Total Revenue
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
itemized list)

17 Compensation of officers,
directors, and trustees

{18 Other salaries and wages

18 Interest expense

20 Occupancy (rent, utilities, etc.)

21 Depreciation and depletion

22 Professional fees

23 Any expense not otherwise

classified, such as program
services (attach itemized list)

24 Total Expenses
Add lines 14 through 23

N

w

»

W

o

Revenues

Expenses

Form 1023 (Rev &-2008)
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Financial Data (Continued)
B. Balance Sheet (for your most recently completed tax year) Year End:
Assets (Whole dollars)
1 Cash ... .. ......... o e s T NN IS S e 1
2 Accounts receivable,net... ... ...... ...... See Balance Sheet attached. . [ 2
3 Inventories............ ST S S SR o N o 3
4 Bonds and notes receivable (attach an itemized list). ... ... . ... T 4
5 Corporate stocks (attach an itemized list) .. . .. . ... .. ... . .. ... .. 5
6 Loans receivable (attach an itemized list). . ... ... .. . o 6
7 Other investments (attach an itemized list) ............ ... ..... ... ...... 7
8 Depreciable and depletable assets (attach anitemized list) ... .. . ... .. 8
O AN e s e S See ER R SN RSRE aT R SA 9
10 Other assets (attach an itemized list) .. . ... .. ... .. iR SR 10
11 Total Assets (add lines 1 through 10) . ... . . .. _. 1
Liabilities
12 Accounts payable ... ... . ... oo 12
13 Contributions, gifts, grants, etc. payable ... . . . . o o 13
14 Mortgages and notes payable (attach an temizedlist) .. . ........ .... .. . oS TAVEA 14
16  Other liabilities (attach an itemized list) ...... ......................... S s st ne BB
16 Total Liabilities (add lines 12 through 15) .. . . . . .. o 16
Fund Balances or Net Assets
17 Total fund balances ornet assets ... ... .. . .. . ... .. . .. ... . .. 17
18 Total Liabilities and Fund Balances or Net Assets (add lines 16 and 17) . ... .. .. 18
19 Have there been any substantial changes in your assets or liabilities since the end of the period [0ves @& 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 charity status

is a more favorable tax status than private foundation status. If you are a private foundation, Pant X is designed to further

determine whether you are a private operating foundation. (See instructions.)

1a

b

Are you a private foundation? If Yes,” go to line 1b. If No,” go to line 5 and proceed as instructed. [J Yes
If you are unsure, see the instructions.

As a private foundation, section 508(e) requires special provisions in your organizing document in
addition to those that apply 1o 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
reliance on operation of state law. Attach a statemenl! that describes specifically where your
organizing document meets this requirement, such as a reference to a particular article or section in
your organizing document or by operation of state law See the instructions, including Appendix B,
for information about the special provisions that need to be contained in your organizing document
Go to line 2.

X No

]

Are you a private operating foundation? To be a private operating foundation you mus! engage O Yes
directly in the active conduct of charitable, religious, educational, and similar activities, as opposed

to indirectly carrying out these activities by providing grants to individuals or other organizations. If

Yes,” go toline 3. If No,” go to the signature section of Part XI.

O No

Have you existed for one or more years? If Yes," atlach financial information showing that you are a private  [] Yes
operating foundation; go to the signature section of Part XI.If No," continue to line 4,

O Ne

Have you attached either (1) an affidavit or opinion of counsel, (including a written affidavit or opinion [ Yes
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

describing your proposed operations as a private operating foundation?

O No

If you answered No" to line 1a, indicate the type of public charity status you are requesting by checking one of the choices below.

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

508(a)(1) and 170(b)(1)(A)(i)—a church or a convention or association of churches. Complete and attach Schedule A.
509(a)(1) and 170(b)(1)(A){ii}—a school. Complete and attach Schedule B

508(a)(1) and 170(b)(1)(A)(iii)—a hospital, a cooperative hospital service organization, or a medical research
organization operated in conjunction with a hospital. Complete and attach Schedule C

508(a)(3)—an organization supporting either one or more organizations described in line 5a through c. f, g, orh
or a publicly supported section 501(c)4). (). or (6) organization_Complete and attach Schedule D

O
O
O
O

Form 1023 (Rev. 6-2008)
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Public Charity Status (Continued)

e 509(a)(4)—an organization organized and operated exclusively for testing for public safety. O

f 508(a)(1) and 170(b){1)(A)(iv)—an organization operaled for the benefit of a college or university that is owned or O
operated by a governmental unit.

g 509(a)(1) and 170(b)(1)(A){vi}—an organization that receives a substantial part of its financial support in the form
of contributions from publicly supported organizations. from a governmental unit, or from the general public.

h 509(a)(2)—an organization that normally receives not more than one-third of its financial support from gross O
investment income and receives more than one-third of its financial support from contributions, membership
fees, and gross receipts from activities related to its exempt functions (subject to certain exceptions).

i A publicly supported organization, but unsure if it is described in 5g or 5h. The organization would like the IRS to [

decide the correct status.

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

a Request for Advance Ruling: By checking this box and signing the consent. pursuant to section 6501(c)(4) of O
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of
excise fax under section 4940 of the Code The tax will apply only if you do not establish public support status
at the end of the 5-year advance ruling period. The assessment period will be extended for the 5 advance ruling
years to 8 years. 4 months, and 15 days beyond the end of the first year. You have the right to refuse or limit
the extension to a mutually agreed-upon period of time or issue(s). Publication 1035, Extending the Tax
Assessment Peniod, provides a more detailed explanation of your rights and the conseguences of the choices
you make. You may cbtain Publication 1035 free of charge from the IRS web site at www.irs.gov or by calling
toll-free 1-800-829-3676. 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 limttations, you are not eligible for an advance
ruling.

Consent Fixing Period of Limitations Upon Assessment of Tax Under Section 4340 of the Internal Revenue Code

For Organization

(Signature of Officer, Director. Trustee. or other {Type or print name of signer) (Date)
authonzed cfficial)

(Type or print titie or authority of signer)

For IRS Use Only

IRS Director, Exempt Organizations (Cate)

b Request for Definitive Ruling: Check this box if you have completed one tax year of at least 8 full months and O
you are requesting a definitive ruling. To confirm your public support status, answer line 6b(i) if you checked box
g in line 5 above. Answer line Bb(ii) if you checked box h in line 5 above. If you checked box i in line 5 above,
answer both lines 6b(i) and (ii).

(i) (a) Enter 2% of line 8, column (e) on Part IX-A. Statement of Revenues and Expenses.

(b) Attach a list showing the name and amount contributed by each person, company, or arganization whose [
gifts totaled more than the 2% amount. If the answer is None,” check this box

(i) (@) For each year amounts are included on lines 1, 2. and 9 of Part IX-A. Statemenl of Revenues and
Expenses, attach a list showing the name of and amount received from each disqualified person. If the
answer is None," check this box. O

(b) For each year amounts are included on line 9 of Part IX-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. Statement of Revenues and
Expenses. or (2) $5,000. If the answeris None,” check this box. O

7 Did you receive any unusual grants during any of the years shown on Part IX-A Statement of O Yes X No
Revenues and Expenses? If Yes,” attach a list including the name of the contributor, the date and
amount of the grant, a brief description of the grant, and explain why it is unusual

Form 1023 (Rev 6-2006)
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User Fee Information

You must include 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 2 4-year period, you must submit payment of $750. If
your gross receipts have not exceeded or will not exceed $10,000 annually over a 4-year period, the required user fee payment
is $300. See instructions for Part XI, for a definition of gross receipts over a 4-year period. Your check or money order must be
made payable to the United Stales Treasury. User fees are subject fo change. Check our website al www.irs.gov and lype User
Fee" in the keyword box, or call Customer Account Services at 1-877-829-5500 for current information.

1 Have your annual gross receipls averaged or are they expected lo average not more than $10,0007 O Yes X No
I Yes,” check the box on line 2 and enclose a user fee payment of $300 (Subject to change—see abova)

If No," chack the box on line 3 and en a user fee payment of $750 (Subject lo change—see abova)

2 Check Ihe box if you have enclosed the reduced user fee payment of $300 (Subject 1o changs). O

3 Check the box if you have enclosed lhe user fee paymenl of $750 (Subject o change). X
| declaro under the penalties of perjury that | uth 1o sign this "?&Imuon on behalf of tho above organization and that | have examined this
spplication, Including tha a; ng ulep and chments, & the best of my knowledge It Is true, correct, and complats.
it o \Qy Will Fitzpatrick Glg))
Sign ’ zpatric
Here (Signature of Officer, Director, Trusteef or other (Type or print name of signer) (cak) 7 /7 /

sulhonzed official) Secret

(Type or print (lle or authortty of signer)
Reminder: Send the completed Form 1023 Checklist with your filled-in-application. Form 1023 (Rev 6-2008)

.
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September 11, 2015

VIA FEDERAL EXPRESS

[nternal Revenue Service

Atn: Extracting - Stop 312

201 West Rivercenter Boulevard
Covington, Kentucky 41011-1454

Re:  First Look Media Works, Inc.
Employer Identification Number 80-0951255

Dear Sir/Ms.:

We enclose the tax exemption application of First Look Media Works, Inc. (the
“Organization”), a Delaware nonprofit nonstock corporation, for your review. The Organization
seeks a determination that it is a charitable organization described in Section 501(c)(3) of the
Internal Revenue Code, and a publicly supported organization described in Section 509(a)(1) and
170(b)(1)(A)(vi). The application consists of the following documents:

l. Our check for $850.00;
2. Form 1023 Checklist;
3.  Form 2848, Power of Attorney;

4.  Form 1023, Application for Recognition of Exemption;

5. Certificate of Incorporation, and all amendments thereto, each certified by the
Delaware Division of Corporations;

6. Amended and Restated Bylaws;

7. Form 5768, Election to Make Expenditures to Influence Legislation, for filing;

{00712857.D0C; 3}



A Law Corporation

Internal Revenue Service
September 11, 2015
Page 2
8.  Proposed Budget and Balance Sheet,
9.  Supplemental Responses to Form 1023; and
10.  Conflict of Interest Policy.
We look forward to receiving your prompt decision that the Organization is an

organization described in Sections 501(c)(3), 509(a)(1), and 170(b)(1)(A)(vi). If you have any
questions, however, please contact this office.

Very truly yours,

Nancy E. McGlamery

NEM:JBC:jb
Enclosures

cc: Will Fitzpatrick
(via email)

{00712857.00C. 3}



Election/Revocation of Election by an Eligible
Section 501(c)(3) Organization To Make

. D168

{Hev. August 2013) Expenditures To Influence Legisiation

Oupatment of s Tiommey {Under Section 50101 of the Intemnal Revenue Code) ForIRS

ey Foverue Savce ¥ Information about Form 5768 and ity nstructions is a1 www, ot gov/farmS758. Uss Only »
Narne ol rgan2ancn Employer idemficaton mumbes
First Look Media Works, loc. 80-0951255

Number and sbreed {or P.0. box no.. f mad i not defverad 1o Freet address) Roomvsuite

114 5th Avenue, 18th Floor

Cay. 1own or st aince. ano ste b ]

New York, NY 10011

1 Blection— As an eligible organization, we hareby eect 1o have the provisions of section 501(h) of the Code, relating to
expenditures to influence legisiation, apply 10 our Lax year ending

subsequent tax years until reveked.

Dccember 31, 2015

Neeartssnrerserncntesonnmeesmm— e m———

and all

Note:Tmueammwsgmdwpowmwwﬂmmm'wfemmmmuw“

2 Revocation— As an aligible organization, we hereby revokz our election to have the provisions of section 501(h) of the Code,

refating to expenditures 1o influence legislation, apply to our tax year ending ) e _ad
{Mormn, dery. and year)

all subsequent tax years (untl a new slection is maoe).

Note: This revocation must be si and postmarkad before the first day of the tax year to which it applies.
Uncer penalties of pen | am authorized to make this {check applicable box) eiection [] revocation
on behalf of 1% al tion.
/7 R ST A Wil Fipatrick, Secretary. /9 [,

mnumuam) (Type or pra Aae ANa i) (1075%)
H To make or revoke the election, enter b. An integrated auiliary of a church or
Gopeml lnnmc‘mns the ending date of the tax yaar to which of a convention or association of
Sqecbm "g::“’ are to the Intema) the election or revocation applies in item churches, or
avenue A

Section 501(cX3) states that an
organizalion axempt under that section
will lose its lax-exempt status and its
qualification to receive decuctible
charitabie contributions if 2 substantial
part of its activities are carried on lo
influence legisiation. Section 501(h),
howevers, penmits certain eligible section
SO1(cK3) organizations to olect 1o make
Imited sxpenditures fo influence
legisiation. An organization making the
election will, however, be subject 10 an
excise tax under séction 4911 if it
spends more than the amounts
permittad by that section Also, the
nrgangation may lose its exemp! status
if its lobbying expenditures exceed the
permitted amoums by more than 50%
over a 4-yexr pesiod. For any tex year in
which an election under saction S01(h) is
in effect. an electing organization must
repont the actual and permitted amounts
of its lobbying expenditures and grass
roots expenditures (as definad in section
4911(c)) on its annual retumn required
under section 6033. See Part il-A of
Schadule C {Form 990 or Form 980-€2).
Each electing member of an affiliated
greup must report these amounts for
both itsalf and the affilated group as a
whole.

1 or 2, as applicable, and sign and date
the form in tha spaces provided.
Eligible organzatons. A section
501(c)3) organization s permitted {o
make the election fitis not a
disqualified organization (see below) end
is described in.

1. Section 170(b) 1){ANH) {relating to
educational institutions),

2 Section 170(b) 1)(A)i#) {refating to
hosprtals and medical research
organizatons),

3. Section 170(b){ 1)(A)iv) (retating to
organizatons supporting govemment
schools),

4. Sechon 170(bY 1)(ANVI) (relating to
organizations publficly supported by
charitable contnbutions),

5. Section 50%(aX2) (relating to
organizations pyblicly supported by
admissions, sales, etc.), or

8. Section 50%(a)3) (relating to
organizations supporting cedtain types
ol public charities other than those
section 50a)X3) tons that
support section S07{ck4}, (5). or (6)
organizatons).

Disqualified organizations. The

foliowing types of organzations are not

permittad 10 make the election:

8. Section 170(bY 1XAXi) organizations
(refating to churches),

¢. A member of an affiliated group of
organizations if one or more members
of such group is described in a or b of
this paragraph.
Affiliated organizations. Organizations
are membars of an affikated group of
organzatons only i (1) the goveming
instument of one such organization
requires il 1o be bound by tha decisions
of the other arganization on legisialive
iS3uss, of (2) the govemning board of one
such organization includss persons (i)
who are specifically dasignated
representatives of another such
organzation or are members of the
goveming board, officers, or paid
executive stafl members of such other
organzation, and (i} wno, by aggregating
ther votes. have sufficient voting power
10 Cause or prevent aclion on legisiative
issuss by the first such organization.
For more details, see section 4911 and
section S01(h).
Note. A private foungation (including a
private operating foundation) & not an
eligible organization
Where to file. Mail Form 5768 to:
Department of the Treasury
Intarnal Revenue Service Center
Ogden, UT 84201-0027

form STB8 Rev. b2013)



FIRST LOOK MEDIA WORKS, INC.
114 5th Avenue, |8th Floor

New York, NY 10011

EIN: 80-0951255

SUPPLEMENTAL RESPONSES TO FORM 1023
Part I: Identification of Applicant

Question 7: Authorized Representative. The names, firm, and address of the
authorized representatives of First Look Media Works, Inc. (“First Look Media Works™ or
“FLMW?" and f/k/a “First Look Media, Inc.”) are:

Nancy E. McGlamery, Matthew A. Clausen, and Joel Beck-Coon
Adler & Colvin

235 Montgomery Street, Suite 1220

San Francisco, California 94104

We attach a completed Form 2848.
Part II: Organizational Structure

Question 1: Corporation. We attach a certified copy of First Look Media Works'
Certificate of Incorporation with all amendments to date as Exhibit A.

Question 5: Bylaws. We attach a copy of First Look Media Works’ current
Amended and Restated Bylaws, adopted by Unanimous Written Consent effective August 31,
2015, as Exhibit B.

Part IV: Narrative Description of Past, Present, and Planned Activities.
1. Introduction

“The people shall not be deprived or abridged of their right to speak,
to write, or to publish their sentiments, and the freedom of the press,
as one of the great bulwarks of liberty, shall be inviolable.”
James Madison, 1 Annals of Congress 451
June &, 1789

Investigative news and an engaged populace are two essential elements of a free
and democratic society. Thomas Jefferson declared that “when the press is free and every man
able to read, all is safe.” Successful self-government hinges on the existence of large numbers of
educated and well-informed citizens. As James Madison put it, “a well-instructed people alone
can be permanently a free people.” What we read in the papers and online matters to us. It

100534717.DOC: 25}



FIRST LOOK MEDIA WORKS, INC.
EIN: 80-0951255

Supplemental Responses to Form 1023
Page 2

motivates our conversations, our spending, and our civic involvement. Faithful reporting of
news, and especially in-depth, investigative journalism, is an essential element of positive social
change.

The Internet is now the reading public’s main medium for finding and consuming
news and other information. This shift online provides an opportunity to disseminate important
investigative stories to a wider audience than print, radio, and television media can reach. It also
challenges the survival of the traditional news organization. The reading public is constantly
bombarded with messages. updates, tweets, listicles, blog-bites, and other bits that can be
digested with little investment of time or thought. For news outlets that operate for profit, there
is an ever-shrinking call for journalists to investigate stories in depth and produce robust stories
that encourage the reader to consider the nuances of an issue; for these commercial media
outlets, it is more profitable to produce as many short, inexpensive, and broadly appealing items
as possible in order to keep click rates high and increase advertising revenue.

First Look Media Works has different priorities. [t is committed to making the
most of the opportunity the Internet provides, while overcoming the obstacles that stand between
serious journalists and a potentially enormous audience of engaged citizens.

2. Activities

First Look Media Works is a digital news media organization on a mission to
create a world with greater understanding, engaged citizens, and responsive institutions. It will
focus on national and international matters of public interest, including investigative and general
reporting that is nonpartisan. First Look Media Works has hired, and continues to recruit,
experienced and high-caliber independent journalists, editors, and other staff to conduct its
activities, with the main hubs of operation in New York City, San Francisco, and Washington
DL

First Look Media Works’ primary activity will be researching, preparing, and
publishing educational news content, and licensing such content to third parties to increase the
visibility of its educational work. First Look Media Works will employ top investigative
journalists, editors, and other professional staff to produce and disseminate news content,
providing its newsroom with the resources and cutting edge platform needed to make the most of
their skill and commitment. First Look Media Works® initial educational news content has
focused and will continue to focus on national security and criminal justice issues and financial
and political corruption (available on The Intercept). See examples of First Look Media Works’
published content attached as Exhibit C.

First Look Media Works will also organize and fund various experiments in
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FIRST LOOK MEDIA WORKS, INC.
EIN: 80-0951255

Supplemental Responses to Form 1023
Page 3

serving and reaching different audiences for its journalism. For example, initial journalism
projects include reported.ly, a global social media news team that will create stories from citizen
journalists and social media participants and will be able to react immediately to news events
around the world. Other previously funded projects include a video production entity focused on
reaching young women.

In addition to producing high caliber independent investigative journalism, First
Look Media Works makes grants to other charitable and educational organizations that support
independent journalism and a free press. First Look Media Works has awarded or designated
grants totaling over $800,000 to a variety of 501(c)(3) organizations in support of press freedom,
including: the Reporters Committee for Freedom of the Press; Electronic Frontier Foundation;
the Freedom of the Press Foundation; the First Amendment Coalition; the Committee to Protect
Journalists; the Tides Foundation (in support of the charitable and educational purposes of its
fiscally sponsored project, GlobalPost); and the University of California, Berkeley, for its
Investigative Reporting Program.

First Look Media Works also has established a Press Freedom Litigation Fund
designed to strengthen the ability of journalists to pursue legal action where a substantial public
interest is at stake. Under this program, First Look Media Works makes financial grants, and
provides expert pro bono legal services to support challenges to government policies or actions
that restrict press freedoms or denials of freedom of information act requests; motions to quash
subpoenas seeking source information or journalistic material; defamation cases where the
underlying report concerns a matter of public interest; access cases 10 closed proceedings or
sealed documents; and amicus efforts in support of press freedom. To date. the Press Freedom
Litigation Fund has provided financial support to appeal the case of Miranda v. Secretary of
State for the Home Department, involving the allegedly unlawful detainer ot David Miranda as
he supported the journalistic efforts of his partner Glenn Greenwald; to defend a defamation case
launched against Sahara Reporters and its editor Patrick Sowore by Nigerian Senator Musiliu
Obanikoro; to support the legal appeals of U.S. Army intelligence analyst turned whistleblower
Chelsea Manning; and in support of a number of amici curiae briefs signed by First Look Media
Works in the public interest. A committee of senior leadership at First Look Media Works
decides which cases to support through the Press Freedom Litigation Fund, and at what level.

3. First Look Media Works will be operated exclusively for exempt purposes.

A. Qualification for exemption of organizations engaged in publishing. In Revenue
Ruling 67-4, the Internal Revenue Service (the “Service”) considered the qualification for
exemption of an organization that published a journal containing abstracts of articles that had
previously been published in other medical and scientific publications for the purpose of
disseminating information to the public about certain types of physical and mental disorders.
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Supplemental Responses to Form 1023
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The organization sold the journal to the public at below cost, receiving income from the sale of
subscriptions as well as from contributions and government grants. The fundamental question
raised by the Service with respect to these activities was whether the organization's publishing
activities were conducted in an exempt manner.

The Service articulated four factors for determining when “an organization
engaged in publishing scientific and medical literature may qualify for exemption . . . under
Section 501(c)(3) of the Code™:

1. the content of the publication is educational;'

2. the preparation of material follows methods generally accepted as
educational in character;

3. the distribution of the materials is necessary or valuable in
achieving the organization’s educational and scientific purposes;
and

4. the manner in which the distribution is accomplished is

distinguishable from ordinary commercial publishing practices.

Applying these factors, the Service found that the organization’s methods “in
preparing and presenting the abstracts conform to methods traditionally accepted as ‘educational’
in nature,” and that “the distribution of the abstracts is carried out essentially in a ‘charitable’
manner, in the sense that there is a public benefit derived from the distribution” and that the
charges for the publication recovered “only a portion of the costs.””> Accordingly, the Service
found that the organization qualified for exemption under Section 301(c)(3) of the Internal
Revenue Code of 1986, as amended (the “Code").’

Revenue Ruling 67-4 thus establishes that an organization engaged in publishing
can qualify for exemption if the content is educational; the publication is prepared in a manner
accepted as educational; the publication is distributed in a manner that leads to a public benefit;
and the manner of distribution is non-commercial, which includes distributing the publication at
a loss.

' Although Revenue Ruling 67-4 involved the publication of “scientific and medical literature,” the Service has
applied these factors to organizations engaged in publishing and distributing other types of material. See, e.g., Rev.
Rul. 77-4 (applying factors set forth in Rev. Rul. 67-4 to the publisher of a newspaper targeting a specific ethnic
community). An organization engaged in publishing material with educational purposes that otherwise meets the
requirements articulated in Revenue Ruling 67-4 should also qualify for exemption

* Rev. Rul. 67-4 (emphasis added)

7 Unless otherwise stated, all references to “Section” herein are to the Code.
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FIRST LOOK MEDIA WORKS, INC.
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B. Application of factors to First Look Media Works’ activities. First Look Media
Works’ planned activities satisfy the four factors of Revenue Ruling 67-4.

1. The content of First Look Media Works ' publications will be educational.
First Look Media Works’ news content qualifies as “educational” as that term is used in Section
501(c)(3) of the Code, defined in Section 1.501(c)(3)-1(d)(3) of the Treasury Regulations, and
further described by the Service in Revenue Procedure 86-43.° First Look Media Works’ news
content covers events and issues in more depth than is typical of today’s commercial news
sources, presenting a full and fair exposition of the pertinent facts on each issue sufficient to
permit the reader to form an independent opinion on each issue.” First Look Media Works aims
to inform, and thereby to encourage and inspire increased civic involvement among its readers.
Eschewing the trend toward chuming out a high volume of superficial content in order to
generate web-traffic at the expense of accuracy or depth, First Look Media Works seeks to draw
in and engage its readers with content and conclusions built upon facts, not sensationalism.

Even when First Look Media Works expresses a particular viewpoint, it does so
in a manner consistent with Treasury Regulations and Revenue Procedure 86-43, which sets
forth criteria used by the Service to determine whether advocacy of a viewpoint or position is
*educational’ within the meaning of Section 1.501(c)(3)-1(d)(3) of the Treasury Regulations. All
viewpoints or positions expressed by First Look Media Works are based on factual foundations
and developed from relevant facts in a manner that materially aids the readership in a leamning
process. In addition, First Look Media Works’ publications do not exhibit the negative factors
outlined in Revenue Procedure 86-43.°

“ Rev. Proc. 86-43, 1986-2 C.B. 729, sets forth the criteria used by the Service to determine whether advocacy is
“educational” under Section 501(c)(3), emphasizing the methods used by the organization in presenting its subject
matter.

* As stated in the flush language in Treasury Regulations section 1.501(c)(3)- 1{d)(3)(1), “[a]n organization may be
educational even though it advocates a particular position or viewpoint so long as it presents a sufficiently full and
fair exposition of the pertinent facts as to permit an individual or the public to form an independent opinion or
conclusion. On the other hand, an organization is not educational if its principal function is the mere presentation of
unsupported opinion.”

® These negative factors include the following : (1) the presentation of viewpoints or positions unsupported by facts is a
significant portion of the organization's communication; (2) the facts that purport to support the viewpoints or positions
are distorted; (3) the organization's presentations make substantial use of inflammatory and disparaging terms and
express conclusions more on the basis of strong emotional feelings than of objective evaluations; and (4) the approach
used in the organization's presentations is not aimed at developing an understanding on the part of the intended audience
or readership because it does not consider their background or training in the subject matter. These factors are
inconsistent with sound journalism or education, and they are inconsistent with First Look Media Works’ editorial
practices.
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2. First Look Media Works' preparation of material follows methods
generally accepted as educational in nature. Like the organization at issue in Revenue Ruling
67-4, First Look Media Works’™ method of gathering content is fundamentally educational in
nature. Journalists select complex issues of public concern that they believe are not adequately
covered by existing commercial media outlets. Journalists then investigate the issue in depth,
often involving extensive background research of large volumes of government and other
documents not easily accessible to the public, with the goal of producing articles or multimedia
content that is easily accessible and user friendly.” By employing top reporters and public
intellectuals, and providing them with significant journalistic freedom, First Look Media Works
has intentionally enshrined public education as a comerstone of its enterprise. As described in
Paragraph 4, below, First Look Media Works will not be dependent on advertising revenue,
enabling First Look Media Works to select and investigate stories without outside commercial
interests influencing its actions.

3. First Look Media Works’ distribution of content is necessary in achieving
its exemp! purposes. Disseminating journalistic content through its website and its other
activities supporting press freedom are the very mechanisms by which First Look Media Works
will achieve its charitable and educational purposes.

4. First Look Media Works will distribute its content in a manner that is
clearly distinguishable from ordinary commercial publishing practices. Like the organization in
Revenue Ruling 67-4, First ook Media Works will likely accomplish its purposes based largely
on ongoing charitable support. Unlike for-profit news media and website publishers, First Look
Media Works’ purpose is not to make a website appealing to advertisers or to increase value for
stockholders. Rather, First Look Media Works® purpose is to ensure that its content consistently
promotes knowledge, transparency, and civic involvement. First Look Media Works was
initially funded with a significant charitable contribution, and expects to require ongoing
charitable funding to maintain its operations. First Look Media Works provides its content to
readers free of charge and has no plans to impose a paid subscriber model. If it ever chooses to
charge readers a subscription, it will do so in a manner that is clearly distinguishable from
ordinary commercial publishing practices and in conformance with Revenue Ruling 67-4.

First Look Media Works also plans to license its content as described in
Paragraph C below. While First Look Media Works does not expect its eamed revenue to
cover its costs or generate a surplus, if that were to occur, First Look Media Works could

" Unlike the methods of a non-educational organization described in Revenue Procedure 8643, whose “presentation
is not aimed at developing an understanding on the part of the intended audience or readership because it does not
consider their background or training in the subject matter,” First Look Media Works deliberately explains and
untangles otherwise complex issues to its readers with the goal of forming a more educated and civically engaged
populace,
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become an important catalyst for investigative journalism more broadly. First Look Media
Works itself would, of course, continue to be operated solely for charitable and educational
purposes and not for profit, but it could at the same time help demonstrate the mainstream
viability of independent investigative journalism ventures. Such a “proof of concept” would
encourage support for such ventures, increasing the volume of top-level, independent journalism,
and ultimately resulting in a better-informed and more civic-minded population.

First Look Media Works® planned activities are not similar to those conducted by
the organization described in Revenue Ruling 77-4, in which the Service applied the factors set
forth in Revenue Ruling 67-4 and determined that the publisher in question was not entitled to
exemption. That organization’s only activity was the publication of a newspaper “of local,
national, and international news articles with an ethnic emphasis, soliciting advertising and
selling subscriptions . . . in @ manner indistinguishable from ordinary commercial publishing
practices.” (Emphasis added.) Importantly, the organization’s only apparent sources of income
were advertising sales and subscriptions; unlike First Look Media Works, it did not receive any
charitable support.

First Look Media Works has no immediate plans to sell advertising, and expects
only a small portion of its income to be generated by outgoing licensing. First Look Media
Works expects its sources of revenue, in order of significance, to include charitable support,
royalties from licensing its educational news content for syndication, and royalties from
licensing its trademark to its affiliate First Look Productions, Inc. (“FLP”). Please see
Paragraph C, below, for more information about FLP. First Look Media Works expects its
royalty income will not be sufficient to cover its operaling costs, and that it will remain
dependent on charitable support. While First Look Media Works anticipates that a vast majority
of its activities and collaborations will result in donative or exempt function income or royalties,
to the extent that First Look Media Works does participate in activities, such as limited
advertising, that result in net unrelated business taxable income (“UBTI"), it understands that it
may incur unrelated business income tax (“UBIT”). In any year in which First Look Media
Works incurs UBTI of $1,000 or more, it will report its UBTI on Form 990-T and pay any
applicable UBIT.

C. First Look Media Works is operated for public and not private interests.

First Look Media Works’ intent is to become a strong hub for investigative
journalism with integrity, where journalists can rigorously pursue important, public-minded
stories without pressure to reveal sources or pander to business or political interests. The goal of
First Look Media Works is to draw broad swaths of the public to investigative news stories and
to bring high-quality written journalism back into the mainstream. Though 501(c)(3) radio giant
National Public Radio has been successful balancing real investigative journalism with
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mainstream appeal, and its stories are now accessible online, the United States has few nonprofit
written-journalism outlets (online or in actual print) comparable in scale to NPR.

Niche publishers rarely have the technology to protect their journalists and
sources from privacy breaches, the wherewithal to insulate their journalists from specious
lawsuits, or the distribution networks and content needed to engage members of the public
beyond the realm of investigative journalism enthusiasts. In order to achieve its charitable and
educational purposes, however, First Look Media Works intends to purchase or produce the
cutting edge media and publishing resources that high production-value, controversial
investigative journalism content demands, and to provide the resources necessary to protect its
journalists and the integrity of their work. To maximize its educational impact and increase
interest in investigative news generally, First Look Media Works will also strive to ensure its
educational content reaches the widest audience possible by distributing such content online and
licenging the content to unrelated educational and commercial news outlets, including its affiliate
FLP.

FLP will publish online investigative journalistic content for profit, and will also
conduct promotional activity designed to maximize the reach of content licensed from First Look
Media Works. First Look Media Works anticipates that FLP will ultimately help to restore and
prove the commercial value of investigative news, helping bring rigorous journalism back into
the mainstream. The respective missions of First Look Media Works and FLP are generally in
accord, but because FLP’s business is more focused on promoting and disseminating content,
FLP will use some commercial methods that are beyond the scope of First Look Media Works’
charitable and educational purposes (such as advertising or subscriber revenue models).
Through its resource sharing agreement and trademark license agreement with FLP, described
below in Part V, Question 9 and Part VIII, Question 10, and content licensing agreements (if
any) with FLP, First Look Media Works will ensure that it in no way subsidizes FLP’s activities
or provides any more than incidental benefits to FLP, its shareholders, or any other commercial
third party with whom it establishes licensing or distribution agreements. First Look Media
Works’ mission is educational journalism with integrity, and its relationship with FLP will
provide a distribution channel that is in harmony with First Look Media Works® overall mission.

* FLP is organized as a Delaware stock corporation. As described below, it is restricted to operating for purposes
that are consistent with First Look Media Works' educational mission. The majority shareholder of FLP is First
Look LLC (“FL LLC"), a Delaware limited liability company. The sole member of FL LLC is the Pierre M.
Omidyar Trust whose trustee is First Look Media Works founder, President, and Director Pierre M. Omidyar. FL
LLC was created to be both a possible source of future funding for First Look Media Works and a source of capital
for any affiliated entities. FL. LLC’s Operating Agreement states that FL LLC's purpose is “to promote the
dissemination of quality journalism and transparency through the development of technology and production of
digital and other media sources.”
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Any content licensed to third party commercial news outlets, including FLP, will be done at fair-
market-value for such material.

Please see Part V, Question 9, Part VIIl, Question 10, and Part VIII, Question
15 for additional information on the relationship between First Look Media Works and its
affiliates.

4. First Look Media Works will not engage in prohibited political campaign activity and
no more than an insubstantial part of its activities will constitute legislative lobbying.

As required by law and its editorial policy, First Look Media Works neither takes
nor publishes any position, directly or indirectly, in support of or opposition to candidates for
political office or political parties, and First Look Media Works will not publish any articles or
op-ed pieces that attempt to influence the outcome of elections. While First Look Media Works
may report on issues related to elections and politics, it will do so only for the purpose of
educating its readership to allow them to form their own independent opinions and conclusions.
First Look Media Works may from time to time publish articles or op-ed pieces that take
positions on particular legislation or proposed legislation, though it will spend no more than the
ceiling amounts permitted under Section 501(h) of the Code and regulations thereunder on direct
lobbying and grassroots lobbying.

Part V: Compensation of/Financial Arrangements with Key Personnel.

Question la: Officers and Directors.

Name Title Mailing Address Compensation
amount
Pierre Omidyar Director and Chief 114 5th Avenue, |18th Floor | None
Executive Officer New York, NY 10011
Will Fitzpatrick Director, Secretary, 114 5th Avenue, 18th Floor | $315,000”
and Independent New York, NY 10011
Contractor (Counsel)

*will Fitzpatrick is compensated through Will Fitzpatrick PC, of which Mr. Fitzpatrick is the principal, as an
independent provider of legal services to First Look Media Works. First Look Media Works does not have, and
does not intend to have, an ongoing business relationship in which it provides compensation to Will Fitzpatrick, and
the compensation amounts provided here reflect the annual compensation paid by First Look Media Works to

Mr. Fitzpatrick during his tenure as a First Look Media Works independent contractor. Going forward,

Mr. Fitzpatrick will have certain of his services donated by FLP or First Look Services, Inc. (“FLS"), each of whom
he serves as an independent contractor. Mr. Fitzpatrick also intends to continuc serving First Look Media Works as
a non-compensated Director going forward. See Part V, Question 9 for additional information on FLS.
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Michael Mohr Director and 114 5th Avenue, |8th Floor | None
Treasurer : New York, NY 10011
Debbie Cohen Director and Chief 114 5th Avenue, 18th Floor | $172,839"
People Officer New York, NY 10011
Michael Bloom President 114 5th Avenue, 18th Floor | None
New York, NY 10011
Question 1b: Highest Compensated Employees.
Name Title Mailing Address Compensation
amount
Lynn Oberlander General Counsel - 114 5th Avenue, 18th Floor | $410,010
Media Operations New York, NY 10011
William Gannon Executive Editor 114 5th Avenue, 18th Floor | $396,706
New York, NY 10011
Eric Bates Executive Editor 114 5th Avenue, 18th Floor | $359,502
New York, NY 10011
Elizabeth Reed Editor in Chief 114 5th Avenue, 18th Floor | $299.670
New York, NY 10011
Daniel Froomkin Washington Editor, 114 5th Avenue, 18th Floor | $252,944
The Intercept New York, NY 10011
Question Ic: Independent Contractors.
Name Title Mailing Address Compensation
amount
Enzuli Management Investigative Reporter | Enzuli Management, L.L.C. | $490,000
LEC Gary Kaufman, Esq.
58" West 84™ Street, Ste. 2F
New York, NY 10024
Hilgart LLC" Human Resources Erin Hilgart, Principal $290,000

"® First Look Media Works does not have, and does not intend to have, an ongoing business relationship in which it
provides compensation to Debbie Cohen, and the compensation amounts provided here reflect the compensation
paid by First Look Media Works to Ms. Cohen from during her tenure as a First Look Media Works employee, from
January 15, 2015 to May 29, 2015. Going forward, Ms. Cohen will have certain of her services donated by FLS, for
whom she serves as an employee. Ms. Cohen intends to continue serving First Look Media Works as a non-

compensated director going forward. See Part V, Question 9 for additional information on FLS.

"' FLMW does not have, and does not intend to have, an ongoing business relationship with Hilgart LLC, and the
compensation amounts provided here reflect compensation paid by FLMW to Hilgart LLC in calendar year 2014.
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Consulting 260 Park Avenue, South
New York, NY 10010

Jeremy Scahill Investigative Reporter | Jeremy Scahill $256,000
c/o First Look Media Works
114 5th Avenue, 18th Floor
New York, NY 10011

One Workplace L."* | Workplace Design One Workplace $205,000
Ferrari 2500 De La Cruz Blvd.

Santa Clara, California
95050

Parabola Architect Parabola Consulting $195,000
Architecture'? Art Silo bldg 7F

4-2-5 Nishi Azabu
Tokyo Japan 106-0031

Question 2a: Relationships among Directors. Pierre Omidyar, Will Fitzpatrick,
and Michael Mohr are also involved in Omidyar Network, a philanthropic investment firm
committed to helping people realize their potential, co-founded by Pierre Omidyar, First Look
Media Works’ CEO, founder, and a Director of the organization, and his wife Pam Omidyar.
Mr. Mohr and Mr. Fitzpatrick each also own a firm that performs work for Mr. Omidyar and
related entities. Pierre Omidyar and Will Fitzpatrick are also involved in FLP, described above
in Part IV, Question 3, Paragraph C and further described in Part V, Question 9, and Pierre
Omidyar, Will Fitzpatrick, and Debbie Cohen are involved in First Look Services, Inc. (“FLS"),
described below in Part V, Question 9. Please see the descriptions of each Director’s
qualifications, below, for additional details. First Look Media Works intends to add one or more
independent directors in the near future.

Questions 2b-c:  Relationships with Directors and between Directors and
Employees or Independent Contractors. Mr. Fitzpatrick is a Director, and his firm formerly
served and was compensated as an independent contractor to First Look Media Works.
Mr. Fitzpatrick’s firm performs work for Mr. Omidyar and related entities, including FLS and
FLP.

'Y FLMW does not have, and does not intend to have, an ongoing business relationship with One Workplace L.
Ferrari, and the compensation amounts provided here reflect compensation paid by FLMW to One Workplace L.
Ferrari in calendar year 2014,

"' FLMW does not intend to have an ongoing business relationship with Parabola Architecture following the build-
out of its San Francisco and New York offices, and the compensation amounts provided here reflect compensation
paid by FLMW to Parabola Architecture in calendar year 2014.
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Question 3a: Qualifications and Duties of Directors, Officers, Employees,
Contractors.

A. Duties, Hours, and Qualifications of Directors.

Directors are expected to meet at least one time per year and as often as
additionally necessary to manage First Look Media Works and fulfill their fiduciary duties.
Under corporate law governing nonprofit corporations like First Look Media Works, the Board is
responsible for the overall direction and management of First Look Media Works’ activities and
affairs, although the Board is permitted to delegate with supervision. Each individual Director
owes fiduciary duties to First Look Media Works to act in good faith in what the Director
believes to be the best interests of First Look Media Works, with such care, including reasonable
inquiry, as an ordinarily prudent person in a like position would use under similar circumstances.
Directors generally serve as many hours as necessary to accomplish their duties.

B. Duties, Hours, and Qualifications of Officers.
1. Pierre Omidyar, Director and Chief Executive Officer

Mr. Omidyar’s specific duties and hours as a Director are described above in
Paragraph A. Mr. Omidyar also serves, without compensation, as the Chief Executive Officer
of First Look Media Works. The role of CEO is not a corporate office, and Mr. Omidyar serves
as many hours as are necessary to complete his duties as CEO.

Qualifications.

Mr. Omidyar serves as a trustee, director, and/or officer of a number of charitable
organizations he and his wife Pam have founded, including Omidyar Network Fund, Inc. (a
private foundation that promotes positive social change by making strategic grants and program-
related investments), The Fund for Humanity United (a private foundation that supports the
charitable work of organizations to end slavery and mass atrocity), and HopeLab Foundation,
Inc. (a private operating foundation that combines rigorous research with innovative solutions to
improve human health and well-being). Mr. Omidyar is also co-founder and Founding Partner of
Omidyar Network, a philanthropic investment firm committed to helping people realize their
potential. He is also the CEO and publisher of Honolulu Civil Beat, a local service in Hawaii
that encourages greater civic participation through media. Prior to that, he served as the founder
of eBay, an online platform that provides consumer-to-consumer and business-to-consumer sales
and payment services worldwide. Mr. Omidyar currently serves on the eBay and PayPal boards
of directors, and as a trustee of public charities Santa Fe Institute and Punahou School. Mr.
Omidyar and his wife Pam Omidyar have signed the Giving Pledge, a commitment by the
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world’s wealthiest individuals and families to dedicate the majority of their wealth to
philanthropy. In 2011, the Omidyars were honored with the Carnegie Medal of Philanthropy.

2. Will Fitzpatrick, Secretary, Director, and Independent Contractor
(Counsel)

In his capacity as Secretary, Mr. Fitzpatrick keeps the minutes of the proceedings
of the Board of Directors in First Look Media Works” minute books; sees that all notices are
duly given in accordance with the provisions of the Bylaws or as required by law; serves as the
custodian of the corporate records; keeps a register of the address of each Director; and generally
performs all other duties incident to the office of the Secretary, as well as such other duties as
may be assigned to him by the President and by the Board of Directors from time to time.

Mr. Fitzpatrick’s specific duties and hours as a Director are described above in
Paragraph A. Mr. Fitzpatrick formerly served as counsel to First Look Media Works on an
independent contractor basis. Mr. Fitzpatrick no longer serves or is compensated as an
independent contractor of First Look Media Works, and all non-director services provided by
Mr. Fitzpatrick to First Look Media Works are paid for and donated by FLS or FLP.

Qualifications.

Mr. Fitzpatrick is Secretary of Omidyar Network Fund, Inc. and, through his
company Will Fitzpatrick, PC, serves as Counsel to Omidyar Network and also represents Mr.
Omidyar, Comprehensive Family Management, and First Look Media Works, among other
clients, Prior to joining Omidyar Network, Mr. Fitzpatrick had an independent law practice
representing such companies such as Google, Electronic Arts, and Opsware. Prior to that, he
was an in-house counsel for several technology companies and an associate at the law firm of
Fenwick & West. Mr. Fitzpatrick also serves on the board of directors of the Democracy Fund,
Inc., a Delaware non-stock, nonprofit organization exempt under Section 501(c)(3).

3. Michael Mohr, Treasurer and Director

In his capacity as Treasurer, Mr. Mohr oversees the keeping of full and accurate
accounts of the receipts and disbursements of First Look Media Works, and the deposit of all
monies and other valuable effects in the name and to the credit of First Look Media Works in
such banks and depositories as designated by the Board of Directors from time to time.
Mr. Mohr oversees the disbursement of funds of First Look Media Works pursuant to the
direction of the Board of Directors and renders to the President and Directors an accounting of
First Look Media Works’ financial transactions and condition at regular Board meetings and
such other times as necessary. Mr. Mohr also performs such other duties as may be prescribed
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by the Board of Directors or by the President from time to time. Mr. Mohr serves as many hours
as are necessary to fulfill his duties as Treasurer.

Mr. Mohr’s specific duties and hours as a Director are described above in
Paragraph A.

Qualifications.

Mr. Mohr serves as trustee, director, and/or officer of a number of charitable
organizations (including The Fund for Humanity United, the Democracy Fund, Inc., and
HopeLab Foundation, Inc.) and commercial ventures. Mr. Mohr is the founder and chairman of
Comprehensive Financial Management, one of the nation’s premier multi-family offices, where
he has more than twenty-five years of diverse financial and managerial experience. He oversees
investment matters for Omidyar Network and related nonprofit enterprises, as well as for
Mr. Omidyar.

4. Debbie Cohen, Director and Chief People Officer.

Ms. Cohen's specific duties and hours as a Director are described above in
Paragraph A. Ms. Cohen formerly served, and was compensated, as the Chief People Officer
of First Look Media Works, which was not a corporate office. Ms. Cohen no longer serves or is
compensated as an employee of First Look Media Works, and all non-director services provided
by Ms. Cohen to First Look Media Works are paid for and donated by FLS.

Qualifications.

Debbie Cohen’s career has been a richly diverse and eclectic joumey of non-
profits and Global Fortune 100’s, from preschool teacher to executive leadership roles in high-
tech, entertainment, media and advertising. Ms. Cohen is sought after for her thought leadership
and creative approach to evolving organizations. She most recently served as the first Chief of
People for Mozilla where she led its global people practice, community building, culture
evolution, and leadership initiatives. A published case study of her work was recognized in 2013
by Berkeley-Haas as having provided the most important contribution to management education
in the preceding year. Prior to Mozilla, Ms. Cohen held executive human resource positions for
the Western region of Razorfish and Time Warner Corporate in New York. Before joining Time
Warner, Debbie was the Senior Strategist for Bright Horizons Family Solutions where she was
known as a thought leader in work life, dependent care, and human capital management. In this
role, Debbie worked with Fortune 500 clients to evaluate their changing business needs and
design responses 1o strengthen the attraction and retention of talent in competitive labor markets.
Her beliefs in the capacity of human potential were formed early in her career, first as an early
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childhood educator and then as the Executive Director of parent-cooperative child care centers
for Stanford University and the Department of Interior. She holds a B.A. in Organizational
Behavior from the University of San Francisco. '

5. Michael Bloom, President

In his capacity as President, Mr. Bloom, subject to the control of the Board of
Directors, directs the day-to-day business and affairs of First Look Media Works, and is
responsible for the direction of all First Look Media Works employees and operations.
Mr. Bloom is an employee to both First Look Media Works and FLP, and serves as many hours
as are necessary to First Look Media Works to complete his duties as President. All services
provided by Mr. Bloom to First Look Media Works are paid for and donated by FLP.

Qualifications.

Michael Bloom is an internet entrepreneur and digital media veteran who has built
and run startups as well as divisions of global internet and media companies. In 1995 he co-
founded his first company, Stockpoint.com, a pioneering online finance company. In 1999
Mr. Bloom served as President of iAmaze, an early cloud company acquired by AOL. He then
served as Vice President & General Manager, AOL Products, where he led several divisions,
including AOL Music & Media. From 2004 to 2009 Mr. Bloom was with MTV Networks /
Viacom, most recently as Senior Vice President & General Manager, Digital, where he built and
led the company's digital music business. Prior to First Look Media Works, Bloom was CEO,
Guardian News & Media, North America, where he built the business from a startup into a
leading digital brand in the US. Mr. Bloom lives in the New York area with his wife and two
children. He received his B.A. in Communications from the University of Arizona.

C. Duties, Hours, and Qualifications of Employees.

L Lynn Oberlander, General Counsel - Media Operations. As General
Counsel - Media Operations, Lynn Oberlander oversees the company’s legal operations and its
charitable donations. She engages in extensive newsroom counseling and prepublication review
for The Intercept and First Look Media Works® other media properties. She establishes the
company’s contractual terms and drafts and negotiates its licenses and other agreements. In
addition, she oversees outside counsel; consults on personnel and real estate; and is responsible
for First Look Media Works’ intellectual property rights. In addition, she oversees First Look
Media Works’ litigation in pursuit of first amendment and freedom of expression rights, which
includes freedom of information act requests, access and amicus filings. Ms. Oberlander also
oversees the Press Freedom Litigation Fund and First Look Media Works® charitable donations
to other non-profit groups working in support of freedom of expression worldwide.
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Ms. Oberlander is a full time employee and serves as many hours as are necessary to complete
her duties as General Counsel - Media Operations.

Ms. Oberlander has been the General Counsel - Media Operations for First Look
Media Works since March of 2014. For the previous seven years, from 2006 to 2014, she was
the General Counsel of The New Yorker, where in addition to her legal duties, she also wrote for
newyorker.com on media law topics. She is a frequent speaker on freedom of expression and
media law topics. From 2001 through 2006, she was the Editorial Counsel at Forbes, and from
1996 to 2001, Ms. Oberlander was senior media counse! at NBC, working with the local and
network news divisions. After clerking for the Hon. John H. Pratt of the U.S. District Court for
the District of Columbia in 1991-92, Ms. Oberlander began her legal career at Paul, Weiss,
Rifkind, Wharton & Garrison as a litigator and antitrust attorney. She teaches a graduate course
in Media, Corporate Responsibility, and the Law, both in a traditional classroom setting and
online, at The New School in New York. She is the chair of the Communications and Media
Law Committee of the New York State Bar Association, and the chair of the board of directors
of the Media Law Resource Center. She also is the chair of the Manhattan Division of Jewish
Home Lifecare, a major nursing home and elder care system. Ms. Oberlander received her B.A.,
cum laude, from Yale College, where she was the news editor and a columnist for the Yale Daily
- News and her J.D. from Columbia Law Schoo!, where she was an editor of the Law Review and
a Harlan Fiske Stone Scholar.

2. William Gannon, Executive Editor. As Executive Editor, Bill Gannon
is responsible for all audience development and social engagement efforts for all First Look
Media Works initiatives. He also serves as the executive leading the strategy, management and
budgeting of the First Look Media Works web property reported.ly. Mr. Gannon is a full time
employee and serves as many hours as are necessary to complete his duties as Executive Editor.

Bill Gannon is a digital strategist and executive who has led editorial and product
development teams at some of the most iconic digital brands in the world. Prior to joining First
Look Media Works, he served as the Editor of Time Inc.’s Entertainment Weekly Digital brand
where he launched new initiatives on responsive mobile platforms, video, social engagement,
new brand extensions, and new content verticals. Among the many accolades achieved during
his tenure, EW.com earned Ad Age’s Media Vanguard Award, Min’s 2013 Digital Team of the
Year, and was a finalist for the National Magazine Award in 2012. Prior to joining Time Inc., he
was the Director of Digital Media for Lucasfilm Ltd., where he was responsible for all digital
strategy and operations for a range of initiatives including new digital user experiences, e-
commerce, and marketing initiatives supporting the global Star Wars franchise, LucasArts
Games, the launch of a new animated Star Wars TV series, and a new Indiana Jones theatrical
film.
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From 2003 to 2007 Mr. Gannon served as the Sr. Editorial Director & Managing
Editor of Yahoo Inc., where his duties included managing content programming for the Yahoo
Front Page, news aggregation within Yahoo News, and a range of editorial strategy and
operations across the Internet portal. Prior to joining Yahoo, he was the Editorial Director &
Managing Editor at Financial Engines Inc. Prior to joining Financial Engines he was a journalist
who worked at several newspapers as a reporter. A recipient of the John S. Knight Fellowship at
Stanford University in 1997, Bill attended Maryville College and has served as an adjunct
faculty member of the University of California-Berkeley Graduate School of Journalism. He has
previously served on the boards of the Knight Digital Media Center, and New Voices — JLab,
The Institute for Interactive Journalism.

3. Eric Bates, Executive Editor. As Executive Editor, Eric Bates is
responsible for developing new approaches to long-form joumnalism in the public interest. He
makes all assignments and editorial decisions, identifies partnerships with suitable platforms and
publications, and coordinates the participation of other departments, including research, legal,
design, and audience development. Mr. Bates is a full time employee and serves as many hours
as are necessary to complete his duties as Executive Editor.

Mr. Bates is a veteran editor and writer whose work as a journalist has sparked
numerous reforms and earned many of the profession’s highest honors. As executive editor of
Rolling Stone for nearly a decade, he oversaw the magazine's feature writing and political
reporting, helping to reestablish the publication as a leading source of in-depth journalism and
narrative storytelling. He assigned and edited the magazine’s influential exposes of Wall Street
corruption, as well as the celebrated profile that led to the resignation of Gen. Stanley
McChrystal, and his own cover stories included three Oval Office interviews with President
Obama. As investigative editor of Mother Jones and editor-in-chief of Southern Exposure,
Mr. Bates spearheaded groundbreaking investigations of military contractors, for-profit prisons,
factory farming, welfare reform, and predatory lending. Mr. Bates has served as a visiting
lecturer at Duke University, a visiting scholar at New York Universily, and a trustee of Antioch
College. His work as an editor has eamed seven National Magazine Awards, the profession’s
top honor, and has been a finalist for the award another seven times. Stories he edited have also
been selected for inclusion in the Best American Series of journalism a dozen times, in six
different categories. He holds a B.A. in communications and political science from Antioch
College, and an M.S. in journalism from Columbia University, where he graduated with high
honors.

4. Elizabeth Reed, Editor in Chief, The Intercept. As the Editor in Chief
of The Intercept, Ms. Reed is responsible for the final product of The Iniercept website. She sets
the tone, editorial direction and policies for the publication and makes sure every release is
consistent on these measures. She is involved in budgeting and strategic planning and represents
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the publication at social and business events. Ms. Reed is a full time employee and serves as
many hours as are necessary to complete her duties as Editor in Chief

Prior to her role at First Look Media Works, Ms. Reed was the executive editor
of The Nation for most of the previous decade, where she edited the magazine’s award-winning
commentary and investigative reporting. Articles she edited have won the industry’s highest
honors, including the National Magazine Award, the George Polk Award, and the James
Aronson Award, among other journalism prizes. She has been a frequent public speaker on
journalism, politics and accountability, appearing as a guest commentator on public radio
programs as well as on television programs at MSNBC, CBS, and CBC; and on panels and
conferences across the country. Her articles have appeared in The Nation, The Guardian,
NPR.com, and CNN.com, among other outlets. Her book Going Rouge: Sarah Palin--An
American Nightmare, an edited anthology, was a New York Times bestseller. She has edited
several other national bestsellers including Jeremy Scahill’s Blackwater: The Rise of the World's
Most Powerful Mercenary Army and Dirty Wars: The World is a Battlefield. She is also the
editor of Unnatural Disaster: The Nation on Hurricane Katrina, a collection of the magazine's
coverage of the storm and its aftermath, and of the anthology Nothing Sacred: Women Respond
to Religious Fundamentalism and Terror. Ms. Reed graduated magna cum laude from Harvard
University, with a concentration in History and Literature.

S. Daniel Froomkin, Washington Editor, The Intercept. As Washington
Editor of The Intercept, Daniel Froomkin has responsibility for The Intercept’s Washington
coverage, and acts as a reporter, blogger, and editor of the website. Mr. Froomkin is a full time
employee and serves as many hours as are necessary to complete his duties as Washington
Editor, The Intercept.

Mr. Froomkin, widely recognized as a leading accountability journalist, joined
First Look Media Works in October 2013. He previously worked at the Huffington Post as
Washington Bureau Chief and Senior Washington Correspondent. Prior to that, he spent 12
years at the Washington Post, where he was Editor of the washingtonpost.com website from
2000 to 2003, and wrote the site's popular White House Watch column from 2004 to 2009. From
2004 to 2013, he also worked for the Watchdog Project of the Nieman Foundation for Journalism
at Harvard University, first as deputy editor of the NiemanWatchdog.org website, and then as a
contributor to Nieman Reports. Mr. Froomkin began his career as a daily newspaper reporter,
and spent 10 years covering local news for the Winston-Salem Journal, the Miami Herald, and
the Orange County Register. In 1996, he served as Editor of New Media for Education Week.
Immediately prior to joining First Look Media Works, he founded the Center for Accountability
Journalism, a project of the nonprofit Investigative News Network intended to promote reporting
that fights misinformation and holds the powerful accountable. He has taught online journalism
at the Poynter Institute and the American University Graduate School of Communication.
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Mr. Froomkin received his B.A. from Yale College, where he was editorial editor for the Yale
Daily News, and was awarded the Michigan Journalism Fellowship (now called the
Knight/Wallace Fellowship).

D. Duties, Hours, and Qualifications of Independent Contractors.

1. Enzuli Management LLC. Enzuli Management LLC is a New York
Domestic Limited Liability Company. The LLC arranges for Glenn Greenwald to perform
personal reporting, writing and editing duties including investigative reporting, blogging and
preparation of periodic columns for First Look Media Works. First Look Media Works provides
Mr. Greenwald with the freedom to pursue journalist endeavors he finds meaningful. His
editorial voice is his own including direct unedited posts to a blog designated for such purposes.
Enzuli serves as many hours as are necessary lo complete its duties as an independent contractor.

Glenn Greenwald is a journalist, constitutional lawyer, and author of four New
York Times best-selling books on politics and law. His most recent book, No Place (o Hide, is
about the U.S. surveillance state and his experiences reporting on the Edward Snowden
documents around the world. Prior to his collaboration with Pierre Omidyar, Glenn’s column
was featured at The Guardian and Salon. He was the debut winner, along with Amy Goodman,
of the Park Center L.F. Stone Award for Independent Journalism in 2008, and also received the
2010 Online Journalism Award for his investigative work on the abusive detention conditions of
Chelsea Manning. For his 2013 NSA reporting, he received the George Polk award for National
Security Reporting; the Gannett Foundation award for investigative journalism and the Gannett
Foundation watchdog journalism award; the Esso Premio for Excellence in Investigative
Reporting in Brazil (he was the first non-Brazilian to win); and the Electronic Frontier
Foundation’s Pioneer Award. Along with Laura Poitras, Foreign Policy magazine named him
one of the top 100 Global Thinkers for 2013. The NSA reporting he led for The Guardian was
awarded the 2014 Pulitzer Prize for public service.

X Hilgart LLC. Hilgart is an organizational development and leadership
strategy firm. They were contracted for a fixed period of time, November 10, 2014 - February 9,
2015. During those months the team of four people collectively spent 119 days in self-directed
forms of activities: interviews, data collection, conflict mitigation, coaching, training, practice
refinement, and policy development. It is not anticipated that Hilgart LLC will be engaged as an
independent contractor on a regular basis going forward.

Erin Hilgart, Principal, is an expert change consultant, certified executive coach,
and thought-provoking facilitator. With fifteen years of experience in over twenty countries,
Ms. Hilgart brings a holistic approach to helping great leaders build great companies. From
working with leaders to envision the future of their organizations, to coaching them to have the
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skills needed to embark on that visionary path, to assessing the reality of an organization’s
current culture and developing the training and policies that will better engage employees,
Ms. Hilgart considers the full scope of a2 company and its people. She and her team forge true
partnerships with clients and develop leaders to be the drivers of change, rather than doing the
change for them. Ms. Hilgart holds an M.A. in Organizational Psychology from Columbia, a
B.A. from Alverno College, and is currently a Doctoral Candidate at Columbia University in
Adult Leaming and Leadership. Additional members of the consulting team were Denise
Prentice, Rob Solomon, and Susan Livingston.

3 Jeremy Scahill. Jeremy Scahill performs reporting, writing and editing
duties including investigative reporting, news reporting, and preparation of periodic columns for
First Look Media Works. First Look Media Works provides Mr. Scahill with the freedom to
pursue journalist endeavors he finds meaningful. His editorial voice is his own including direct
unedited posts to a blog designated for such purposes. Mr. Scahill serves as many hours as are
necessary to complete his duties as independent contractor.

Jeremy Scahill is an experienced war correspondent and investigative reporter.
His work on privatized warfare and covert operations have influenced public debate on a variety
of issues and he has testified before Congress on several occasions. Scahill is an award-winning
investigative journalist. His latest book, Dirty Wars: The World Is a Battlefield, takes readers
inside America's new covert wars, in which foot soldiers operate globally and inside the US with
orders from the White House to do whatever is necessary to hunt down, capture, or kill
individuals designated by the president as enemies. The process of reporting for the book was
documented in a film by the same name, directed by Richard Rowley. Scahill and Rowley were
nominated for an Academy Award for the film. His first book, Blackwater: The Rise of the
World's Most Powerful Mercenary Army is a New York Times bestseller.

Mr. Scahill has appeared as a commentator on many news programs and
networks, including CBS Evening News, ABC World News Tonight, NBC Nightly News, CNN,
MSNBC, Bill Moyers Journal, The Daily Show, The Colbert Report, The News Hour with Jim
Lehrer, NPR's "Fresh Air," and BBC World News. Scahill has reported from many war zones
and conflict areas, including Somalia, Yemen, Iraq, Afghanistan and Nigeria. Traveling around
the hurricane zone in the wake of Katrina in 2005, Scahill exposed the presence of Blackwater
mercenaries in New Orleans and his reporting sparked a congressional inquiry and an internal
Department of Homeland Security investigation.

Jeremy Scahill has won numerous awards, including two prestigious George Polk
Awards and was a recipient of the first Windham-Campbell Prizes presented at Yale University.
He was among the only reporters to gain access to the Abu Ghraib prison when Saddam Hussein
was in power and his story on the emptying of the prison won a Golden Reel for Best National
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Radio News Story. He also worked in 2000 as a producer for Michael Moore's series The Awful
Truth on the Bravo network. He is a former senior producer and correspondent for the national
TV and radio show Democracy Now! and the former National Security Correspondent for The
Nation.

4. One Workplace L. Ferrari. One Workplace L. Ferrari (“One
Workplace”) is a family owned workplace design firm that helped First Look Media Works with
the design and build out of its San Francisco and New York City offices. One Workplace
improves the lifestyle and efficiencies of organizations and their employees by creating
integrated, flexible, and custom-tailored workspaces. It serves customers in the healthcare,
educational, financial, and high-tech industries that range from start-up to Fortune 500. As a
one-stop shop, One Workplace is unique in creating engaging workplaces through the integration
of architecture, furniture, and technology expertise. One Workplace focuses not only on the
physical workspace, but also explores how it relates to employee productivity, creativity and
collaboration. Through the integration of architecture, office fumiture and technology solutions,
it creates an environment that is tailored to the way each of its clients does business.

5. Parabola Architecture. Parabola Architecture provided architectural
services to First Look Media Works for the build out of its San Francisco and New York City
offices. [ts principals are Carrie Meinberg Burke and Kevin Burke.

Ms. Meinberg’s work integrates architecture, industrial design, and construction
through an interdisciplinary design process. She finds inspiration in the technical and nuanced
aspects of natural forces and user experience applied to the design of built environments at all
scales. Recent work includes the development of Google’s workplace design process and Global
Project Guide. She was lead designer and contractor on Parabola’s live/work laboratory, and
recently was the lead designer for a Living Building Challenge residence in the Bay Area.
Ms. Meinberg received a M.A. in Architecture from Yale, and B.A. in Architecture from
Virginia Tech and the Architectural Association, London. Her Awards include the Yale
Feldman Prize for design solutions that achieve the practical and poetic, Richard Kelly Grant for
innovative lighting design, and the Virginia AIA award for design excellence. She received a
National Science Foundation EFRI-SEED grant for interdisciplinary engineering research, and
was the Esherick Visiting Professor at UC Berkeley with Kevin Burke.

Mr. Burke is a recognized leader in integrated design. Prior to Parabola, he was a
partner at William McDonough + Partners and directed the 50-person international studio for six
years. Mr. Burke opened studios in San Francisco and Amsterdam, and guided the firm’s
implementation of the Cradle to Cradle sustainability protocol within the firm’s building and
community designs. Mr. Burke's diverse design portfolio includes a number of pioneering
projects, including NASA’s Sustainability Base. His award-winning designs have achieved the
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highest levels of environmental performance while creating inspiring places of community,
connectivity and well-being. Recent work includes the creating the workplace design process
and Global Project Guide for Google. Mr. Burke received his undergraduate degree in
International Relations from Stanford University, and a Masters in Architecture from the
University of Virginia. He was the Esherick Visiting Professor at UC Berkeley’s College of
Environmental Design with Carrie Meinberg.

Question 3b: Compensation from Related Organizations.

Michael Bloom and FLP are party to an employment agreement whereby FLP
compensates Mr. Bloom for his services to FLP. Mr. Bloom donates his time and efforts to First
Look Media Works in his role as President.

Enzuli Management, LL.C and FLP are party to a professional services agreement
whereby Glenn Greenwald provides consulting services to FLP, either independently or in
collaboration with First Look Media Works, for a monthly fee.

Jeremy Scahill and FLP are party to a professional services agreement whereby
Mr. Scahill provides consulting services to FLP, either independently or in collaboration with
First Look Media Works, for a monthly fee.

Will Fitzpatrick, PC and FLS are party to an engagement letter whereby
Mr. Fitzpatrick, the pnncnpal of Will Fitzpatrick, PC, provides legal services to FLS as an
mdependent contractor.'® Mr. Fitzpatrick is also compensated by FLP for independent contractor
services provided to that organization.

Debbie Cohen and FLS are party to an employment agreement whereby
Ms. Cohen serves as the Chief People Officer to FLS.

Question Sa: Conflict of Interest Policy. A copy of First Look Media Works’
conflict of interest policy, which is consistent with the sample in Appendix A to Form 1023, is
attached as Exhibit D. The current policy was adopted by the Board of Directors on May 28,
2015.

Question 6a’b: Non-fixed Payments of Compensation. The Board has provided,
and plans to provide, non-fixed compensation to its founding journalists, Glenn Greenwald (paid
through Enzuli Management LLC) and Jeremy Scahill. In 2014, First Look Media Works
provided Mr. Greenwald $240,000 in incentive compensation and Mr. Scahill $100,000. In

"* Please see the discussion in Part V, Question 9 for additional information regarding FLS.
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order to encourage high employee performance, bonuses are tied to First Look Media Works
achieving certain annual performance targets. Bonuses are individually determined by the Board
based on individual (and potentially department) contributions.

First Look Media Works’ intent is to become a strong hub for investigative
journalism with integrity, where journalists can rigorously pursue important, public-minded
stories without pressure to reveal sources or pander to business or political interests. The goal is
to draw the public to news stories more effectively than any existing U.S. investigative
Journalism organization has been able to do so far and bring high-quality written journalism back
into the mainstream. Most such organizations, especially those organized and operated in a
manner consistent with Section 501(c)(3), have struggled to successfully engage broad swaths of
the general public. Accomplishing the charitable purpose of publishing high-quality educational
content with wide appeal requires the attraction and retention of top journalistic talent in a
competitive labor market. The non-incentive compensation provided to its founding journalists
is directly tied to the accomplishment of such charitable purposes.

Question 7a: Purchases from Insiders.

Aside from employment and contractor services described in response to Part V,
Question 3a above, First Look Media Works does not purchase any goods, services, or assets
from its officers, directors, highest compensated employees, or highest compensated independent
contractors. If in the future the First Look Media Works Board of Directors chooses to purchase
such goods, services, or assets from its officers, directors, highest compensated employees, or
highest compensated independent contractors, it will follow the procedures set forth in its
Contflict of Interest Policy and Internal Revenue Code Section 4958 before doing so, and all such
purchases will be made at arm’s length and reflect the payment of no more than fair market value
for the goods, services, or assets provided.

Question 8a-f:  Contracts with officers, directors, highest compensated
employees, and highest compensated independent contractors.

Aside from employment and contractor agreements related to the employment and
contractor services described in response to Part V, Question 3a above, First Look Media
Works does not have any leases, contracts, loans, or other agreements with its officers, directors,
highest compensated employees, or highest compensated independent contractors. If in the
future the First Look Media Works Board of Directors chooses to enter leases, contracts, loans,
or other agreements with its officers, directors, highest compensated employees, or highest
compensated independent contractors, it will follow the procedures set forth in its Conflict of
Interest Policy and Internal Revenue Code Section 4958 before doing so, and all such
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agreements will be made at arm’s length and reflect the payment of no more than fair market
value for the goods, services, or assets provided thereunder.

Question Ya-f: Contracts with Affiliated Entities.

First Look Media Works has entered into a resource sharing agreement with FLP,
an affiliated organization (the “Resource Sharing Agreement™). See Exhibit E. The Resource
Sharing Agreement addresses the sharing of resources and allocation of costs between the two
parties. First Look Media Works may share employees with FLP, in which case FLP will be the
common paymaster for such shared employees. First Look Media Works will reimburse FLP for
its proportionate share of the total costs of providing compensation and benefits to First Look
Media Works employees, according to the number of hours worked by each employee for each
employer. In certain instances, FLP may also donate the shared time of certain employees and
contractors to First Look Media Works at no cost. FLP will also provide back-office support to
First Look Media Works on a cost-reimbursement basis.

First Look Media Works has entered into a trademark license agreement with
FLP, an affiliated organization, and FLS, fka First Look Technologies, Inc. (the “Trademark
License Agreement”). See Exhibit F. The Trademark License Agreement provides FLP and
FLS a license to the “First Look™ mark (the “Mark™), but only for uses in furtherance of the First
Look Media Works’ charitable and educational mission to promote the dissemination of quality
independent and transparent journalism. In return for use of the Mark, FLP and FLS agree to
provide certain market-rate payments to First Look Media Works.

First Look Media Works intends to, but has not yet entered into one or more
content licensing agreements with FLP. First Look Media Works’ relationship with FLP aids
First Look Media Works’ ability to carry out, and is intended solely to further, its exempt
purposes. First Look Media Works will make it a first priority in negotiating any agreement with
FLP to ensure that First Look Media Works will receive at least fair market value for any goods
or services it provides. First Look Media Works will also demand language in each of the
license agreements requiring that its intellectual property be used only in the furtherance of First
Look Media Works’ primary mission to promote the dissemination of quality journalism and
transparency through digital and other media sources. Each party will be represented by separate
counsel during the negotiation of any agreements between First Look Media Works and FLP.

First Look Media Works intends to but has not yet entered into a resource sharing
agreement with FLS. FLS is a management company that provides certain management and
employment services to First Look Media Works, FLP and FL LLC. The majority shareholder
of FLS is FL LLC. The First Look Media Works and FLS resource sharing agreement will
address the sharing of resources and allocation of costs between the two parties, including the
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allocation of leased space and shared overhead between First Look Media Works and FLS for
space leased by FLS and currently provided to First Look Media Works free of charge. First
Look Media Works may share employees with FLS, in which case FLS will be the common
paymaster for such shared employees. If the parties do share employees under a resource sharing
agreement, First Look Media Works will reimburse FLS for its proportionate share of the total
costs of providing compensation and benefits to First Look Media Works employees, according
to the number of hours worked by each employee for each employer. In certain instances, FLS
may also donate the shared time of certain employees and contractors to First Look Media
Works at no cost. FLS may also provide back-office support 10 First Look Media Works on a
cost-reimbursement basis. Each party will be represented by separate counsel during the
negotiation of any agreements between First Look Media Works and FLS, and any services
provided by FLS to First Look Media Works will be at or below market rates.

First Look Media Works' initial funding came from the Pierre M. Omidyar Trust
in the form of publicly-traded securities. See the answers to Part IV, Question 3, Paragraph C
above for additional details on the relationship between First Look Media Works and its
affiliates.

Part V1: Benefits to Individuals and Organizations.

Question la: Goods, Services or Funds Provided to Individuals, Through its
Press Freedom Litigation Fund, First Look Media Works may make financial grants, and provide
expert pro bono legal services to individuals, to support challenges to government policies or
actions that restrict press freedoms or denials of freedom of information act requests; motions to
quash subpoenas seeking source information or journalistic material; defamation cases where the
underlying report concerns a matter of public interest; access cases lo closed proceedings or
sealed documents; and amicus efforts in support of press freedom. First Look Media Works’
support will be limited to contests seeking to define either the extent or limitation of press
freedoms or similar freedom of expression rights protected under law, and in no instance will it
involve support for contests or activities that are illegal, contrary to a clearly defined and
established public policy, or in conflict with express statutory restrictions.

Support from the Press Freedom Litigation Fund will only be provided in lawsuits
brought by or against third parties and will never involve affirmative and defensive litigation on
behalf of First Look Media Works or its directors, officers, employees or agents. Per First Look
Media Works' Litigation Support Program policy, for any grant to or in support of an individual
from the Press Litigation Fund, the public benefit of the litigation must have a substantial impact
beyond any private benefit to the individual litigant. Such grants will be implemented in a
manner that ensures that there is no improper private benefit or inurement, meets the record
keeping requirements of Revenue Ruling 56-304, and complies with First Look Media Works’
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conflict of interest policy. Please see also our responses to Part 1V, above.

Question 1b: Goods, Services or Funds Provided to Organizations. First Look
Media Works will provide grants to other charitable and educational organizations that support
independent journalism and a free press. Through its Press Freedom Litigation Fund. First Look
Media Works will also make financial grants, and provide expert pro bono legal services to
support challenges to government policies or actions that restrict press freedoms or denials of
freedom of information act requests; motions to quash subpoenas seeking source information or
journalistic material; defamation cases where the underlying report concerns a matter of public
interest; access cases to closed proceedings or sealed documents; and amicus efforts in support of
press freedom. Please see our responses to Part 1V, above, and Part VIII, Question 13, below.

Question 3: Goods, Services or Funds to Related Individuals: First Look Media
Works' Press Freedom Litigation Fund has provided financial support to appeal the case of
Miranda v. Secretary of State for the Home Department, involving the allegedly unlawful
detainer of David Miranda while he was assisting the journalistic activity of Glenn Greenwald.
Mr. Greenwald is one of the highest paid independent contractors listed in Part V, Question Ic
above, and is the domestic partner of Mr. Miranda. First Look Media Works' support of the
Miranda case has been limited to the payment of legal bills, and no funds have been provided
directly to Mr. Miranda.

Per First Look Media Works’ Litigation Support Program policies, prior to
making a grant in support of the Miranda case, the First Look Media Works Board of Directors
determined that the public benefit of the litigation had a substantial impact beyond any private
benefit to the individual litigant, Mr. Miranda. The grant was approved without the participation
of Mr. Greenwald and in compliance with the First Look Media Works conflict of interest
policy, and has been implemented in a manner that ensures that there is no improper private
benefit or inurement to Mr. Miranda or Mr. Greenwald. Please see our responses to Part IV,
and Part VI, Question la, above.

Part VIII: Specific Activities.

Question 2: Influencing Legislation and 501(h) Election. First Look Media
Works has no immediate plans to publish articles or op-ed pieces that take positions on particular
legislation or proposed legislation, though it may do so as permitted by law in the future in order
to further its exempt purposes of education and advocacy on matters of freedom of the press. If
First Look Media Works publishes such pieces, or undertakes other activities that qualify as
lobbying for purposes of Section 501(c)(3), it will spend no more than the ceiling amounts
permitted under Section 501(h) of the Code and regulations thereunder on direct lobbying and
grassroots lobbying. We attach a copy of the completed Form 5768, Election/Revocation of
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Election by an Eligible Section 501(c)(3) Organization to Make Expenditures to Influence
Legislation, for filing with this application.

Question 4a-e: Fundraising Programs. As described above in Part IV, First
Look Media Works was initially funded with contributions from the Pierre M. Omidyar Trust.
In addition to Mr. Omidyar’s support, First Look Media Works anticipates receiving support
from a variety of governmental, individual, and institutional grantors in the United States who
support First Look Media Works’ educational and charitable mission. First Look Media Works
will also develop project specific fundraising campaigns in support of its charitable programs, for
example, in support of its Press Freedom Litigation Fund generally or a particular first
amendment appeal of public importance being funded out of the fund. Additionally, First Look
Media Works intends to allow public contributions on its website following receipt of its
determination letter. The directors of First Look Media Works also intend to use their extensive
personal networks to solicit charitable contributions face-to-face, or by individualized mail,
email, or telephone.

Because independent journalism is of great concern to people throughout the
United States as well as other countries, First Look Media Works has no plans to limit its
fundraising activities by geographic area. First Look Media Works will not fundraise for other
organizations, and does not expect to allow other organizations to fundraise on its behalf or in its
name. It may, however, receive donations from individuals via the websites of other
organizations such as online giving sites or online workplace giving programs. As First Look
Media Works grows, the fundraising tasks will likely be taken over by staff.

Question 10: Intellectual Property. First Look Media Works will create
educational news content. First Look Media Works will own the copyright on all content that its
employees produce at its direction, and will own or have license to all content that its
independent contractors produce at its direction. First Look Media Works plans to license or
sublicense content to FLP for syndication pursuant to a Content License Agreement, under which
FLP will pay royalties to First Look Media Works equal to or in excess of fair market value.
First Look Media Works expects to license or sublicense its content to unrelated third parties,
including both educational content publishers and commercial distribution channels. First Look
Media Works also owns the “First Look™ name and trademark, which it licenses to FLP and FLS
pursuant to the Trademark License Agreement described in Part V, Question 9 above. Any
intellectual property licensed to FLP, FLS, or any other commercial third party by First Look
Media Works will be licensed at or above fair market value, and First Look Media Works will
ensure that it in no way subsidizes FLP or FLS' activities or provides any more than incidental
benefits to FLP, FLS, their shareholders, or any other commercial third party with whom it
establishes licensing agreements. Please see discussion in Part IV and in Part V, Question 9
regarding FLP and FLS.
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Question 11: Non-cash Contributions Accepted. First Look Media Works has
no current plans to solicit or accept contributions of real property, closely-held securities,
intellectual property, licenses, royalties, vehicles, or collectibles. If offered such assets,
however, First Look Media Works’ Board would evaluate the possible use to First Look Media
Works’ mission of any proffered in-kind gift, the risks and difficulties associated with holding or
liquidating it, and any donor restrictions associated with the gift, on a case-by-case basis before
deciding to accept any such gift. First Look Media Works would expect to liquidate all in-kind
gifts (other than publicly-traded securities) promptly, unless useful in its operations or prohibited
by the donor. Should First Look Media Works decide to accept any such gift, it will ensure that
it is properly documented, including any donor-imposed conditions or restrictions. First Look
Media Works will not accept any in-kind gift subject to donor-imposed conditions or restrictions
unless First Look Media Works' Board determines such conditions or restrictions are consistent
with First Look Media Works' charitable purposes and programs. No existing agreements
concerning in-kind contributions currently exist, and therefore none are attached.

Question 13b: How Grants/Loans/Distributions Further Exempt Purposes.
First Look Media Works intends to make grants to qualified organizations in order to advance its
exempt purposes. For example, as described above in the response to Part IV, First Look Media
Works expects initially to focus its grant program on charitable and educational organizations
that support independent journalism and a free press. First Look Media Works will make
distributions only to the following organizational recipients:

(1) organizations exempt from federal income tax under Section 501(c)(3);
and

(2)  other organizations exclusively for charitable, scientific, or educational
purposes, with First Look Media Works retaining discretion and control (within the meaning of
Revenue Ruling 68-489).

Question 13c: Contracts, FLMW utilizes a form grant agreement for certain
grants to charitable organizations, and attaches each grant agreement to which it is a party hereto.
All grants to non-charitable organizations, and any grants to non-U.S. organizations, if any, will
also be governed by written agreements with grantees. FLMW's grant agreements prohibit grant
funds from being used for any activity or purpose other than charitable, scientific, or educational
purposes within the meaning of Section 170(c)(2)(B) of the Code, to induce or encourage
violations of law or public policy, to cause any private inurement or improper private benefit, or
to take any other action inconsistent with Section 501(c)(3) of the Code. FLMW's use and
content of the agreements may vary depending on the nature, location, and track record of the
grantee and of the funded project. For example, FLMW will build more protections into
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agreements with grantees that have been recently formed or present other factors judged by
FLMW to indicate a greater risk that assets may be diverted away from charitable purposes.
Please see response to Question 13f(ii) below.

Question 13d: Recipient Organizations and Relationships. FLMW will not
make grants to organizations that are controlled by any officers or directors of FLMW or other
related parties. In its first full year of operation First Look Media Works awarded or designated
grants totaling more than $800,000 to a variety of 501(c)(3) organizations in support of press
freedom: the Reporters Committee for Freedom of the Press; Electronic Frontier Foundation; the
Freedom of the Press Foundation; the First Amendment Coalition; the Committee to Protect
Journalists; the Tides Foundation (in support of the charitable and educational purposes of its
fiscally sponsored project, GlobalPost); and the University of California, Berkeley, for its
Investigative Reporting Program. Copies of FLMW’s grant agreements with Freedom of the
Press Foundation, Electronic Frontier Foundation, and Reporters Committee for Freedom of the
Press are each attached hereto as Exhibit G. FLMW did not utilize grant agreements for its
grants to the First Amendment Coalition, the Committee to Protect Journalists, Tides
Foundation, or the University of California.

Question 13e: Recordkeeping. FLLMW keeps a file on each grant that it makes.
In that file it maintains notes and records related to its pre-grant inquiries (if any are appropriate
under the circumstances), a copy of the signed grant agreement between FLMW and its grantee
(if any), a record of what funds under the grant agreement have been disbursed, copies of
relevant reports on the use of the grant funds, and any other documents related to that grant.

Question 13f: Description of Selection Process. Grantees are selected by
FLMW'’s Board of Directors (or a committee of senior leadership to whom the Board has
delegated selection authority), based on information obtained and provided by FLMW’s staff,
officers, or directors.

Question 13f(i): Grant Application Form. Initially, FLMW’s Board (or a
committee with delegated selection authority) will choose potential grant recipients. While
FLMW does not have a grant application form at this time, it may develop an application form in
the future.

Question 13f(ii): Grant Proposals and Agreements. Where appropriate, FLMW
will require potential grantees to submit a detailed description of how they would use funds
provided by FLMW. If FLMW chooses to provide funding to an organization that is not a
charity as defined under Sections 501(c)(3) and 509(a), FLMW will first enter into a grant
agreement with the organization before granting funds. The grant agreement will set forth the
grantor’s and grantee’s responsibilities. It will require the grantee to use funds only for grant
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purposes, provide periodic written reports on the use of grant funds, provide ongoing written
- reports and accounting, and acknowledge the grantor’s authority to withhold or recover funds if
abuse occurs.

Question 13g: Oversight Procedures. The level of scrutiny will vary with the
nature of the entity and the circumstances of the grant, as noted in the discussion of contracts at
Question 13c. As noted above in the supplemental response to Question 13f, FLMW may
require periodic reports and will review them to determine whether further inquiry is warranted.

Question 14a-f: International Grants. FLMW has not made, and has no
immediate plans to make grants, loans, or other distributions to foreign organizations. If it does
choose to make grants to foreign organizations, it will make its decisions based on the criteria
and procedures elaborated above in answer to Question 13. For all grantees, whether foreign or
domestic, FLMW will investigate the organization's financial situation and its ability to
accomplish the charitable purposes for which the particular grant is intended. FLMW’s pre-grant
inquiries will focus on whether a grantee is organized and operated in a manner that enables it to
carry out FLMW’s purposes, and will also assess the potential grantee’s location and operations
for any indication of higher than usual risk that charitable assets may be diverted to non-
charitable purposes (such as private benefit or, in the worst case, terrorist activities). FLMW will
assess the diversity, expertise, and commitment of a potential grantee’s governing body and staff
leadership, and will expect that its grantees be welcoming and inclusive of people from all ethnic
groups and religious backgrounds. Where a grantee’s location or operations indicate that there is
a higher than usual risk that charitable assets may be diverted, FLMW will take such steps as it
believes are most likely to reduce that risk. For example, a grant to a nonprofit organization in a
region where corruption is endemic will require close monitoring by staff and volunteers to
reduce the risk of diversion of charitable assets.

Question 15: Close Connection With Another Organization. First Look Media
Works has a close connection with FLP, FLS, and FL LLC. Please see discussion in Part IV
and Part V, Question 9 for more information regarding these entities and the relationship each
has with First Look Media Works.
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114 5th Avenue, 18th Floor

New York, NY 10011

PROPOSED BUDGET
2013 2014 2015* 2016* Total
Nores
INCOME
Gifts, grants, and contributions: 30,865,150 24841250 S 3,000,000 58,706,400
Program-related income - . s S - -
Unrelated business income - - - S - -
Investment income (interest, etc.) (98,031 11,505 (215,090) $ 50,000 (251,616)
Other - - 4845 S 5,087 9,932
Total Income 30,767.119 11,505 24,631,005 3,055,087 58,464,716
EXPENSES
Salaries and wages: !
Directors and officers - 2,110,875 1,602,000 1,682,100 5,394 975
Other employees 424,261 3,517,328 5,026,018 5,277,319 14,244,925
Subtotal salary and wages 424,261 5,628,203 6,628,018 6,959.419 19,639,900
Payroll taxes and benefits (20%) 47,399 797461 1,110,687 1,166,222 3,121,769
Grants and assistance to others - 493,203 275,000 288,750 1,056,953
Occupancy 697 847,778 3,694 977 3,879,726 8,423,177
Insurance - 429,033 418218 439,129 1,286,380
Telecommunications - 33,545 70,853 74,396 178,794
Postage & shipping - 4,228 994 1,044 6,266
Printing & copying - 102 750 788 1,640
Office supplies 213 213,273 17,943 18,840 250,269
Office equipment & furniture 11,573 146,103 231,804 243394 632,874
Legal, accounting & payroll services 167,666 1,153,580 138,537 145,464 1,605,246
Travel 50,669 455,302 361,932 380,028 1,247,931
Consultants 2 159,595 1,558,022 2,312,930 2,428,576 6,459,123
Other 3 771 70,260 2,819,117 2,960,073 5,850,221
Total Expenses 862,844 11,830,093 18,081,759 18,985,847 49,760,543
NET INCOME $§ 29904275 $(11,818,588) S 6,549,245 $(15,930,760) $ 8,704,173
Notes

™ 2015 and 2016 Budgets are prospective

! Salaries and Wages covers a variety of positions. All staff will be paid amounts which are reasonable in light of
amounts paid to comparably qualified individuals by comparable organizations for comparable responsibilities.

2 Consultants and service providers will be arm's-length contractors, and will be paid amounts that are reasonable in
light of similar services. In no case will individuals who would be properly classified as employees be paid as
independent contractors.

3 2015 "Other" Amount Includes:
FLMW Misc. Overhead Allocation $  627.305.55
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Video production expenses
Meetings and events
Miscellaneous

Dues, Subscriptions & Memberships
License and Fees

Books and Publications

Fact checking

lllustrations

Photography and photos
Audio/music

Blogging

Transcription/translation services
Editing

Writing and reporting

Research and database subcriptions
Freelance stories

Site analytics and measurement
Audience acquisition

Website development and maintenance

Other

00696956 XLS

1,013,607.46
6,983.33
25,304.87
26,145.39
2,416.00
355.16
60,298.86
18,100.00
90,381.66
2,200.00

7,390.00
29,530.00
37,808.49

111,409.81
512,500.00
60,622.53
110,800.00
10,766.00
65,192.00

$
$
$
$
)
$
$
$
$
$
$
$
$
$
3
$
3
$
$
$
$ 2,819,117.11



FIRST LOOK MEDIA WORKS, INC.
EIN: 80-0951255 '

114 5th Avenue, 18th Floor

New York, NY 10011

BALANCE SHEET
2014 2013
Assets
Cash and cash equivalents $ 16,480,643 $ 30,122,995
Restricted cash
130,030 -
Accounts receivable and accrued income 50,08
Prepaid expenses and deposits 278 -
Fixed assets, net . 397,505 -
2,605,028 -
Total assets $ 19613485 § 30,122,995
Liabilities and Net Assets
Accounts payable and accrued expenses $ 1527797 § 218,720
Total liabilities 1,527,797 218,720
Unrestricted net assets 18,085,688 28,904,275

Total liabilities and unrestricted net assets $ 19613485 § 30,122,995




Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
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CERTIFICATE
o
AMENDED and RESTATED
CERTIFICATE OF INCORPORATION

of
FIRST LOOK MEDIA, INC.
(A NONPROFIT NONSTOCK CORPORATION)

Pursuant to Sections 242 and 245 of the General Corporation Law of the State of
Delaware, First Look Media, Inc., a nonprofit nonstock corporation organized and existing under
the laws of the state of Delaware, and originally incorporated under the same name on August
28, 2013, does hereby certify:

FIRST: That the Certificate of Incorporation of this corporation is
hereby amended and restated as set forth in the attached Amended and Restated
Certificate of Incorporation.

SECOND: That the attached Amended and Restated Certificate of

. Incorporation was duly adopted by the members of the governing body of this

corporation in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said corporation has caused this certificate to be
signed by Will Fitzpatrick, its authorized officer, this 31st day of August, 2015.

By:
Name: Will Fitzpatrick
Title: Secretary
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STATE of DELAWARE
AMENDED and RESTATED
CERTIFICATE of INCORPORATION
of FIRST LOOK MEDIA WORKS, INC.

a NONPROFIT NONSTOCK CORPORATION

First: The name of this corporation is FIRST LOOK MEDIA WORKS, INC.

Second: Its registered office in the State of Delaware is to be located at 3500 S. DuPont
Highway, City of Dover, County of Kent, Delaware 19901. The name of the Corporation’s
registered agent at such address is Incorporating Services, Ltd.

Third: This corporation is a nonprofit nonstock corporation organized under the General
Corporation Law of the State of Delaware (hercinafter referred to as the “Law”) and is not
authorized to issue any capital stock. The specific and primary purpose of this corporation is to
engage in charitable and educational activities within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, or the corresponding provision of any future United
States Internal Revenue Law (the “IRC”).

Fourth: Notwithstanding any other provision of this certificate, this corporation shall not carry
on any activities not permitted to be carried on (1) by a corporation exempt from federal income
tax under IRC Section 501(c)3), or (2) by a corporation, contributions 1o which are deductible
under IRC Sections 170(c)2), 2055(a)(2), 2106(2)(2)(A)(ii), 2522(a)(2), or 2522(b)(2). Except as
permitted by law, no substantial part of the activities of this corporation shall consist of the carrying
on of propaganda or otherwise aftempting to influence legislation, nor shall this corporation
participate in, or intervene in (including the publication or distribution of statements), any political
campaign on behalf of or in opposition to any candidate for public office.

Fifth: The property of this corporation is irrevocably dedicated to charitable purposes, and no
part of the net income or assets of this corporation shall ever inure to the benefit of any director,
officer, or member of this corporation, or any other private person. Upon the winding up and
dissolution of this corporation and after paying or adequately providing for the debts and obligations
of this corporation, the remaining assets shall be distributed for one or more exempt purposes
within the meaning of IRC Section 501(c)(3). Any such assets not so disposed of shall be
disposed of, by the Court of Common Pleas of the county in which the principal office of this
corporation is then located, exclusively for such purposes or to such organization or
organizations as said Court shall determine which are organized and operated exclusively for
such purposes.

Sixth: This corporation shall have one or more members, and the conditions of membership
shall be stated in the Bylaws.
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Seventh: The personal liability of the directors and any persons performing the duties of
directors of this corporation is hereby eliminated or limited to the fullest extent permitted by
‘Section 102(b)(7) of the Law as the same may be hereafter amended and supplemented.

Eighth: Any amendment to this Certificate must be approved by the Board of Directors of this
corporation. In addition, any amendment to this Certificate that either changes the name of this
corporation or directly or indirectly affects the rights of members requires approval by the Class
I Member (as “Class ] Member” is defined in the Bylaws of this corporation) in accordance with
Section 242(b)(3) of the Law, but only insofar as the Class | Member rights have not reverted to
the Class II Members (as “Class I Members” is defined in the Bylaws of this corporation)
pursuant to the Bylaws of this corporation.

Ninth: The Class I Members may adopt, amend or repeal the Bylaws of this corporation;
provided however that any adoption, amendment, or repeal of the Bylaws of this corporation that
directly or indirectly affects the rights of members requires approval by the Class I Member, but
only insofar as the Class 1 Member rights have not reverted to the Class IT Members pursuant 1o
the Bylaws of this corporation.
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STATE of DELAWARE
CERTIFICATE of INCORPORATION
of FIRST LOOK MEDIA, INC.
a NONPROFIT NONSTOCK CORPORATION

First: The name of this corporation is FIRST LOOK MEDIA, INC.

Second: Its registered office in the State of Delaware is to be located at 3500 S. DuPont
Highway, City of Dover, County of Kent, Delaware 19901. The name of the Corporation’s
registered agent at such address is Incorporating Services, Ltd.

Third: This corporation is a nonprofit nonstock corporation organized under the General
Corporation Law of the State of Delaware (hereinafter referred to as the “Law”) and is not
authorized to issue any capital stock. The specific and primary purpose of this corporation is to
engage in charitable and educational activities within the meaning of Section S01{c)(3) of the
Internal Revenue Code of 1986, as amended, or the corresponding provision of any future United
States Internal Revenue Law (the “IRC").

Fourth: Notwithstanding any other provision of this certificate, this corporation shall not carry
on any activities not permitted to be carried on (1) by a corporation exempt from federal income
tax under IRC Section 501(c)(3), or (2) by a corporation, contributions to which are deductible
under IRC Sections 170(c)(2), 2055(a)(2), 2106(a)(2¥A)(ii), 2522(a)(2), or 2522(b)(2). Except as
permitted by law, no substantial part of the activities of this corporation shall consist of the carrying
on of propaganda or otherwise attempting to influence legistation, nor shall this corporation
participate in, or intervene in (including the publication or distribution of statements), any political
campaign on behalf of or in opposition to any candidate for public office.

Fifth: The property of this corporation is irrevocably dedicated to charitable purposes, and no
part of the net income or assets of this corporation shall ever inure to the benefit of any director,
officer, or member of this corporation, or any other private person. Upon the winding up and
dissolution of this corporation and after paying or adequately providing for the debts and obligations
of this corporation, the remaining assets shall be distributed for one or more exempt purposes
within the meaning of IRC Section 501(c)(3). Any such assets not so disposed of shall be
disposed of, by the Court of Common Pleas of the county in which the principal office of this
corporation is then located, exclusively for such purposes or to such organization or
organizations as said Court shall determine which are organized and operated exclusively for

such purposes.

Sixth: This corporation shall have one or more members, and the conditions of membership
shall be stated in the Bylaws.

Seventh: The name and mailing address of the incorporator are as follows:
Will Fitzpatrick
1991 Broadway, Suite 200
Redwood City, CA 94063
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Eighth: The personal liability of the dircctors and anﬁ persons performing the duties of directors
of this corporation is hereby eliminated or limited to the fullest extent permitied by Section
102(b)(7) of the Law as the same may be hereafter amended and supplemented.

Ninth: Any amendment to this Certificate must be approved by the Board of Directors of this
corporation.

Tenth: The members or the Board of Directors may adopt, amend or repeal the Bylaws of this
corporation.

I, the undersigned, for the purpose of forming a corporation under the laws of the State of
Delaware, do make, file, and record this Certificate, and do certify that the facts herein stated are
true, and I have accordingly hereunto set my hand this 28th da , 2013.

Will Fitzpatrick, lnc?omtor
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AMENDED AND RESTATED
BYLAWS
of

FIRST LOOK MEDIA WORKS, INC.
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AMENDED AND RESTATED
BYLAWS
of
FIRST LOOK MEDIA WORKS, INC.

ARTICLE
REGISTERED OFFICE AND PRINCIPAL PLACE OF BUSINESS

This corporation shall have and maintain at all times within the State of Delaware a
registered office at such place as may be specified in the Certificate of Incorporation or
subsequently designated by the Board. Notwithstanding the foregoing, this corporation’s principal
place of business may be different from its registered office, and may be located from time to time
at any place as may be designated by the Board of Directors of this corporation, including a place
outside of the State of Delaware. This corporation shall keep at its principal place of business
current copies of the Certificate of Incorporation and Bylaws of this corporation, and in
accordance with these Bylaws, the Secretary shall furnish copies of the Certificate of
Incorporation and Bylaws to the members or directors requesting to inspect them.

ARTICLE II
MEMBERSHIP

Section 1. Classes of Members. This corporation shall have two classes of
members: (1) the Class | Member and (2) the Class II Members.

(a) The Class I Member shall at all times be the Pierre M. Omidyar Trust or
such successor as may be designated in writing by the Class | Member; provided, however, that
(i) if the Class | Member dissolves or otherwise ceases to exist (if a legal entity), or (ii) if the
Class I Member dies, resigns, or is declared incompetent by a court of competent jurisdiction (if
an individual), in each case without the Class | Member first designating a successor in writing,
then all nghts reserved to the Class 1 Member under these Bylaws shall be exercised by the Class
[I Members, who shall then be the only class of members of this corporation.

(b) The Class 11 Members shall be the directors of this corporation then
serving. Election to the Board ‘of Directors shall constitute election to the Class II Membership of
this corporation, and the Class [1 Member status of any director shall terminate immediately and
without further corporate action upon such person’s ceasing to be a director for any reason.

Section 2. Nonliability. The members shall not be liable for the debts,
liabilities, or obligations of this corporation.

Section 3. Nontransferability. ~No member may transfer for value or

otherwise his or her membership or any right arising therefrom. Appointing successor members
shall not be deemed to be a transfer.
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ARTICLE 111
MEMBERSHIP RIGHTS

Section |. Voting Rights of the Class | Member. Subject to these Bylaws, the
Class I Member of this corporation shall have the following rights, as set forth in these Bylaws:

(a) the exclusive right to appoint each Class I Director;

(b) the exclusive night to remove any Class | Director, with or without cause:
and

(c)  the right to approve or veto any of the following actions of the Board of
Directors, the Class Il Members, or any committee:

() any sale, lease, transfer, or other disposition of all or any
substantial part of the assets or properties of this corporation;

(2)  any acquisition of assets by this corporation outside the ordinary
course of business;

(3)  any financing transaction outside the ordinary course of business to
which this corporation is a party;

(4) any merger of this corporation;
(5) the dissolution of this corporation;

(6)  any amendment or repeal of these Bylaws that directly or indirectly
affects the rights of members; and

(7)  any proposed amendment of the Certificate of Incorporation of this
corporation that directly or indirectly affects the rights of members.

The right of the Class | Member to approve or veto the matters set forth in Article 111, Section
1(c), shall be exercised as follows: Any action of the Board of Directors, the Class Il Members,
or any committee, described in Article IIl, Section 1(c), shall not be effective without the
affirmative written approval of the Class 1 Member, which shall be exercised in the Class I
Member’s sole discretion.

Section 2. Voting Rights of the Class [l Members. Subject to these Bylaws,

the Class II Members of this corporation shall have the following rights, as set forth in these
Bylaws:

(a) the exclusive right to elect the Class I1 Directors:

(b) the exclusive right to remove any Class II Director, with or without cause;
and

(8]
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(c) subject to Article 111, Section 1, of these Bylaws, the right to vote on any
other matters that may properly be presented to members for a vote, pursuant to this
corporation’s Certificate of Incorporation, Bylaws, or action of the Board of Directors, or by
operation of law.

Section 3. Inspection Rights. The right of the members to have access to the
membership list of this corporation or its other books and records shall be governed by
Section 220 of the Delaware General Corporation Law.

Section4.  Other Rights. In addition to the rights described in these Bylaws,
the members of this corporation shall have any other nights afforded voting members under the
Delaware General Corporation Law.

ARTICLE IV
MEMBER MEETINGS AND VOTING

Section 1. Actions of the Class 1 Member. All actions of the Class | Member
shall be evidenced by a writing signed by an authorized representative of the Class | Member and
delivered to an officer of this corporation. :

Section 2. Special Meetings of the Class 11 Members.

A. Who May Call. Special meetings of the Class Il Members may be
called by (a) the Board, (b) the Chair of the Board, (c) the President. or (d) on the written request
of the majority of Class [ Members wanting to vote, and shall be held at a place determined by
the Board.

B. Procedures for Calling Special Meetings Requested by Class |1
Members. If a special meeting is called by Class [I Members, the requesting Class 11 Members
shall deliver a wnitten notice specifying the general nature of the business proposed to be
transacted personally, by registered mail, or electronic or facsimile transmission, to the Chair of
the Board, the President, or the Secretary of this corporation. The requested meeting will be held
not less than thirty, nor more than eighty, days following the corporation’s receipt of the request.
If appropriate notice of such a meeting is not given by the corporation within twenty days after
delivery of the request, the requesting Class Il Members may give the notice. Nothing contained
in this subsection shall be construed as limiting, fixing, or affecting the time of any meeting of
members called by the Board, the Chair of the Board, or the President of this corporation.

Section 3. Meeting by Remote Communication. The Board, in determining

the place for a special meeting of Class Il Members, may, in its sole discretion, determine that
the meeting shall not be held at any place, but may instead be held solely by means of remote
communication as provided in Section 10 of this Article IV.

Section 4. Record Dates. For any notice, vote, or exercise of rights, the
Board may, in advance, by resolution, fix a record date, and only Class 11 Members of record on
the date so fixed shall be entitled to notice, vote, or exercise rights, as the case may be. For this

3
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purpose, a person holding a Class 1l Membership as of the close of business on the record date
shall be deemed a member of record. The Board may not fix a record date preceding the date of
the relevant resolution of the Board.

A. Notice of Meetings. Unless otherwise fixed by the Board, the
record date for the purpose of determining which Class Il Members are entitled to notice of any
Class 11 Members' meeting, shall be the business day preceding the date on which notice for that
meeting is given. If the Board, by resolution, fixes a record date for notice, the record date shall
be not less than thirty, nor more than sixty, days before the date of the meeting.

B. Voting at Meetings. Unless otherwise fixed by the Board, the
record date for the purpose of determining which Class 1l Members are entitled to vote at any
Class Il Members' meeting, shall be the day of that meeting. If the Board, by resolution, fixes a
record date for notice, the record date shall be not less than ten, nor more than sixty, days before
the date of the meeting.

C. Voting by Written Consent. Unless otherwise fixed by the Board,
the record date for the purpose of determining which Class [l Members are entitled to vote by
written consent shall be the day on which the first written consent is mailed or solicited by this
corporation.

D. Other Lawful Action. Unless otherwise fixed by the Board, the
record date for the purpose of determining which Class 11 Members are entitled to exercise any
rights in respect to any other lawful action, shall be the date on which the Board adopts the
resolution relating thereto or the sixtieth day before the date of such other action, whichever is
later,

Section 5. Time and Manner of Notice of Meetings.

A. General Notice Provisions. The Secretary shall give written notice
of each Class Il Members’ meeting to each Class [I Member of record who, as of the record date
for notice of the meeting, would be or would have been entitled to vote at such meeting. The
notice shall be delivered to the last address provided by the members to this corporation for
purposes of notice, either personally, by electronic transmission pursuant to Section 5.B of this
Article IV, following, or first-class, registered, or certified mail not less than thirty nor more than
sixty days before the date of such meeting.

B. Notice by Electronic Transmission. Notice may also be provided
by electronic transmission if given by a form of electronic transmission consented to by the Class
[1 Member to whom the notice is given. Any form of electronic transmission must be able to be
directly reproduced in paper form by the recipient through an automated process. Any such
consent shall be deemed revoked if: (a) this corporation is unable to deliver by electronic
transmission two consecutive notices given by this corporation in accordance with the consent
and (b) such inability becomes known to the Secretary or other person responsible for the giving
of notice. Notice by electronic transmission shall be deemed given: (a) if by facsimile, when
directed to the number at which the Class I1 Member has consented to receive notice, (b) if by
electronic mail, when directed to an electronic mail address at which the Class II Member has
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consented to receive notice; (¢) if by posting on an electronic network together with a separate
notice to the Class Il Member of such specific posting, upon the later of such posting and the
giving of such separate notice; and (d) if by any other form of electronic transmission, when
directed to the Class Il Member.

Section 6. Contents of Notice. The notice shall state the place, date, and time
of the meeting and, in the case of special meetings, the general nature of the business to be
transacted, and no other business may be transacted.

Section 7. Member Quorum. A majority of the Class I Members shall
constitute a quorum. A meeting at which a quorum is initially present may continue to transact
business notwithstanding the withdrawal of enough Class II Members to leave less than a
quorum, so long as any action taken thereafter is approved by at least a majority of the Class 1
Members then serving as Class Il Members or such other standards as may be set forth in the
Certificate or these Bylaws.

Section 8. Act of the Class Il Members. Every decision or act made or done
by a majority of Class Il Members then serving as Class Il Members and voting at a duly held
meeting at which a quorum is present is the act of the Class I Members, unless the DGCL, the
Centificate of Incorporation, or these Bylaws require a different number.

Section 9. Manner of Voting.

A. Voting at Meetings. Voting at meetings may be by voice or by

secret ballot.

B. Proxy Voting Prohibited. Proxy voting shall not be permitted on
any matter put to the vote of the Class II Members.

C. Cumulative Voting Prohibited. Cumulative voting shall not be
permitted with respect to the election of Class II Directors or any other matter put to the vote of
the Class I Members.

Section 10.  Participation by Remote Communication. Class 11 Members may

participate in a meeting by means of remote communication and shall be deemed present in
person and vote, provided that: (a) this corporation shall implement reasonable measures to
verify that each person deemed present and permitted to vote at the meeting is a Class Il
Member; (b) this corporation shall implement reasonable measures to provide such Class 11
Members a reasonable opportunity to participate in the meeting and to vote on matters submitted
to the Class Il Members, including an opportunity to read or hear the proceedings of the meeting
substantially concurrently with such proceedings; and (c) if any Class Il Member votes or takes
other action at the meeting by means of remote communication, a record of such vote or other
action shall be maintained by this corporation.
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Section I1.  Waiver of Notice or Consent by Members.

A. Generally. Any action of the Class Il Members taken at a meeting
where a quorum is present but for which proper notice was not given, will be valid if, either
before or after the meeting, each Class Il Member entitled to vote who was not present at the
meeting provides a written waiver, signed by the person entitled to notice, or a waiver by
electronic transmission by the person entitled to notice.

B. Effect of Attendance at Meeting. Attendance by a Class 1l
Member at a meeting shall also constitute a waiver of notice of that meeting, unless the Class I
Member attends for the sole purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called or convened.

Section 12.  Action by Unanimous Written Consent. Any action which may be
taken at a meeting of the Class 11 Members, may be taken without a meeting, without prior
notice, and without a vote if a consent or consents in writing, setting forth the action so taken,
shall be dated and signed by Class IT Members having not less than the minimum number of
votes that would be necessary to authorize or take such action at a meeting at which all Class 11
Members having a nght to vote thereon were present and voted, and shall be delivered to this
corporation by delivery to its registered office in this State, its principal place of business, or its
Secretary. Any such writing may be signed in counterparts. Notwithstanding the foregoing,
Class Il Members may demonstrate their consent to actions through an electronic transmission,
provided that the electronic transmission is delivered with information from which this
corporation can determine: (A) that the electronic transmission was transmitted by the Class 11
Member (or by a person or persons authorized to act for the member); and (B) the date on which
such member or authorized person or persons transmitted such electronic transmission. Such
electronic transmissions may be delivered to the principal place of business of this corporation or
to this corporation’s Secretary if either such delivery has been approved by resolution of the
Board of Directors and is made in the manner provided in the resolution.

ARTICLE V
BOARD OF DIRECTORS
Section 1. Powers. This corporation shall have powers to the full extent

allowed by law. All powers and activities of this corporation shall be exercised and managed by
the Board of Directors of this corporation directly or, if delegated, under the ultimate direction of
the Board.

Section 2. Number and Classes of Directors. So long as this corporation has a
Class 1 Member and Class [1 Members, it shall have two classes of directors: Class I Directors and
Class II Directors. In the instance that this corppration no longer has a Class I Member, pursuant to
Article II, Section 1(a) of these Bylaws, there shall be a single class of directors, elected by the
single class of members. The total number of directors shall be not less than three nor more than
nine, with the exact authorized number of directors to be fixed from time to time by the Board of
Directors. The authorized number of Class | Directors shall be the total number of authorized
directors minus the authorized number of Class II Directors. The authorized number of Class II
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Directors shall equal the smallest whole number larger than fifty percent (50%) of the total
number of authorized directors.

Section 3. Election and Term of Office of Directors. Except for the initial
directors appointed by the incorporator, directors shall be selected as follows:

(a)  The Class I Directors shall be appointed from time to time by the Class I
Member. The effective date of any election shall be as provided in the action of the Class I
Member. Class I Directors shall be appointed for a term of two years. Each Class | Director shall
hold office until such Class I Director’s successor is elected and qualified or until such Class 1
Director’s earlier resignation or removal.

(b)  The Class Il Directors shall be elected from time to time by a majority of
the votes of the Class Il Members of this corporation present at the meeting and entitled to vote
thereon. The effective date of any election shall be as provided in the action of the Class 1
Members. Class 1l Directors shall be elected for a term of two years. Each Class I1 Director shall
hold office until such Class I Director’s successor is elected and qualified or until such Class II
Director’s earlier resignation or removal.

Section 4. Vacancies. A vacancy shall be deemed to exist on the Board in the
event that the actual number of directors is less than the authorized number for any reason.
Vacancies in Class | Directors may be filled by the Class | Member, and vacancies in Class II
Directors may be filled by the Class II Members, in each case for the unexpired portion of the term.
No reduction in the number of directors shall have the effect of removing any director prior to
the expiration of his or her term of office.

Section 5. Resignation and Removal. Any director may resign at any time
upon notice given in writing addressed to any director or officer of this corporation other than
himself or herself or by electronic transmission addressed to any member of the Board or officer of
this corporation other than himself or herself. A resignation is effective when the resignation is
delivered unless the resignation specifies a later effective date or an effective date determined
upon the happening of an event or events. Unless otherwise specified in that notice, the
acceptance of the resignation shall not be necessary to make it effective. Any Class I Director may
be removed at any time by the Class I Member with or without cause. Any Class 11 Directors
may be removed at any time by the Class Il Members with or without cause or by the
Board of Directors if and to the extent permitted in the Certificate of Incorporation.

Section 6. Annual Board Meetings. A meeting of the Board of Directors shall
be held at least once a year. Annual meetings shall be called by the President or any two directors
and noticed in accordance with Section 8 of this Article.

Section 7. Special Meetings. Special meetings of the Board may be called by
the President or any two directors and noticed in accordance with Section 8 of this Article.

Section 8. Place of Meetings; Notice. Meetings of the Board of Directors may
be held at a location inside or outside of the state of Delaware, which is fixed by the Board of
Directors or, in the case of a special meeting, by the person or persons calling the special meeting.
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Notice of the annual meeting and any special meetings of the Board of Directors shall state the date,
place, and time of the meeting if given by first-class mail or forty-eight hours before any such
meeting if given personally, by telephone, including a voice messaging system, or by other system
of technology designed to record and communicate messages, by facsimile, or by electronic
transmission.

Section 9. Waiver of Notice. Whenever notice is required to be given under
any provision of these Bylaws, a written waiver, signed by the person entitled to notice, or a
waiver by electronic transmission by the person entitled to notice, whether before or after the
time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting
shall constitute a waiver of notice of such meeting, except when the person attends a meeting for
the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the Board of Directors or a
committee of the Board of Directors need be specified in any written waiver of notice or any
waiver by electronic transmission. All waivers, consents, and approvals shall be filed with the
corporate records or made a part of the minutes of the meeting. Such filing shall be in paper form
if the minutes are maintained in paper form and shall be in electronic form if the minutes are
maintained in electronic form.

Section 10.  Quorum. A majority of the total number of directors then in office
shall constitute a quorum of the Board. Except as otherwise required by the Centificate of
Incorporation, these Bylaws or the Delaware General Corporation Law, the act of a majority of the
directors present at a meeting at which a quorum is present shall be the act of the Board. Each
director shall be entitled to one vote.

Section 11.  Action Without a Meeting. Any action required or permitted to be
taken at any meeting of the Board of Directors may be taken without a meeting if all members of
the Board consent thereto in writing or by electronic transmission, and if the writing or writings
or electronic transmission or transmissions are filed with the minutes of proceedings of the
Board. Such filing shall be in paper form if the minutes are maintained in paper form and shall
be in electronic form if the minutes are maintained in electronic form.

Section 12.  Telephone or Electronic Meetings. Directors may participate in a
meeting through use of conference telephones, electronic video screen, or similar communications
equipment so long as all directors participating in such meeting can hear one another. Participation
in a meeting pursuant to this Section constitutes presence in person at such meeting.

Section 13.  Reliance. Any director or member of a committee of the Board shall,
in the performance of his or her duties, be fully protected in relying in good faith upon the records
of this corporation and upon such information, opinions, reports, or statements presented to this
corporation by any of this corporation’s officers or employees, or committees of the Board of
Directors, or by any other person as to matters the director reasonably believes are within such other
person’s professional or expert competence and who has been selected with reasonable care by or
on behalf of this corporation.
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Section 14.  Inspection. Every director shall have the right to examine this
corporation’s list of members and its other books and records for a purpose reasonably related to the
director’s position as a director.

Section 15.  Board Compensation. The Board of Directors may authorize, by
resolution, the payment to a director of a reasonable fee for services and expenses as a director
and for attending meetings of the Board and Board Committees. The Board may authorize the
advance or reimbursement of actual reasonable expenses incurred by a director in carrying out
his or her duties as a director.

Section 16.  Executive Compensation. For any tax year in which this
corporation is required to register and file reports with the Attorney General of the State of
California, the Board of Directors (or a Board Committee) shall review any compensation
packages (including all benefits) of the President or the chief executive officer and the Treasurer
or chief financial officer, regardless of job title, and shall approve such compensation only after
determining that the compensation is just and reasonable. This review and approval shall occur
when such officer is hired, when the term of employment of such officer is renewed or extended,
and when the compensation of such officer is modified, unless the modification applies to
substantially all of the employees of this corporation.

ARTICLE VI
COMMITTEES

Section 1. Board Committees. The Board of Directors may, by resolution
adopted by a majority of the directors then in office, create any number of Board Committees,
each consisting of one or more directors. The Board may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. Appointments to and removals from any Board Committee shall be
made by any method determined by a majority of the directors then in office. Any such
committee, to the extent provided in the resolution of the Board of Directors, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the
business and affairs of this corporation except that no such committee shall have the power or
authority to:

(a) approve or adopt, or recommend to the members, any action or matter
(other than the election or removal of directors) expressly required by these Bylaws, the
Certificate of Incorporation, or the Delaware General Corporation Law to be submitted to
members for approval;

(b) amend or repeal any resolution of the Board of Directors which by its
express terms is not so amendable or repealable;

(c) adopt, amend, or repeal any bylaw of this corporation; or

(d)  adopt amendments to the Certificate of Incorporation of this corporation.
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Section 2. Subcommittees. Unless otherwise provided in the resolution of the
Board of Directors designating the Board committee, such committee may create one or more
subcommittees, each subcommittee to consist of one or more members of the committee, and
delegate to a subcommittee any or all of the powers and authority of the committee.

Section 3. Advisory Committees. The Board of Directors may establish one
or more Advisory Committees to the Board. The members of any Advisory Committee may
consist of directors or non-directors and may be appointed as the Board determines. Advisory
committees may not exercise the authority of the Board to make decisions on behalf of this
corporation, but shall be restricted to making recommendations to the Board or Board
Committees, and implementing Board or Board Committee decisions and policies under the
supervision and control of the Board or Board Committee.

Section 4. Audit Committee. For any tax year in which this corporation is
required to register and file reports with the Attomey General of the State of California and has
gross revenues of $2 mullion or more, this corporation shall have an Audit Committee whose
members shall be appointed by the Board of Directors, and who may include both directors and
non-directors, subject to the following limitations: (a) members of the finance committee, if any,
shall constitute less than one-half of the membership of the Audit Committee; (b) the chair of the
Audit Committee may not be a member of the Finance Committee, if any; (c) the Audit Committee
may not include any member of the staff, including the President or chief executive officer and
Treasurer or chief financial officer; (d) the Audit Committee may not include any person who has a
material financial nterest in any entity doing business with this corporation; and (e) Audit
Committee members who are not directors may not receive compensation greater than the
compensation paid to directors for their Board service. The Audit Committee shall: (1) recommend
to the Board of Directors the retention and, when appropriate, the termination of an independent
certified public accountant to serve as auditor, (2) negotiate the compensation of the auditor on
behalf of the Board, (3) confer with the auditor to satisfy the Audit Committee members that the
financial affairs of this corporation are in order, (4) review and determine whether to accept the
audit, and (S5) approve performance of any non-audit services provided to this corporation by the
auditor’s firm.

Section 5. Meetings.

A. Of Board Committees. Meetings and actions of Board Committees
or subcommuttees thereof shall be governed by and held and taken in accordance with the provisions
of Article V of these Bylaws concerning meetings and actions of the Board of Directors, with such
changes in the content of those Bylaws as are necessary to substitute the Board Committee and its
members for the Board of Directors. Minutes shall be kept of each meeting of any Board
Committee and shall be filed with the corporate records.

B. Of Advisory Committees. Subject to the authority of the Board of
Directors, Advisory Committees shall determine their own meeting rules and whether minutes shall
be kept.
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The Board of Directors may adopt rules for the govemance of any Board or
Advisory Committee not inconsistent with the provisions of these Bylaws.

ARTICLE VII
OFFICERS

- Section 1. Officers. The officers of this corporation shall be a President, a
Secretary, and a Treasurer. This corporation may also have, at the discretion of the Board of
Directors, such other officers as may be appointed by the Board of Directors. Any number of
offices may be held by the same person.

Section 2. Election. The officers of this corporation shall be elected annually
by the Board of Directors, and each shall serve at the pleasure of the Board, subject to the rights, if
any, of an officer under any contract of employment. Each officer shall hold office until his or her
successor is elected and qualified or until his or her earlier resignation or removal,

Section 3. Removal. Subject to the nghts, if any, of an officer under any
contract of employment, any officer may be removed, with or without cause, by the Board of
Directors or by an officer on whom such power of removal may be conferred by the Board of
Directors.

Section 4. Resignation. Any officer may resign at any time by giving written
notice to any member of the Board or officer of this corporation other than himself or herself or by
electronic transmission addressed to any member of the Board or officer of this corporation other
than himself or herself. A resignation is effective when delivered uniess the resignation specifies
a later effective date or an effective date determined upon the happening of an event or events,
and unless otherwise specified in that notice, the acceptance of the resignation shall not be neces-
sary to make it effective. Any resignation is without prejudice to the rights, if any, of this
corporation under any contract to which the officer is a party.

Section 5. Vacancies. A vacancy in any office for any reason shall be filled in
the same manner as these Bylaws provide for election to that office.

Section 6. President. The President shall be the chief executive officer of this
corporation and shall, subject to control of the Board, generally supervise, direct, and control the
business and other officers of this corporation. The President shall preside at all meetings of the
Board of Directors and shall have the general powers and duties of management usually vested in
the office of President of a corporation and shall have such other powers and duties as may be
prescribed by the Board or these Bylaws.

Section 7. Secretary. The Secretary shall supervise the keeping of a full and
complete record of the proceedings of the Board of Directors, its committees and the membership of
this corporation, shall supervise the giving of such notices as may be proper or necessary, shall
supervise the keeping of the minute books of this corporation, and shall have such other powers and
duties as may be prescribed by the Board or these Bylaws.
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Section 8. Treasurer. The Treasurer shall supervise the charge and custody of
all funds of this corporation, the deposit of such funds in the manner prescribed by the Board of
Directors, and the keeping and maintaining of adequate and correct accounts of this corporation’s
properties and business transactions, shall render reports and accountings as required, and shall have
such other powers and duties as may be prescribed by the Board or these Bylaws.

ARTICLE VIII
INTERESTED DIRECTOR OR OFFICER TRANSACTIONS

Section 1. Voidability of Transactions. No contract or transaction between
this corporation and:

(a) any of its directors or officers,

(b) any organization in which one or more of this corporation’s directors or
officers has or have a financial interest. or

(c) any organization for which a director or officer of this corporation also serves
as a director or officer, shall be void or voidable solely for that reason, or solely because the
director or officer is present at or participates in the meeting of the Board or committee of the
Board which authorizes the contract or transaction, or solely because any such director’s or
officer’'s vote was counted for such purpose, if:

(d) The matenal facts as to the director’s or officer’s relationship or interest, and
as to the contract or transaction, are disclosed or are known to the Board or the committee, and
the Board or committee in good faith authorizes the contract or transaction by the affirmative
votes of a majonity of the disinterested directors, even though the disinterested directors be less
than a quorum; or

(e) The contract or transaction is fair to this corporation as of the time it is
authorized, approved, or ratified by the Board or commuttee.

Section 2. Quorum. Common or interested directors may be counted in
determining the presence of a quorum at a meeting of the Board or of a committee which
authorizes a contract or transaction described in Section 1.

Section 3.-  Conflict of Interest Policy. Each director and officer of this
corporation shall comply with any policies of this corporation regarding conflicts of interest.
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ARTICLE IX
INDEMNIFICATION AND INSURANCE

Section |. Indemnification. To the fullest extent permitted by law:

(a) This corporation shall indemnify any Indemnified Person, for and against
all expenses (including attorneys' fees), judgments. Fines and amounts paid in settlement actually
and reasonably incurred by that Indemnified Person in connection with that Action.
Notwithstanding the foregoing, this corporation will indemnify any Indemnified Person seeking
indemnification in connection with an Action (or part of an Action) initiated by that person only
if that Action (or part of that Action) was authorized by the Board.

(b) This corporation will pay expenses as incurred by any Indemnified
Person in connection with any Action; provided, that, if these expenses are to be paid in advance
of the final disposition of an Action, then the payment of expenses will be made only upon
delivery to this corporation of an undertaking, by or on behalf of the person, to repay all amounts
so advanced if it is ultimately determined that the person is not entitled to be an Indemnified
Person or otherwise. ’

(c) This corporation may purchase and maintain insurance on behalf of any
Indemnified Person against any liability asserted against that person, whether or not this
corporation would have the power to indemnify the person against that liability under the
provisions of this Article IX or otherwise. '

(d) The provisions of this Article IX will be applicable to all Actions made
or commenced after the adoption of this Article IX. whether arising from acts or omissions
occurring before or after its adoption. The provisions of this Article IX will be deemed to be a
contract between this corporation and each director or officer who serves in that capacity at any
time while this Article and the relevant provisions of the laws of the State of Delaware and other
applicable law, if any, are in effect, and any repeal or modification of this Article IX will not
adversely affect any right or protection of any Indemnified Person in respect of any act or
omission occurring prior to the time of the repeal or modification.

(e) If any provision of this Article IX will be found to be invalid or limited
in application by reason of any law or regulation, that finding will not affect the validity of the
remaining provisions of this Article IX. The rights of indemnification provided in this Article 1X
will neither be exclusive of, nor be deemed in limitation of, any rights to which any person
described in subsection (a) of this Article IX may otherwise be entitled or permitted by contract,
the Certificate of Incorporation, vote of the Board, or otherwise, or as a matter of law, both as to
actions in the person's official capacity and actions in any other capacity while holding that
office, it being the policy of this corporation that indemnification of any Indemnified Person will
be made to the fullest extent permitted by law.

() This corporation may, by vote of the Board, provide indemnification and
advancement of expenses to employees and agents of this corporation with the same scope and
effect as the foregoing indemnification of and advancement of expenses to directors and officers.
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(g) Definitions. As used in this Article 1X, the following terms will have the
following meanings:

"Action" means any threatened. pending, or completed action, suit, proceeding or
inquiry (brought in the right of this corporation or otherwise), whether civil, criminal,
administrative, or investigative, and whether formal or informal, including appeals.

"Eligible Person" means: (1) any individual who is a former or current director or
officer of this corporation; (2) any former or current director or officer of this corporation, who
while a director or officer of this corporation, is or was serving at the request of this corporation
as a director, officer, partner, trustee, employee, or agent of another corporation, partnership,
joint venture, trust, or other enterprise, which includes, without limitation, employee benefit
plans; and (3) the foregoing persons’ heirs, executors, guardians, administrators, assigns, and any
other legal representatives.

"Fines" includes, without limitation, any excise taxes assessed on a person with
respect to an employee benefit plan.

"Indemnified Person" means: any Eligible Person who was, or is, a party, or is
threatened to be made a party to, or is involved in (including as a witness), any Action by reason
of the fact that the person is an Eligible Person.

ARTICLE X
GRANTS ADMINISTRATION

Section |. Purpose of Grants. This corporation shall have the power to make
grants and contributions and to render other financial assistance for the purposes expressed in
this corporation’s Certificate.

Section 2. Board of Directors Oversight. The Board, or any person or
persons on whom such power may be conferred by the Board, shall make policy with regard to
grants. The Board shall retain ultimate control over all grants, contributions, and other financial
assistance given by this corporation.

Section 3. Refusal; Withdrawal. The Board, in its absolute discretion, shall
have the right to refuse to make any grants or contributions, or to render other financial
assistance, for any or all of the purposes for which the funds are requested. In addition, the
Board, in its absolute discretion, shall have the right to withdraw its approval of any grant at any
time and use the funds for other purposes within the scope of the purposes expressed in the
Certificate, subject to any charitable trust imposed on such funds and any rights of third parties
under any contract relating to such grant.

Section 4, Accounting. The Board shall determine under what circumstances
to require that grantees furnish a periodic accounting to show that the funds granted by this
corporation were expended for the purposes that were approved by the Board.
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Section 5. Restrictions on Contributions. Unless otherwise determined by
resolution of the Board in particular cases, this corporation shall retain complete control and
discretion over the use of all contributions it receives, and all contributions received by this
corporation from solicitations for specific grants shall be regarded as for the use of this
corporation and not for any particular organization or individual mentioned in the solicitation.
This corporation may accept contributions earmarked by the donor exclusively for allocation to
one or more foreign organizations or individuals only if the Board of Directors of this
corporation has approved in advance the charitable activity for which the donation was made.

ARTICLE XI
MISCELLANEOUS

Section 1. Fiscal Year. The fiscal year of this corporation shall end each year
on December 31.

Section 2. Contracts, Notes, and Checks. All contracts entered into on behalf of
this corporation must be authorized by the Board of Directors or any person or persons on whom
such power may be conferred by the Board, and, except as otherwise provided by law, every check,
draft, promissory note, money order, or other evidence of indebtedness of this corporation shall be
signed by any person or person on whom such power may be conferred by the Board.

Section 3. Amendments. As provided in the Certificate of Incorporation of
this corporation, the members or the Board of Directors may amend or repeal the Bylaws of this
corporation; provided that, as described in Article III, Section 1(c) of these Bylaws, the Class I
Member shall have the right to vote upon any amendment or repeal of these Bylaws that directly
or indirectly affects the rights of members.

Section 4. Governing Law. These Bylaws shall be construed and interpreted
in accordance with the laws of the State of Delaware as amended from time to time, so as to give
full effect and validity to the intent and meaning of these Bylaws.
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CERTIFICATE OF SECRETARY

1, Will Fitzpatrick, certify that | am the Secretary of First Look Media
Works, Inc., a Delaware nonstock corporation, and that the above Amended and Restated
Bylaws. consisting of |5 pages, are the Amended and Restated Bylaws of this corporation as
adopted by unanimous written consent of the Board of Directors of this corporation on August
31,2015.

DATED: ch’@m bel 1,20 ‘/W(

Wilf'ﬁlzpatrick, Secre[mi)/
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EXHIBIT C

FIRST LOOK MEDIA WORKS - SAMPLE ARTICLES



GHOSTS OF IGUALA

Mexico: How 43 Students Disappeared In The Night

[ 4]

Ryan Devereaus

o

A Lwo-part investigation.
Part 2 here. Photo essay here.

_ HE NIGHTMARE BEGAN just after sundown. At a

’ dimly lit intersection in Iguala, police with automatic
weapons surrounded three buses loaded with college

' students. The police opened fre. Screaming that they

; were unarmed, the students fled down darkened alleys,

pounding on doors, desperate for shelter. Gunmen put

the city on lockdown, stalking the streets in a drizzling
ram,

By the time the gunfire finally stopped. two dozen
people were wounded and six were dead at three locations, the youngest only 15 years old.
One student was shot in the head, leaving him brain dead. A bullet ripped through rhe
mouth of another. Two young mcen bled to death in the streets, left for hours without
medical help. First light brought fresh horrors when the mutilated body of one of the
students was discovered 1n the dirt,

Worse was yet to come. During the chaos, 43 students had been taken captive



The crimes that began 1n Iguala on September 26, 2014 had reverberations throughout
Mexico. Massive protests have roiled the country. Government buildings have been torched.
Mexican President Enrique Pena Nieto was forced to launch what his administration called
the largest investigation in recent memory

Site where bodies of disappeared students were allegedly burned. (Keith Dannemiller)

More than seven months later, the country is haunted by questions. What really happencd
that night? Where were the students taken and what was their fate? Though the government
has provided 1ts explanation, serious doubts surround the official version of events. While
scores of clandestine graves have been unearthed in the southern state of Guerrero since
then, the remains of just one student — nothing more than 4 small chip of bone — have been
identified

Having quickly pinned the crimes on municipal officials and their gangster accomplices,
Mexican authorities have been accused of attempting to prematurely close the case. Parents
of the victims have pointed to what they regard as evidence of broader government
complicily in the terror of that night. Human rights groups, investigative journalists and




ordinary citizens have rallied around them

The following account 1s based on more than two dozen interviews with survivors of the
attacks and family members of the disappeared, as well as Mexicin historians, human
rights activists, journalists and the statements of government officials. In addition, The
lutercept has reviewed state and federal records, including communication reports by
Mexican security forces and sealed statements from municipal police officers and gang
members. The evidence reveals inconsistencies, obfuscations and omissions in the
government's account

In the wake of the attacks, the number 43 has become a potent symbol of organized crime
and government collapsed into one, of poverty and political repression sustained by
decades of impunity, and of tens of thousands of similar cases of kidnapping and murder
left unsolved. Popular outrage has been distilled into a simple phrase scrawled on protest
signs, spray-painted in the hallways of power and shouted by protesters in the streets.

Fue el estado.

It was the state.

Ernesto, s first-yesr student, was on one of the buses that students commandeered. (Xeith Dennemiltler)



_ RNESTO IS A first-year student at the Escuela Normal
Rural Raul Isidro Burgos, a teacher-training college

better known as Ayotzinapa. The all-male campus sits

atop the rolling green hills of the southern Sierra
Madres in the state of Guerrero. The majority of the
school's students are from indigenous backgrounds,

and many speak both Spanish and Nahuatl, a languuge
with Aztec roots.

Ayotzinapa, which means “Land of the Turtles” in
Nahuatl. is part of a network of normal schools established in 1926 to scrve the sons and
daughters of Mexico's most impoverished communities, providing free and secular
educanion to young people who go on to teach in remote farming regions, With a
curriculum that fuses agrnicultural skills and radical politics, students of these schools —
known as normalistas — have made for natural leaders in social justice struggles Tor the
better part of the last century, the schools' history has been punctuated with violent,
sometimes fatal, confrontations with the state.

Ernesto (the name he uses with the media) enrolled at Ayotzinapa last July. At 23, he's well-
built with broad shoulders. His close-cropped hair gives him away as a first-year — all new

students at Ayotzinapa have their heads shaved when they enroll. On a late afternoon in
early November, he took a seat at a picnic table on the school's basketball court. The sun,
sinking behind the mountains as he started to explain what happened. was gone by the
time he finished.

“On Friday, the 26 of September. we left at approximately six in the atternoon in the
direction of the ciry of Iguala,” he began. “We needed the buses "

Students take over the tollbooths at Palo Blanco on the main highway connecting Mex1co City with the oart and vacation
city of Acapulco. (Keith Dannemiller) " es :




Taking commercial buses — some call it commandeering, others call it hijacking - 1s integral
to activism, education and fundraising at Ayotzinapa. In the absence of substantive financial
suppart from the government, Ayotzinapa his never had enough money for an adequate flect
of vehicles to transport students to remote locations to observe schoolteachers at work and to
attend protests. So the students make deals with local bus drivers and companies, taking
charge of large passenger buses for days or weeks, often feeding drivers on their campus. The
students insist the drivers are not exploited or abused, although some drivers and bus
companies have disputed this

In mid-September, normalistas gathered to discuss the logistics of an upcoming action. Each
year on October 2. activists converge in Mexico City to commemorate one of the darkest
days in the nation’s history: the 1968 massacre of students and civilians by government
security forces in a section of the capital known as Tlatelolco. At the September meeting,
according to Nexos magazine, Ayotzinapa was selected to take the lead in acquiring
transportation.

On September 26, nearly 100 Ayotzinapa students, including Ernesto. were dispatched in
two buses to collect more vehicles. Nearly all of them were enthusiastic first-years, and
most had no idea where they were going. Their first stop was on a highway about 70 muiles
from campus and 20 miles outside Iguala, the third-largest city in Guerrero.

The narmalistas split into two teams. One bus waited on the side of the highway, across
from a restaurant called La Palma, while the other was sent to & tollbooth closer to Tguala,
where the students quickly managed to stop a bus. They bargained with the driver. who

agreed to work with them on the condition that he first drop off his passengers in Iguala.
To ensure he made good on his word, a group of normalistas boarded his bus. They headed

into a city where the line between the state and organized crime had all but disappeared.




Intersection at which two students were kalled; crosses mark the spot. (Keith Dannseiller)

T THE BUS station in lguala, the small group of
students watched as their driver stepped off the vehicle.
He spoke to a security guard. He made calls. The
minutes ticked away. The students started to get
nervous. They tried to open the bus door, but it was
locked. They frantically phoned their friends.
Responding to the distress calls, Ernesto and his
classmates on the side of the highway and at the
tollbooth got onto their buses and headed for Iguala.

Though they may not have known it, their movements were being tracked by state and

tederal police. In fact, the students had been on the authorities’ radar since early evening,
according to records contained i the state of Guerrero's investigation. A communications
record, signed by a state pohice coordinator, shows that at 5:59 p.m. a call came in
indicating that two busloads of Ayotzinapa students had set off in the direction of Iguala.

Around 9 p.m. the first wave of student reinforcements arrived at the Iguala station. Young
men with shaved heads piled out of the two arriving buses, their faces covered with
bandanas and T-shirts. A window was broken and the students in the locked bus were freed.
Amid the commotion. the normalistas managed to grab several more buses. Two left on a
direct route toward the highway. Three others drove toward the city center and got bogged
down in trafTic.

Ernesto was on one of the buses crawhng through lguala. He estimated that more than 40
other students were on board. The seats were full and some were standing in the aisle. They
had passed the central plaza when they saw police lights and heard sirens, They aren't
coming for us. Emesto thought.

B “We are unarmed! What are you aiming at?.... You
killed my friend! ... Call an ambulance!”




Suddenly, a municipal police truck cut them off. The students lcaped out to move it from
their path. Police officers fired warning shots. The students threw rocks, smashing the
window of the police truck. Pedestrians run for cover. The students navigated their buses
around the blockade. Their caravan moved on, followed by police whao kept firing

“Dan’t worry comrades,” Ernesto remembered one of the students reassuring s
classmates. “They arc shooting into rhe air.”

Phe myght of the Jisappearance of €3 stidenls

The streets were packed, bringing the three buses to a crawl on a rtwo-lane road. The
highway wasn't far, Ernesto recalled, but the number of police behind the buses was
growing — as many as 10 patrol vehicles were now tailing them. Officers weren't shooling
in the air anymore ~they were shooting at the buses. Ernesto decided he had to defend
himself and his classmates. so he and a number of others jumped off the bus-to hurl more
stones at the cops.

“Close the door and don't open it for anyone!” Ernesto yelled to the driver

At the head of the caravan, another police truck zoomed in and cut them off: its driver got
out and took off running. The normalistas moved into action. Later, in an interview with
the newspaper La fornada, a student recalled the words of his classmate. Aldo Gutiérrez
Solano.

“If they come, we stone them.” the 19-year-old Gutiérrez said

Gutiérrez joined the others attempting to move the abandoned police truck out of the way.
Shoulder to shoulder, Gutiérrez and Ernesto pushed against it in the falling rain. Automatic
gunfire broke out again. A bullet punched mnto the side of Gutiérrez's skull. He crumpled to
the ground.

“They hit one!” Ernesto screamed.

Pamicked students dove for cover as Gutiérrez's blood pooled on the wet concrete. Some
crawled under the buses: others ran. Ernesto and another student attempted to pull



Guuerrez ro safety. but the gunfire was too intense. Gutiérrez remained in the street,
bleeding and unconscious. Tires blew out and glass shattered. One student described bullets
kicking off the pavement like (irecrackers.

Cellphone video recorded that night shows the students yelling at their attackers.

“We are unarmed!” the students scream. “What are you aiming at? ... You killed my friend!
. Call an ambulance!”

Left in the street. Gutiérrez was eventually taken 10 a hospital. where he was pronounced
brain-dead. He remains in a coma.

Police began removing students who were on the last bus in the caravan. Bullets had
shattered the windows. Blood soaked the seats and spread across the aisle. The students
werc forced to lic down on the pavement, their hands on their heads. They werce then
loaded onto the beds of patrol trucks, hoods placed over their heads.

Up at the front of the blocked caravan, police were barking orders at Ernesto and his
classmates.

“Get out of here, motherfuckers!" an officer shouted. even though their onty means of
transportation were riddled with bullet holes.

“We're leaving.” the officers warned. "You ought to do the same. Get on your bus and get
out of here."

LOCKS AW

sunfire, thousands of people had been
Former mayor Jos# Luis Abarca (R) and his wife Naria de los .‘-,’-au‘ered ata pub“c plaza fora
e s 80 clebraion hosted by Iguala’ mayor and

his wife. Dubbed the “Imperial Couple,”
José Luis Abarca and Maria de los Angeles Pineda Villa were characterized in the Mexican
media as having a paper-thin proximity to murder and mayhem. They would become, in the
government's account of what unfolded, key orchestrators of the crimes that began on
September 26.

Abarca had started off as a humble vendor selling sandals for a living. iguala residents say
his 2012 election took intimidation, terror and impunity to new levels. In 2010, federal
authorities had mvestigated Abarca and his wife for illegal enrichment, but no charges
were filed. Less than a year into Abarca's term, a well-known campesino activist was




executed and his driver accused the mayor of pulling the trigger. The investigation stalled,
and Abarca coasted along unscathed.

Pineda Villa had been an ever-present figure at the mayor's side. and many people believed
the event in the plaza — organized to celebrate her role advancing the city's welfare
program — was the unofficial kickoff of an election campaign to succeed her husband in
office. “Lady lguala,” as she came to be known. hailed from a family of powerful narcos.
Two of her brothers were high-level operators within the Sinaloa and Reltran Leyva cartels,
at one point overseeing a team of some 200 assassins in and around Iguala. according to the
news magazine Proceso.

Bl Guerrero turned into an ever-shifting battleground
where smaller groups fought for control of the lucrative
heroin trade.

In recent years, Iguala had become emblematic of broader trends across Mexico's most
lawless areas. The region known as Tierra Calicnte, the Hot Land - which includes the states
of Guerrero and Michoacin ~ is a place where economic despair has collided with the
militarism of Mexico's drug war. In 2006, then-President lelipe Calderan ordered Mexican

troops into the streets of Michoacin to fight drug traffickers, unleashing a wave of violence.
Amid widespread allegations of human rights abuses. popular support for government
security forces began to plummet, and civilians took the fight against the region's criminal
groups into their own hands, forming armed community groups Lo protect their homes.

Guerrero is Mexico's largest producer of opium paste, growing an estimated 60 percent of
the nation’s poppies, making it a crucial supplier of heroin to the U.S. In 2009, the
figurchead of the Beltran Leyva cartel, Arturo Beltran Leyva, was killed in i gun battle with
Mexican security lorces, and that same month, the two Pineda Villa brothers were
assassinated. The Beltran Leyva cartel unraveled and the established order was upended
Now considered by many to be Mexico's most violent state, Guerrero turned into an ever-
shifting battleground where smaller groups fought for control of the |ucrative heroin trade.

In October, Mexico's attorney general described Pineda Villa as a “principal operator” of
criminal activity linked to onc such smaller group = Guerreros Unidos. The gang — which
also raised revenue through murder, kidnapping and extortion — had staked its claim to
power in 2012 by leaving 10 severed heads outside a slaughterhouse. In the years that
followed. the government claimed hundreds of thousands of dollars changed hands
between Abarca’s office and Guerreros Unidos on a regular basis - roughly $45.000 of
which was directed to Iguala’s mumcipal police, who were under the commaund of Abarca's
cousin, Felipe Flores Velizquez. Abarca’s alleged criminal links were hardly unique,
however. In November, the newspaper Milemo reported that eleven other mayors across
Guerrero were under federal scrutiny for suspected lies to organized crime.



The Imperial Couple also appeared to enjoy a cozy relationship with the Mexican Army
Abarca had opened a multi-million dollar mall in [guala on land partially donated by the
army. Military records abtained by Proceso and reviewed by The Intercept show that as Ernesto
and his classmates set off from Ayolzinapa. two members of the army's 27th Infantry
Battalion — stationed in Iguala in part to combat organized crime — were leaving their
base to attend the celebration hosted by the mayor's wife. A few days after the attacks,
Abarca denied responsibility. He told a radio host, "I was dancing.”

Federal police officer rides atop & vehicle 1n town of Cocula, near 1guala. November 2, 2814 (Henry Romero/Reuters
/Landov)

Once the students arrived in Iguala, communications among security forces and emergency
personncl began lighting up. The first report of shots fired came in from a civilian at 9:40
p.m., according to the state communications record. Thirteen minutes later another call
was registered; a young person had been wounded by gunfire. Two mare calls followed in
quick succession, one requesting an ambulance.

The calls were logged in a communications system called Control, Command,
Communication and Computation — or C4 - which collects real-time intelligence available
to security forces. The C4 centers are common across Mexico and range in sophistication,
with some of the more high-tech outposts concentrated along the border between the U.S.
and Mexico, subsidized by U S. counternarcotics programs. According to Proceso, Iguala’s C4
reports that evening were simultaneously conveyed to federal police units and the mulitary,

News of the gunfire quickly reached municipal police in the small town of Cocula, about 13
miles southwest of Iguala. The Cocula officers’ response was detailed in more than a4 dozen
statements included in « portion of the federal case file reviewed by The Intercept.

Around 10 p.m.. a mid-level officer said he received a call from his boss. The message was
urgent, he said: Come toward Iguala, there’s a shooting and we're going to provide support. | need
three units,

Around a dozen men were assembled. They dressed in ractical equipment, kneepads and
elbow pads, according 1o one officer, and armed themselves with assault rifles and
handguns. They raced to Iguala in three patrol vehicles.




One officer recalled the scene in vivid detail. The windshield of one of the buses had been
shattered. Students inside it were yelling, “Don't shoot! We have no weapons.” From the

right side of the bus, the officer saw an arm protruding from 4 window waving a white
cloth.

The bullet-riddled bus of the soccer players (Borderlandbeat.com)

N HOUR AFTER the first shots were fired, the violence
began spiiling over onto the highway outside the

city. Armed men were stalking the road as the remaining
two buses tried to flee. One bus was caught under a
highway overpass. According to the state of Guerrero’s
investigation, the discovery of the vehicle was reported

just after midnight. The tires were blown out and it was
littered with broken glass. A short distance away., there
was a pile of clothing — a sweater. a bandana. and eight
shirts, one stained with biood

Army records later released revealed that the bus had been stopped by two patrols of
municipal police vehicles. At approximately 10:30 p.m.. threc more palice patrols arrived
carrying officers described in the records as hooded and dressed in black. Five minutes after
the hooded police arrived, the records described them “trying” to remove Lhe students from
the bus. The students have not been seen since.

B The innocent people they killed were not the
innocent people they set out to kill.



The final bus fleeing Iguala. carrying 14 students, was stopped by police on its way out of the
city. Jonathan, 4 20-year-old first-year who asked that his last name be withheld, was among
those on board. He told The intercept that as he stepped off the vehicle with his classmates, an
officer yelled and pointed his pistol and flashlight at them. They began to walk away from the
scene, and broke into a run as soon as they were out of the officer's sight. The group
eventually found shelter with a resident of the area who took them in until the next moming.

At 12:45 am., the C4 communications system catalogued the aftermath of yet another
attack on the highway — armed men had intercepted a bus carrying a semi-professional
soccer team. Survivors told investigators the driver of the bus lost control during the
assault, and the door was pinned closed by a cascade of earth. The passengers dove to the
floor, screaming that they were soccer players. They said their attackers replied they "did
not care” and let loose with more bullets. At least 60 shell casings were recovered from the
scene, including high-powered assault rifle rounds.

After the shooting stopped, the passengers heard the sound of two vehicles taking off into
the night. Fifteen-year-old David Josué Garcia Evangelista. one of the soccer players, was
dead. The driver. Victor Manuel Lugo Ortiz, was gravely wounded and died hours larer.
Blanca Montiel Sinchez, riding in a taxi nearby, was also killed. Hospital records mcluded
in the state's investigation list at least cight other players and trainers admitted for injuries
that night.

Some press accounts have attributed the attack on the highway to Iguala‘s municipal

police; others reported that members of Guerreros Unidos opened fire, too. One witness.
who arrived after the assault, told state investigators the shooters were dressed in dark
clothes with balaclavas pulled over their faces. Whoever the shooters were, it seems the
innocent people they killed were not the innocent people they set out to kill.




The street tn Jguala where the students were attacked. {Keith Dannemiller) -

_ ACK AT THE scene of the first attack, midnight was

[ approaching. The municipal police had disappeared
with the hooded students in the back of their patrol
trucks. Ernesto and his classmates, who had not been
taken away, made calls for help to human rights
workers, journalists and their classmates at Ayotzinapa.

A handful of reporters arrived, and with the students
cordoned off the area to preserve evidence, using rocks
to mark the bullet casings left behind

The danger had not yet passed

As Ernesto showed reporters the damage done to the buses, Francisco Garcias, a slight first
year student, noticed a patrol truck passing by

"Now, you will sce!” a man shouted from the truck.

Automatic gunfire soon crupted; the students and journalists dropped ro the ground and
dove behind cars.

During the barrage, two Ayotzinapa students, Daniel Solis Gallardo and Julio César Ramirez
Nava, were hit. The young men bled to death in the street Soldiers from the 27th Bartalion,



stationed less than two miles away, reported discovering their bodies at 2:40 a.m | nea rly
three hours after the shots that killed them were fired.

Omar Garcia, one of the students who took cover when the shots rang out, sprinted away
during a lull in the gunfire With him was Edgar Andrés Vargas, a young man whose mouth
had been lacerated by a bullet. Garcia told The Intercept that he and two dozen other
students ran to a private medical clinic to seck trearment for the wounded, including
Andrés Vargas, whom Lhey carried. They pounded on the door, pleading to be let in. Once
inside. the frightened women working there refused to help.

The students begged for an ambulance. Instead of paramedics, patrols from the 27th
Batralion showed up. With weapons raised, the soldiers forced the students to the ground.
ordered them to remove their shirts and rifled through their pockets. No medical care was
given to Andrés Vargas. He couldn’t speak because of his mouth injury, so he used his
phone to communicate with his friends, according to Sin Einbarga, a news website.

“"GET ME OUT OF HERE BECAUSE | AM DYING." he wrote.
The soldiers issued a threat before leaving the clinic.

“If you give us false names, you'll never be found.” they warned

T
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Atanner with portraits of the 43 missing students. (Jesus Guerrerc/AFP/Getty)

HEN THE SUN rose the next morning, the extent of the
carnage began Lo emerge. In the span of no more than
five hours, according to the stace's file, at least five
buses, six cars and one motorcycle were wrecked. shot
up, or both; and 195 shell casings were discharged in
Iguala and on the highway, ncarly half of them high-

caliber rounds. Twenty-five people were admitted to the
hospital that night. Six people had been killed.

Around seven in the moming, a photograph began to




surtace online. It showed a young man splayed out on his back on i patch of dirt, amid
scraps of garbage. To his right were rivulets of blood. turned deep maroon in the moming
sun. He was wearing gray and white sneakers, and his blue jeans had fallen low around his
hips. His red 'I~shirt was pulled up to his sternum, revealing heavy bruising around his
torso. He had no ears and no cyes. The skin of his face had been removed from his skull.
The tortured corpse had the buzzcut of a first year student.

Ernesto saw the mutilated body at the medical examiner’s office, where he and a handful of
classmates had gone to identify victims collected from the streets

“The medical examiner told me that he was alive when they did that.” Ernesto said. The
young man's name was julio César Mondragon.

Overnight, as word of the attacks had spread, worried mothers and fathers had raced to
Avotzinapa. Those who couldn’t find a ride walked to the campus. They waited out the
night with prayers and candles. [n the morning many of them went to Iguala to join the
surviving students searching for their friends in the city's jail cells and hospital beds.

"There were three jails, we searched inside all of them." said Margarito “Benito” Guerrero.
the father of a normalista named Jhosivani Guerrero de la Cruz. “Not one prisoner in all of
them.”

Betore returning to Ayotzinapa, the students gave state authorines a three-page,
handwritten list of their missing classmates. A crowd of anxious parents and family

members met them at the campus. People cried and hugged. Mothers and fathers asked
Ernesto about their sons.

“They're coming," he said about the ones he knew were safe. For the others. he struggled to
answer.,

The list had the names of 64 students whose whercabouts were unknown. The following
day. as more came out of hiding, the number was reduced to 57.

It wasn't until September 30, four days after the attacks, that the true number emerged: 43
students were missing.

A two-part investigation. Part 2 here. Photo essay hiere.

Assistant Editor Andrea fomes contrihuted Lo this veport. Freelance journalist Andalusia Knoll and policy
analyst Jesse Franzblau contnbuled research.

Photo of tollbooth with flyers of the inissing students by Keith Dannemilier for The Intercept.
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Jeremy Scahill . Ryan Cevercaun

The Obama administration has quietly approved a substantial expansion of the terrorist
watchlist system, authorizing a secret process that requires neither “concrete facts” nor
“irrefutable evidence” to designate an American or foreigner as a terrorist. according to a
key government document obtained by The Intercept.

The "March 2013 Watchlisting Guidance.” a 166-page document issued last year by the
National Counterterrorism Center, spells out the government's secret rules for putting
individuals on its main terrorist database, as well as the no fly list and the selectee list,
which triggers enhanced screening at airports and border crossings. The new guidelines
allow individuals to be designated as representatives of terror orgamzations without any
cvidence they are actually connected to such organizations, and it gives a single White
House official the unilateral authoriry to place enrtire “categories” of people the zovernment
is tracking onto the no fly and selectec lists. It broadens rhe authority of government
officials to "nominate”™ people to the watchlists based on what is vagucly described as
“fragmentary information.” It also allows for dead people to be watchlisted.

Over the years, the Obama and Bush Admunistrations have fiercely resisted disclosing the
criteria for placing names on the databases —though the guidelines are officially labeled as
unclassified. In May. Attorney General Eric Holder even invoked the state secrets privilege
to prevent watchhisting guidelines from being disclosed in litigation launched by an
American who was on the no fly list. In an affidavit, Holder called them a “clear roadmap”

to the government’s terrorist-tracking apparatus. adding: “The Watchlisting Guidance,
although unclassified, contains national security information that, if disclosed ... could
cause significant harm to national security.”

UNCEASSIFIEDZEOR OFFICIAL USE ONLYZSENSITIVE SECURITY INFORMAITON

March 2013

WATCHLISTING
GUIDANCE
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The rulebook. which The Intercept is publishing in full, was developed behind closed doors
by representatives of the nation's intelligence, military, and law-enforcement
establishment, including the Pentagon, CIA, NSA. and FBI. Emblazoned with the crests of 19
agencies. it offers the most complete and revealing look into the secret history of the
government’s terror list policies Lo date. It reveals a confounding and convoluted system
filled with exceptions to its own rules, and it relies on the elastic concept of “reasonable

suspicion” as a standard for determining whether someone is a possible threat. Because the
government tracks "suspected terrorists” as well as “known terrorists,” individuals can be
watchhisted if they are suspected of being a suspected terrorist, or if they are suspected of
associating with people who are suspected of terrorism activity.

“Instead of a watchlist limited to actual. known terronists, the government has built a vast
system based on the unproven and flawed premise that it can predict if a person will
commuit a terronst act in the future,” says Hina Shamst, the head of the ACLU's National
Security Project. “On that dangerous theory, the government is secretly blacklisting people
as suspected terrorists and giving them the impossible task of proving themselves innocent
of a threat they haven’t carried out.” Shamsi, who reviewed the document, added, “These
criteria should never have been kept secret.”

The document's definition of "terrorist” activity includes actions thar fall far short of
bombing or hijacking In addition to expected crimes. such as assassination or hostage-
taking, the guidelines also define destruction of government property and damaging
computers used by finuncial institutions as activities meriting placement an a list. They also
define as terrorism any act that is “dangerous” 10 property and intended to influence
government policy through intimidation.

This combination—a broad definition of what constitutes terrorisin and a low threshold for
designating somceone  rerrorist —opens the way to ensnaring imnnocent people in secret
government dragnets. It can also be counterproductive. When resources are devoted to
tracking people who are not genuine risks Lo national security, the actual threats get fewer




resources —and might go unnoticed.

“If rcasonable suspicion is the only standard you need to label somebody. then it's a
slippery slope we're sliding down here. because then you can label anybody anything.” says
David Gomez, a former senior FBI special agent with experience running high-profile
terrorism investigations. “Because you appear on a telephuone list of somebody doesn't
make you a terrorist. That's the kind of information that gets put in there.”

The fallout is personal too. There are severe consequences for people unfairly labeled a
terrorist by the U.S. government, which shares its watchlist dati with lacal law
enforcement, foreign governments, and “private entities.” Once the .S, government
secretly labels you a terrorist or terrorist suspect, other institutions tend to treal you as one.
It can become difficult to get a job (or simply to stay out of jail). It can become burdensome
-or impossible —to travel. And routine encounters with law enforcement can turn into
ordeals.

1.32 Collcction, Nomination, Consolidation and the Usc of the Terrorist Watchlist to Perform
Screening Processes. ‘The following is a chart depicting the coliection. rERRORIST
nomination, coasolidation and screening processes:
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A chart from the “March 2013 Watchlisting Guidance”

In 2012 Tim Healy, the former director of the FBI's Terrorist Screening Center, described to
CBS News how watchlists are used by police officers. “So if you are speeding, you get pulled
over, they'll query that name,” he said. “And if they are encountering a known or suspected
terrorist, 1t will pop up and say call the Terrorist Screening Center.... So now the officer on
the street knows he may be dealing with a known or suspected terrorist.” Of course, the
problem is that the "known or suspected terrorist™ might just be an ordinary citizen who
should not be treated as o menace to public satety.

Until 2001, the government did not priontize building i watchlist system. On 9/11, the
government's list of people barred from flying included just 16 names. Today, the no fly list
has swelled to tens of thousands of “known or suspected terrorists” {the guidelines refer to
them as KSTs). The selectee list subjects people to extra scrutiny and questioning at airports
and border crossings. The government has created several other databases, too. The largest
is the Terrorist Identities Datamart Environment (TIDE), which gathers terrorism
information from sensitive military and intelligence sources around the world. Because it
contains classified information that cannot be widely distributed, there is yet another list,
the Terrorist Screening Database, or TSDB, which has been stripped of TIDE's classified data
s0 that it can be shared. When government officials refer to “the watchlist,” they are
typically referring to the TSDB. (TIDE is the responsibility of the National Counterterrorism
Center; the TSDB is managed by the Terrorist Screening Center at the FBI.)

In a statement. a spokesman for the National Counterterrorism Center told The Intercept that

“the watchlisting system is an important part of our layered defense to protect the United
States against future terrorist attacks” and that “watchlisting continues to mature to meet
an evolving, diffuse threat.” He added that U.S. citizens are afforded extra protections to
guard against improper listing, and that no one can be placed on u list solely for activities
protected by the First Amendment. A representative of the Terrorist Screening Center did
not respond to a request for comment,

The system has been criticized for years. In 2004, Sen. Ted Kennedy complained that he was
barred from boarding flights on five separate occasions because his name resembled the
alias of a suspected terrorist. Two years later, CBS News obtained a copy of the no fly list
and reported that it included Bolivian president Evo Morales and Lebanese parliament head
Nabih Berri. One of the watchlists snared Mikey Hicks, a Cub Scout who got his first of
many airport pat-downs at age two. In 2007, the Justice Department’s inspector general
issued a scathing report identifying “significant weaknesses” in the system. And in 2009,
after a Nigerian terrorist was able to board a passenger flight to Detroit and nearly
deronared a bomb sewn into his underwear despite his name having been placed on the
TIDE list. President Obama admitted that there had been a “systemic failure ”

Obama hoped that his response to the “underwear bomber” would be a turning point. In
2010, he gave increased powers and responsibilities to the agencies that nominate
individuals to the lists, plucing pressure on them to add names. His administration also
issued a set of new guidelines for the watchlists. Problems persisted. however. In 2012, the
U.S. Government Accountability Office published a report that bluntly noted there was no




agency responsible for figuring out “whether watchlist-related screening or vetting is
achieving intended results.” The guidelines were revised and expanded in 2013-and a
source within the mntelligence communiry subsequently provided it copy to The Intercept.

1.5Y Expedited Nomination Procedures for Temporary, Threut-Based Cutegories. This
provision is intended to enable categories of individuals to be temporarily upgraded in
watchlist status based on current and credible intelligence information or u particular threat
stream that indicates a certain category of individuals may he used to conduct an et of
domestic or international TERRORISM. This icmporary, threat-based cxpedited upgrade (TBU)
is made at the direction of the Assistant to the President for Homcland Security and
Counterterrorism or his/her designee (Appropriate Official) and should be narrowly tailored to
address the threal.

“Concrete facts are not necessary”

The five chapters and 11 appendices of the "Watchlisting Guidance” are filled with
acronyms, legal citations, and numbered paragraphs; it reads like an arcane textbook with a
vocabulary all its own. Different types of data on suspected terrorists are referred to as
“derogatory information,” “substantive derogatory information,” “extreme derogatory
intormation” and “particularized derogatory information.” The names of suspected
terronsts are passed along a bureaucratic ecosystem of “originators,” “nominators.”
“aggregators,” “screeners,” and “encountering agencies.” And "upgrade,” usually a happy
word for travellers. is repurposed to mean that an individual has been placed on a more

restrictive list.

The heart of the document revolves around the rules for placing individuals on a watchlist.
"All executive departments and agencies,” the document says, are responsible for collecting
and sharing information on terrorist suspects with the National Coumterterrorism Center. It
sets a low standard - "reasonable suspicion” —for placing names on the watchlists, and
offers a multitude of vague, confusing. or contradictory instructions for gauging it. In the
chapter on "Minimum Substantive Derogatory Criteria” — even the title is hard to digest -
the key sentence on reasonable suspicion offers little clarity:

“To meet the REASONABLE SUSPICION standard, the NOMINATOR., based on the
totality of the circumstances. must rely upon articulable intelligence or information
which, taken together with rational inferences from those facts. reasonably warrants
a determination that an individual is known or suspected to be or has been
knowingly engaged in conduct constituting, in preparation for. in aid of, or related to
TERRORISM and/or TERRORIST ACTIVITIES.”

The rulebook makes no effort to define an essential phrase in the passage - "articulable
intelligence or information.” After stressing that hunches are not reasonable suspicion and
that “therc must be an objective factual basis” for labeling someonc a terrorist, it goes on to
state that no actual facts are required:

“In determining whether  REASONABLE SUSPICION exists, due weight should be
given to the specific reasonable inferences that a NOMINATOR s entitled to draw



from the facts in light of his/her expericnce and not on unfounded suspicions or
hunches. Although irrefutable evidence or concrete facts are not necessary, to be
reasonable, suspicion should be as clear and as fully developed as circumstances
permit.”

While the guidelines nominally prohibit nominations based on unreliable information,
they explicitly regard “uncorroborated” Facebook or Twatter posts as sufficient grounds for
putting an individual on onc of the watchlists. “Single source information," the gutdelines
stare, “including but nor limited to ‘walk-in,” ‘write-in,” or postings on social media sites,
however, should not automatically be discounted ... the NOMINATING AGENCY should
evaluate the credibility of the source. as well as the nature and specificity of the
information, and nominate even if that source is uncorroborated.”

There are a number of laopholes for putting people onto the watchlists even if reasonable
suspicion cannot be met.

One 1s clearly defined: The immediate family of suspected terrorists — their spouses,
children. parents. or siblings —may be watchlisted without any suspicion that they
themselves are engaged in terrorist activity. But another loophole is quite broad

— "associates” who have a defined relatonship with a suspected terrorist, but whose
involvement in terrorist actvity is not known. A third loophole is broader still—individuals
with “a possible nexus” to terrorism, but for whom there is not enough “derogatory
information” to meel the reasonable suspicion standard

Americans and foreigners can be nominated for the watchlists if they are associated with a
terrorist group, even if that group has not been designated as a terrorist organization by the
U.S. government. They can also be treated as “representatives” of a terrorist group even if
they have “neither membership in nor association with the organization.” The guidelines
do helpfully note that certain associations. such as providing janitorial services or
delivering packages, are not grounds for being watchlisted

The nomination system appears to lack meaningful checks and balances. Although
government officials have repeatedly said there is a rigorous process for making sure no
one s unfairly placed in the databases, the guidelines acknowledge that all nominations of
“known terrorists” arve considered justified unless the National Countertervorism Center
has evidence to the contrary. In a recent court filmy, the government disclosed that there
were 468,749 KST nominations in 2013, of which only 4,915 were rejected-a rate of about
one percent. The rulebook appears to invert the legal principle of due process. defining

nominations as “presumptively valud.”
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Profiling categories of people

While the nomination process appears methodical on paper, in practice there is a shortcut
around the entire system. Known as a “threat-based expedited upzrade,” it gives a single
White Housce official the unilateral authority to elevate entire “categories of people” whose
names appcar in the larger databases onto the no fly or selectee lists. This can occur, the
guidelines state. when there is a “particular threat stream” indicating that a certain type of
individual may commit a terrorist act '

This extraordinary power for "categorical watchlisting” - otherwise known as profiling—is
vested in the assistant to the president for homeland security and counterterrorism, a
position formerly held by CIA Director John Brenman that does not require Senate
confirmation.

The rulebook does not indicate what “categories of people” have been subjected to threat-
based upgrades. [t 1s not clear, for example, whether a category might be as broad as
military-age males from Yemen. The guidelines do make clear that American citizens and
green card holders arc subject to such upgrades. though government officials are required
to review their status in an “expedited” procedure. Upgrades can remain in effect for 72
hours before being reviewed by a small committee of senior officiuls. If approved. they can
remain in place for 30 days before a renewal is required, and can continue “until the threart



no longer exists,”

“In a set of watchlisting criceria nddled with exceptions that swallow rules. this exceptian
is perhaps the most expansive and certainly one of the most troubling,” Shamsi, the ACLU
attorney, says. “It's reminiscent of the Bush administration's heavily criticized color-coded
threat alerts, except that here, bureaucrats can exercise virtually standard-less authority in
secret with specific negative consequences for entire categories of peaple.”

The National Counterterrorism Center declined to provide any details on the upgrade

authority, including how often it has been exercised and for what categories of people




Pocket litter and scuba gear

The guidelines provide the clearest explanation yet of what is happening when Americans
and foreigners arc pulled aside at airports and border crossings by government agents. The
fifth chapter, titled “Encounter Management and Analysis,” details the rype of information
that is targeted for collection during “encounters” with people on the watchlists, as well as
the different organizations that should collect the data. The Department of Homeland
Security is described as having the largest number of encounters. but other authorities,
ranging from the State Department and Coast Guard to foreign governments and “certain
private cntities,” are also involved in assembling “encounter packages™ when watchlisted
individuals cross their paths. The encounters can be face-to-face meetings or electronic
interactions — for instance, when a watchlisted individual applies for a visa.

In addition to data like fingerprints, travel itineraries, identification documents and gun
licenses, the rules encourage screeners to acquire health insurance information. drug
prescriptions, “any cards with an clectronic strip on it (hotel cards, grocery cards, gift cards,
frequent flyer cards),” cellphones. email addresses, binoculars, peroxide, bank account
numbers, pay stubs, academic transcripts. parking and speeding rickets, and want ads. The
digital information singled out for collection includes social media accounts, cell phone
lists, speed dial numbers, laptop images, thumb drives, iPods. Kindles, and cameras. All of
the information 1s then uploaded to the TIDE database.

Screeners are also instructed to collect data on any "pocket litter.” scuba gear, EZ Passes,
library cards. and the titles of any books. along with informartion about their condition
—~"e.g., new, dog-eared. annotated, unopened.” Business cards and conference materials are
also targeted, as well as “anything with an account number” and information about any
gold or jewelry worn by the watchlisted individual. Even "animal information” - details
about pets from veterinarnians or tracking chips—is requested. The rulebook also
encourages the collection of biometric or biographical data about the travel partners of
wartchlisted individuals.

The hist of government entities that collect this data includes the U.S. Agency for
International Development, which is neither an intelligence nor law-enforcement agency.
As the rulebook notes, USAID funds foreign aid programs that promote environmentalism,
health care, and education. USAID, which presents itself as commiteed to fighting global
poverty. nonetheless appears to serve as a conduir for sensitive intelligence about
foreigners. According to the guidelines. “When USAID receives an application seeking
financial assistance. prior to granting, these applications are subject (o vetting by USAID
itelligence analysts at the TSC.” The guidelines do not disclosc the volume of names
provided by USAID, the type of information it provides, or the number and duties of the
“USAID intelligence analysts.”

A USAID spokesman told The Intercept that “in certain high risk countries, such as
Afghanistan. USAID has determined that vetting potential partner organizations with the
terronist watchlist i1s warranted to pratect U.S. taxpayer dollars and to minimize the risk of



inadvertent funding of terrorism.” He stated that since 2007, the agency has checked “the

names ind other personal idenrifying information of key individuals of contractors and
grantees. and sub-recipients.”

Death and the watchlist

The government has been widely criticized for making it impossible for people to know
why they have been placed on a watchlist, and for making it nearly impossible to get off
The guidelines bluntly state that “the general policy of the U.S. Government is to neithel
confirm nor deny an individual’s watchlist status.” But the courts have taken exception to
the official silence and footdragging: In June, i federal judge described the government's

secrelive removal process as unconstitutional and "wholly ineftective.”

The difficulty ot getting off the list is highlighted by a passage in the guidelines stating that




an individual can be kept on the watchlist, or even placed onto the watchlist, despite being
acquitted of a tervorisnvrelated crime. The rulebook justifies this by noting thar conviction
in U.S. courts requires evidence beyond a reasonable doubt, whereas watchlisting requires
only a reasonable suspicion. Once suspicion is raised, even a jury's verdict cannot erase ic.

Not even death provides a guarantee of getting off the list. The guidelines say the names of
dead people will stay on the list if there is reason to believe the deccased’s identity may be
used by a suspected terrorist=which the National Counterterrorism Center calls a
“demonstrated terrorist tactic.” In fact. for the same reason. the rules permit the deceased
spouses of suspected terrorists to be placed onto the list after they have died.

For the living, the process of getting off the watchlist is simple yet opaque. A complaint can
be filed rhrough the Department of Homeland Security Traveler Redress Inquiry Program,
which launches an internal review that is not subject to oversight by any court or entity
outside the counterterrorism communily. The review can result in removal from a watchlist
or an adjustment of watchlist status, but the individual will not be told if he or she prevails.
The guidelines highlight one of the reasons why it has been difficult to get off the list—if
multiple agencies have contributed information on a watchlisted individual, all of them
must agrec to removing him or her.

If a U.S. citizen is placed on the no fly list while abroad and is twmed away from a flight
bound for the U.S.. the guidelines say they should be referred to the nearest U.S. embassy or
consulate, which is prohibited from informing them why they were blocked from flying.
According to the rules, these individuals can be granted a "One-Time Waiver” to fly, though

they will not be told that they are traveling on a waiver. Back in the United States, they will
be unable to board another flight.

The document states that nominating agencies are “under a continuing obligation” to
provide exculpatory information when it emerges. It adds that the agencies are expected to
conduct annual reviews of watchlisted American citizens and green card holders. It is
unclear whether foreigners — or the dead - are reviewed at the same pace. As the rulebook

notes, “watchlisting is not an exact science.
Jush Begley, Lynn Dombek, and Peter Maass contributed to this story.

Phota credits: TSA: Gj. McCarthy/Dallos Morning News/Corbis (2); Guidance- Josh Begley; White House:
Win McNamee/Getty linages; Awrport” Nick Ut/AP Photo
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Jeremv Scalall. Ryan Uevereaux

Nearly half of the people on the U.S. government’s widely shared database of terrorist
suspects are not connected to any known terrorist group. according to classified
government documents obtained by The Intercept

Of the 680.000 people caught up in the government's Terrorist Screening Database —a
watchlist of “known or suspected terrorists” that is shared with locil law enforcement
agencies, private contractors, and foreign governments —more than 40 percent are
described by the government as having “no recognized terrorist group affiliation " That
category — 280,000 people -~ dwarfs the number of watchlisted people suspected of ties to al
Qacda, Hamas, and Hezbollah combined.

The documents. obtained from a source in the intelligence community, also reveal that the
Obama Administration has presided over an unprecedented expansion of the terrorist
screening system. Since taking office, Obama has boosted the number of people on the no
fly list more than ten-fold. to an all-time high of 47,000 — surpassing the number of people
barred from flying under George W. Bush.

“If everything is terrorism, then nothing is terrorism,” says David Gomez, a former senior

FBI special agent. The watchlisting system, he adds, is “revving oul of control.”
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The classified documents were prepared by the National Counterterrorism Center, the lead
agency for tracking individuals with suspected links to international terrorism. Stamped
“SECRET" and "NOFORN" (indicating they are not Lo be shared with foreign governments),
they offer the most complete numerical picture of the watchlisting system to date. Among
the revelations:

* The second-highest concentration of people designated as “known or suspected terrovists”
by the government is in Dexrboirn, Mich. —a city of 96.000 that has the largest percentage of
Arab-American residents in the country,

* The government adds names to its databases, or adds information on existing subjects, at
a rate of 900 records cach day.

* The CIA uses a previously unknown program, code-named Hydra, to secretly access
databases maintained by foreign countries and extract data to add to the watchlists.

A US counterterrorism official familiar with watchlisting data told The Intercept that as of
November 2013, there were approximately 700.000 people in the Terrorist Screening
Database, or TSDB, but declined to provide the current numbers. Last month, the Associated
Press, citing federal court filings by government lawyers, reported that there have been 1.5
million names added (o the watchlist over the past five years. The government official told
The Intercept that was a4 misinterpretation of the data. “The list has grown somewhat since

that time. but 1s nowhere near the 1.5 million figure cited in recent news reports.” he said.
He added thar the staustics cited by the Associated Press do not just include nominations of
individuals, but also bits of intelligence or biographical information obtained on
watchlisted persons.

When U.S. officials refer to “the watchlist,” they typically mean the TSDB, an unclassified
pool of information shared across the intelligence community and the military. as well as
local law enforcement, foreign governments, and private contractors. According to the
government's watchlisting guidelines. published by The Intercept last month, officials don't
need “concrete facts” or “irrefutable evidence” to secretly place someone on the list —onlya
vague and elastic standard of "reasonable suspicion.”

“You need some fact-basis to say a guy is a terrorist, that you know to a probable-cause
standard that he is a terrorist,” says Gomez, the former FBI agent. "Then I say, 'Build as big
a file as you can on him.” But if you just suspect that somebody is a terrorist? Not so much.”

The National Counrerterrorism Center did not respond to questions about its terrorist

screening system. Instead, in a statement. it praised the watchlisting system as a “critical
layer in our counterronsm defenses” and described it as superior to the pre-9/11 process for
tracking threats, which relied on lists that were “typed or hand-written in card catalogues
and ledgers.” The White Housc declined to comment.
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A milestone

*** all numbers are approximale

é 20,000

Most people placed on the government's watchlist begin in a largae
known as the Terrorist ldentities Datamart Environment (TIDE). The TIDE database actually
allows for 1argeting people based on far less evidence than the already lax standards used

. classified system

for placing people on the watchlist. A more expansive —and invasive —database. TIDE's
information 1s shared across the U.S. intelligence community, as well as with commando
units from the Special Operations Command and with domestic agencies such as the New
York City Police Department.

In the summer of 2013, officials celebrated what one classified document prepared by the
National Counterterrorism Center refers to as “a milestone” — boosting the number of
people in the TIDE darabase to a total of one million. up from half a million four years
carlier,

The document credits that historic achievement to the Directorate of Terrarist Identities
(DTT), a secretive and virtually unknown U.S. counterterrorism unit responsible for
maintaining TIDE. “This number is a testament to DTT's hard work and dedication over the



past 2.5 years." the document declares.

The number is also i testament to the Obama administration’s intensified collection of
personal information on individuals with suspected links to terrorism. In 2006, CBS News
obtained a copy of the no (ly list and reported that it included 44,000 names, including
Bolivian President Evo Morales and the head of Lebanon’s parliament. Faced with a
widespread public backlash, the government cut the list down to just 4,000 names by late
2009.

The next year, after the so-called “underwear bomber” tried to bring down a commercial
airliner bound for Detroit, Obama loosened the criteria for adding people to the no fly list.
The impact was immediate. Since 2010, the classified documents note, the National
Counterterrorism Center has “created more than 430.000 terrorism-related person records”
while deleting only 50,000 people "whose nexus to terrorism was refuted or did not meet
current watchlisting criteria.” The documents reveal that more than 240 TIDE
“nominations” are now processed each day

“You might as well have a blue wand and just pretend there's magic in it, because that's
what we're doing with this — pretending that it works,” says former FBI agent Michael
German, now a fellow at New York University's Brennan Center for Justice. “These agencies
see terrorism as a winning card for them. They get more resources. They know that they
can wave that card around and the American public will be very afraid and Congress and
the courts will allow them to get away with whatever they're doing under the national

security umbrella.”




Watchlisting by the numbers

In the documents, the government emphasizes that it seeks to add vnly as many people to
the TIDE list “as are necessary for our nation's counterterrorism mission.” With hundreds
of new nominations coming in every day, the numbers provide only a momentary snapshot
of a watchlist system that is in constant motion.

An August 2013 slide from the National Counterterrorism Center called “I1DE By The
Numbers” lays out the scope of the Obama administration's watchlisting system, and those
it is targeting. According to the document, which notes that the numbers are
“approximate,” 680,000 people have been watchlisted, with another 320,000 monitored in
the larger TIDE database. As of August 2013, 5,000 Americans were on the watchlist while
another 15.800 were targeted in TIDE.

Among the other revelations in the documents:

* 16.000 people, including 1,200 Americans, have been classified as “selectees” who are
targeted for enhanced screenings at airports and border crossings.

* There are 611.000 men on the main terronist watchlist and 39,000 women

* The top "nominating agencies" responsible for placing people on the government's

watchlists are: the Central Intelligence Agency, the Defense [ntelligence Agency. the
National Security Agency, and the Federal Bureau of Investigation,

* The top five U.S. cities represented on the main watchlist for "known or suspected
Lerrorists” are New York; Dearborn. Mich.; Houston: San Diego: and Chicago. At 96,000
residents, Dearborn is much smaller than the other cities in the top five, suggesting that its
significant Muslim population —40 pcrcent of its population is of Arab descent. according to
the U.S. Census Burcau — has been disproportionately targeted for watchlisting. Residents
and civil liberties advocates havefrequently argued the Muslim, Arab and Sikh communities
in and around Dearborn are unfairly targeted by invasive law enforcement probes. unlawful
profiling, and racism.

“To my knowledge, there have been no Muslims in Dearbom who have committed acts of
terrorism against our country,” Dawud Walid, executive director of the Michigan chaprer of
the Council on American-Islamic Relations, told The Intercept. Walid added that the high
concentration of Dearborn residents in the watchlisting system “just confirms the type of
engagement the government has with our community —as seeing us as perpetual suspects.”
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The documents also offer a glimpse into which groups the government is targeting in its
counterterrorism mission. The groups with the largest number of targeted people on the
main terrorism watchlist —aside from “no recognized terrorist group affiliation” — are al
Qaeda in ITraq (73,189). the Taliban (62.794), and al Qaeda (50,446). Those are followed by
Hamas (21,913) and Hezbollah (21.199).

Although the Obama administration has repeatedly asserted that al Qaeda in the Arabian
Peninsula poses the most significant external terrorist threat to the United States, the 8.211
people identified as being tied to the group actually represent the smallest category on the
list of the top ten recognized terrorist organizations. AQAP is outnumbered by people

- suspected of ties to the Pakistan-based Hagqani Network (12.491), the Colombia-based FARC
(11,275.) and the Somalia-based al-Shabab (11,547).

The documents also reveal that as of last year, the U.S. had designated 3,200 people as
“known or suspected Lerrorists” associated with the war in Syria. Among them were 715
Europeans and Canadians. as well as 41 Americans. Matt Olsen, the director of the National
Counterterrorism Center. recently claimed that there are more than 12,000 toreign fighters
in Syria, including more than 1,000 Westerners and roughly 100 Americans,




Biometric data

According to the documents, the government does much more than simply stop watchlisted
people at airports. It also covertly collects and analyzes a wide range of personal
information about those individuals —including facial images, fingerprints, and iris scans.

In the aftermath of last year's Boston Marathon bombing. the Divectorate of Terrorist
Identities began an aggressive program to collect biometric data and other information on
all Americans on the TIDE list. “This project includes record by record research of each
person in relevant Department of State and [intelligence community| databases, as well as
bulk data requests for information,” the documents note.

The DTI also worked on the subsequent Chicago Marathon, performing “deep dives” tor
biometric and other data on people in the Midwest whose names were on the TIDE list. In
the process, the directorate pulled the TIDE records of every person with an [linois,
Indiana, or Wisconsin driver license.

DTI's efforts in Boston and Chicago are part of a broader push to obtain biometric
information on the more than one million people targeted in its secret database. This
includes hundreds of thousands of people who are not watchlisted. In 2013, the
directorate’s Biometric Analysis Branch (BAB) launched an initiative to obtain biometric
data from driver’s license records across the country. At least 15 states and the District of
Columbia are working with the directorate Lo [acilitate access to facial images from driver's
licenses. In fiscal year 2013, 2,400 such images were provided for inclusion in the secret
TIDE databasc.

According to the documents, BAB offers its “unique skill of facial identification support” to
a "broad customer base.” Last year its analysts produced more than 290 reports for other
government entities, including the CIA, the New York City Police Department, and the
military's elite Special Operations Command



All told, the classified documents show, the government compiles stnikingly detailed
dossiers of data on individuals who have been swept up in its databases. Though some of
the documents obtained by The Intercept offer conflicting information on how much
biometric data the government collects,the most detailed report shows that:

* In 2013, the main terrorism database included more than 860,000 biometric files on
144,000 people.

* The database contains more than a half a million facial images, nearly a quarter of a
million fingerprints and 70,000 iris scans.

* The government maintains biometric data on people that it hasn't identified=TIDE
contains 1,800 "BUPs,” or “biometrics of unknown persons.”

* In a single year. the government expanded its collection of “non-traditional” biometric
data, including dramatic increases in handwriting samples (32 percent). signatures (52
percent), scars, marks, and tattoos (70 percent), and DNA strands (90 percent).

ed TIDE Biometric Holdings in 2013~ 3
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recognition technology to track you secretly and without your knowledge." says Hina
Shamsi. director of the American Civil Liberties Union's National Security Project. “The fact
that this information can be shared with agencies from the CIA to the NYPD, which are not
known for protecting civil liberties, brings us closer Lo an invasive and rights-violating
government survelilance society at home and abroad.”

The DTI also goces far beyond accessing information from state driver's licenses. In
ﬁmnuging the main terrorism database, the directorate coordinates with the CIA and the
National Media Exploitation Center, a Pentagon wing responsible (or analyzing and
disseminating “paper documents, electronic media, videotapes, audiotapes, and electronic
equipment” seized abroad in military or intelligence operations.

By sharing information with the military, the National Counterterrorisin Center asserts, the
DTI is able to “obtain additional data fusion points by accessing and exploiting NMEC data
holdings.” In return, the directorate “provides NMEC with a classified biometric search
capability against TIDE through automated and manual facial identification support.”

The DTI also harvests information from CIA sources. including a secret database called
CINEMA — short for CIA Information Needs Management—and a secret CIA program called
“Hydra.” which utilizes "clandestinely acquired foreign government information” to
enhance the quality of “select populations” in TIDE.

In 2013. DTT and the CIA ran a "proof of concept” for Hydra, using Pakistan as a guinea
pig. The DTI provided the CIA with a list of 555 Pakistanis in the TIDE database. After

imputting the names into Hydra, the CIA “vetted these names against Pakistani Passports*
and provided biographic and biometric identifiers to the DTIL.

Pleased with its initial success, the government plans to expand its clandestine data-mining
operation. "Future initiatives,” the documents note, “will include additional targeted
countries.” The CIA declined to comment on the program.

Josh Begley contributed to this story.

Phato credits: Obama: Jewel Sainad/AFP[Getty Images: Crowd: Mario Tama/Getty Images, Iris Scan:
Mauricio Lima/AFP|Getly Images
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- EN WAMSLEY SOMETIMES
DREAMS| rhat he's playing softball
agamn. He'll be at conter field, just
like when he played slow piteh back
m his teens or pounding the ball
owver the fence as the crowd goes
wild Other times, he's somehow

nexplicably back at work in the lab




Wamsley calls them mighimares,
these staries rhat play out in his sleep. but really the only scary
part is the end, when *I wake up and | have no rectum anymore *

Wamsley 15 73. Alter developing rectal cancer and having surgery
to treat it in 2002, he walks slowly and gets up from the bench in
his small backyard slowly. His voice. which has a gentle
Appalachian bt is still animated, though, especilly when ac talgs
about his huppier days. There were many. While Wamsiey knew
plenty of people in Parkersburg. West Vicginia, who struggled o
stay employed. he made an enviable wage for almost four devades
ar the DuPont plant here The campany was generous. helpimg him
pay tor college courses and traming him o become a lab wnalyst in
the Teflon division,

He enjoyed the work, particularly the precision and care it
required. For years, he measured levels of a chemical called C8 in
varipus products The chemical “was everywhere,” as Wamsley
remembers 1t, bubbling aut of the glass tlasks he used to wansport
1L wafting into a smelly vapor that formed when he heated it A
fine powder. possibly C8. dusted the laboratory drawers and
floated in the hazy lab ar

At the time. Wamsley and his roworkers weren't particularly
concerned about the strange stuft. “We never thought about i,
never werried about it,” he said recently. He believed it was
harmiess, "like a soap. Wash your hands |with it], your face. take i
bath.”

Today Wamsley suffers from ulcerative colius, 3 bowel candition
that causes him sudden bouts of diiirhea. The disease also can —
and his case. did = lead o rectal cancer. Between the surgery,

which left him reliznt on plastic pouches that collect his waste
nutside his body and have ta be changed regularly, and his ongoing
digestive problems, Wamsley finds it difficulr to be away from his
home for long.

Sometimes. between napping or watching baseball on TV.
Wamsley's mind drifts back o his DuPont days and he wonders
not just about the dust that coated his old workplace but Jlso
about his bosses who offered ther casual assurances about the
chemical years sgo

“Who knew?” he asked. "When did they know? Did they lie?”
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NTIL RECENTLY, FEW PEOPLE had
heard much about chemvicals like €8

One of tens of thousands of
unregulated indostnal chemigals,
perfluorooctanoic acid, or PFOA -
also called €8 because of the aight-
varbon chain that makes up its
chemical backbone = had gone
unnotrced for mnost of its eight or so
decades on carth, even as il helped

cement the success of ane of the world's Lirgest corporacions.

Several blockbuster discovertes, including nylon, Lycra and 'I'yvek
helped transtorm the E. 1 du Pont de Nemouts company from a
19th-century gunpowder null ito “one of the most successful and
sustdined tdusicial enterprises i the world,” as its corporate
website puts it Indeed, 1in 2014. the company reaped mote than
595 million 1 sales cach day. Perhaps no product is as tesponsible
for s Jominance as Tetinn, which was intraduced in 1946 and for

more than 60 years C8 was an essential ingredient of Tetlon

Called a “surtactant™ because it reduces the surface tension of
water, the shippery, stable compound was eventually used in
hundreds ot products, mcluding Gore-Tex and other witerprool

clothing: coatings for eye glasses and tenmis ruckets; stain-proof




coatings for carpets and furniture: fire-fighting foam: fast fond
Wrappurs; microwave popeorn bags: bicyele lubricants, sateilitz:
components: ski wax, communicatians cahles; and pizza boxes

Concerns about the satety of Teflon, C8. and other long-chain
perfluorinated chemiucals first came (o wide public attention mory
than a decade ago, but the story of Dul'ont’s long invaivement with
C8 has never been fully told Over the paso 1S years. as lawyers
have been waging an epic legal battle = culminating as the fivst of
appreximuately 3,500 personal injury clams comes to triat in
September = o long trail of documents hus emerged that cists new
light on C8, DuPont, and the fitful attempts of the Environmental
Protection Agency to deal with a threat 1o public health,

This story is based on many of those documents. which until they
were entered tnto evidence for these trials had been hiddoen away
in Dubont’s files. Among them are witte-ups of experiments on
rats, dogs. and rabbits showing that C8 wus associated with o wide
range of health problems that sometimes Killed the lab animals.
Many thousands of pages of expert testimony and depositions have
been prepared by attorneys for the plaintiffs, And through the
process of legal discovery they have uncovered hundreds of
internal communicatinns revealing that DuPont employees tor
many years suspected that C¥ was harmful and yet continued 1o
usc it, putt:ng the company’s workers and the people wha lived
near its plants at visk

The best evidence of how C8 aflects humans has also come out
through the legal battle aver the chemical, though n & more public
form. As part of 2 2005 settlement over contam:nation around tie
West Virginia plant where Wamsley worked, Jawyers tor boch

NuPont and the plainnfs
appraved a team of three
sriepusts, who were charged
with determining if and how
the chemical atfects people.

In 2011 and 2012, after seven ‘ v

Ly

rars of research, the science
ye carch, the sc Kenwans ey, 7], stands cutwide of g home

pancl found that C¥ was inPareersnaag, Weet Virgiria. oe Tueseay
“more hkely than not* linked  "&*'* m.s

to ulceranve colills -

Wamsley's condition = us weil as to high cholesterol: pregnancy:
induced hypenension; thyroid discase: testicular cuncer. and
kidney cancer. The scienrists’ findings, published in more than
three dozen pecc-reviewed articles, were striking, because the
chemical’s effects were so widespread throughous the hody and
because even very low exposure levels were assaciated with health
cftecrs

We know, too. from internal DuPont documents that ¢merged
through the Lawsuit, that Wamsley's fears of being hied (o are welt-
founded. DuPunt screntists had closely studied the chemical tor
decades and through their own research knew about some of the
dangers it posed. Yer rather than inform workers, people living
near the plant, the general public, or government agencics
responsible for regulating chemicals, DuPont repeatedly kep:

1ts knowledge secret

Another revelation about C8 makes a:l of this more disturbing and
gives the upcoming trials. the first nf which will be held tivis 1all in
Columbus, Chiv, global significance This deadly chemical that



DuPont continued 10 use well after it knew it was linked to health
problems is now practically everywhere.

A man-made compound that didn t exsst a century ago. C8 is in the
blood vt 99.7 percent of Americans, according te a 2007 analysis of
it trom the Centers for Disease Control, as well as i newborn
human babres. breast nulk, and umbilical covd bivod. A growing
sroup of soentists have been tracking the chenucal's spread
through the environment. documenting its presence in a wide
range of wildhite. including Loggerhead sea turtles, bottlenose
dulphins, harbur seals, pular bears, caribou, walruses, bald cagles.
lians, tigers, and arctic birds. Although DuPons no longer uses CA
fully vemaving the chemical from all the bodies of water and
bloodstreams it potlares 1s now tmpnssible. And, beciuse it 15 so

cvhemicall stable = in fact. as far as scientists can determine. ic
never breaks down = €8 is expected to remain on the planet well
after humans are gone from it

Bl In some ways, C8 already is the
tobacco of the chemical industry —a
substance whose health effects were the
subject of a decades-long corporate
cover-up.

Eight companies are responsible for C8 contamination in the US
(In addition to DuPont the feader by far in terms of borh use and

emissions, seven others had a role, including 3M, which produced
C8 and sold it to DuPont for years ) If rthese polluters were ever
torced to clean up the chemical. which has been derected by the
EPA 716 times across water systems in 29 states, and in some areas
may be present at dangerous levels, the costs could be
astronomical - and C8 cases could enter the stored reaim of
tubacco litigation. torever changing how the public thinks about
thesy products and how a powertul industry does business

In some ways, C8 alreadgy 1s the tobacco of the chemical industry —
a substance whose healrh effects were the subrect of 4 decades-long
corporate cover-up. As with tobacco. public health avgamizations
have taken up the cause = and numerous reporters have dived
it the mammoth stary. Like the tobacen itigation, the lawsuits
around C8 ulse involve huge amounts of money. And. like tobiicco,
Cx 1y i symbol of how ditficult it is to hold companies responsible,
cven when mounting scientific evidence links their products to
cancer and other diseascs

There is at least one sense in which the tobacco analogy fails.
bxposure to Lobacco usually contains an clement of volition, and
most people who smoked it in the past half century knew aboul
some of the risks involved. But the vast majority of Americans —
alang with most people on the planet = now have C8 in their
bodics. And we ve had no choiee in the matter.




R OR ITS FIRST HUNDRED YEARS,

! DuPant mostly made explosives
which, while hazardous. were at least
well understood. But by the 1930s.
the company had expanded into new
products that brought new
mysterious health problems. Leaded
gasoline. which Dul'ont made 1n ns

New |ersey plant, Tor tnsrance,

wound up causing madness and
violent deaths and life-long tnstitutionahizavon of workers. And
certain rubber and mdustiial chemicals inexplicably tumed the
skin of exposed workers blue

Ferhaps most troubling. at least to a DuPont doctor named George
Gehrmann, was a number of bladder cancers that had recently

- begun to crop up among many dye workers, Worried over “the
tendency to believe [chemicals| are harmless until proven
otherwise,” Gehrmann pushed DuPont to create Haskell
Laboratomes m 1935. Haskell was one of the tirst in-house
toxicology facilities and its first project was to address the bladder
cancers. But the inherent problems of assigning »tafl scientists to
study a company’s own employees and products became cleian from

the outset

One of Haskell's first employees. a parhologist named Wilhelm

Hueper, helped crack rhe hladder cancer cuse by developing a
model of how the dye chemicals Ied to discase, But the company
forbadce him trom publishing some of his research and, accerding
to eprdemiologist and public health schelar David Michacls, tired
hitm 1n 1937 before gong on to use the chemicals in quesnion for
decades.

8 would prave (o be

srgruably even more

erhically and scientitically

challenging for Haskell - Dupom

From the heginning. e'ected not to

DuPont sciennists disdose its

approached the chemical’s s

potential dangers wirh f“‘dings to

ngor. In 1954, the very regu’ators-

year a French engineer

first apphied the slick

roating to a frying pan, a

DuPont employee named R A, Dickison noted thar he had received
an inquiry regarding C8's “possible toxicity.” In 1961, just seven
years later, in-house rescarchers already had the short answer to
Dickison’s question: C8 was indeed toxic and should be “handled
with extreme care,” according to a report filed by plamaffs. By the
next year experniments had honed these broad concerns into clear,
bright red flags that pomted o speaific organs: C8 exposure was
linked to the enlargement of rats’ testes, adrenal glands, and
kidneys, In 1965, 14 emplovees. including Haskells then-Giveotor
Juhn Zapp. received aomemao describing preliminary studies tha
showed that ¢ven low doses of a eelated surfactant could merease
the size of vars™ livers, i classic 10SpPonse 10 ¢xXposure (0 a poson



Fhe company even conducted o human C8 experiment, o
depostuion revealed. In 1962, DuPont scienusts asked volunteers to
smoke cigorectes laced with the chemical and observed that “Nine
out of ten people in the highest-dosed group were notceablv il for
an average of nine houts with flu-like symptoms that included

chills, backache, fever, and coughing.”

Because of its toxicity. (8 disposal presented a problem In the
carly 1960s. the company buried about 200 drums of the chemical
on the banks of the Ohio River near the plant. An mternal Dulont
document from 1975 abourt “Teflon Waste Disposal” detailed how
the company began packing the waste in drums. shipping the
drums un barges out 1o sea, and dumping them intu the ocean,
adding stones to make the drums sink. Though the practice
resulted i a moment of unfavorable publicity when a fisherman
caugiht one of the drums in his net, no one outside the company
realized the danger the chemical presented. At some point befory
1965, ocean dumping ceased. and Dul'ont began disposing of its
Tefon waste in landfills instead

Aviewot Parkersourg, west Virginie, from Fort Bore=e Park on Wecnesday, Avguat 5
ms




N 1978, BRUCE KARRH, Dul'ant’s
corpurate medical director. was
outspoken about the company’s duty
“to discover and 1eveal the
unvarnished faces about healrh
hazards.” as he wrote in che ifunerin of
the New York Academy of Mediane an vhe
ume. When depnsed in 2004, kaorh
cmphasized thar DuPant’s internal
health and safery rules often wenr
further than the government's and rhat the company s policy was
to comply with either laws or the company’s internal health and
salety standards, “whichever was the more strict.”™ In his 1978
article. Karrh also insisted that a company “should be candid. and
lay all rthe facts on the rable. This i1s the only responstble and
vthical way to go.*

Yet DuPaont only liid out some ot its facts. In 1978, far instance,
DuPont alerted workers to the results ol siudy done by 3M
showing thut 115 employees were accumulating C8 in their binad.
Later that year, Karrh and his colleagues began reviewing
employee medical records and measuring the fevel nf CRin rhe
blood of the company's own workers in Parkersburg. as well as at
another DuPont plant in Decpwater, New Jersey. where the
company had been using C8 and related chermicals since the 1950s.

They found thar exposed workers at the New Jersey plant had
mcreased rares of endocnne disorders. Another notable patiern
was that, like dogs and rats, people employed at the DuPant plants
maore frequently had abnormal hver Function tests afrer CX
exposure.

DuPont elected not to disclose its findings o regulators. The
ressoning. sccarding (o Karrh, was that the abnormal test resulis
weren't proven (o be adverse health effects related 1o C8 \When
asked about the decision in deposition, Karrh said that “ac that
pointin Lime, we saw no substantial visk. so thevefone we saw no
obligation to repart

Nor long after the decision was made not 1o alert the EPA. in 1981,
another study of Dulont workers by a staff epidemiologist declared
thac liver test data coliected in Parkersbury lacked “conclusive
evidence of an occupationally related health problem among
workers exposed to G8.7 Yol the rescarch might have reasonably
led to more tesung. An assistant medical director named Vann
Rrewster suggested that an carly draft of the study be cdned 1o
stare that DuPant should conduct turther liver test montioring
Years later. o proposal Tor i Tollow-up study wis rejecied

It the health effects on humans could snll be debated in 1979

C8's effects on animals continued o be apparent A report
prepared for plaintiffs stated thar by then, Dulont was aware of
studies showing that vxposed beagles had abnormal enzyme levels
“indicative ol ceilular damage.” Given enough of the stufl. the dogs
died.

DuPont employces knew im 1979 about u recent 3M study showing
that same rhesus mankeys also died when exposed 1o CB.



dccording ro documents submitted by plainritts. Sciennists divided
the primares into five groups and exposed them ro ditferent
amonnts of C8 over 90 days. Thase gaven the highest dose all dicd
within five weeks. More notable was that three of the monkeys
who received less than half that amount also died. their faces and
Hums growing pale and their vyes swelling before they wasted
Away. Sume of the monkeys given the luwer dose began lusing
weight m the first week 1t was administered €8 also appeared (o
affedt some monkeys” kidneys

O ¢nurse. enough of anything can pe deadly. Lven a certain
amount nf table salt would kil a 1ab animal, a DuPont employee
wamed C T Steiner noted 10 a confidential 1980 cammunications
meeting. For CB. the lethal oral dose was listed as one ounce per
150 pounds. although the document stated that the chemical was
most toxic when inhaled The harder question was to determine a
maximum safe dosage. How much could an animal — or a person
= be expused to without having any etfects at all? The 1965
DuPont study of rats suggested that even a single dose of a similar
surtactant could have a prolonged effect. Nearly two months after
beinyg exposed, the rats’ hivers were still three times larger than
nomai

Steiner declired that there was no “conclusive evidence™ that C8
harmed workers, yet he also stared that “continued exposure is not
rolerable ™ Recause C8 accumulated m bodies, rhe potentiul for
harm was theee, and Steiner predicted the company would
continue medical and toxicological monitoring and described plans
to supply workers who were directly exposed to the chemical with
prorective clothing.

Two years atrer DuPonr learned of the monkey study. in (981, 3M
shared tbe resulis of anorher study 1t had done, this one an
pregnant rats. whose unborn pups were more hkely to have eye
defects atier they weve exposed to C8. The EPA was also informed
of the results, After 3M's rat study came out, DuPont transferred all
wumen out ul work assignments with potential fur exposure to C8
LuPont doctors then began tracking a small group of women who
had been exposed to C8 and had recently been pregnant If even
one in five women gave birth to children who had craniofacal
defurmities, a DuPont epidemiologist named Fayerweather warned.
the results should be considered significant enough to suggest that
C8 exposure caused the problems

As it rurned pur, ar least one
of vight babies born to
women who worked in the
Tetlon diviston did have bicth
detects. A lirtle boy named
Bucky Bailey, whose muther,
Sue, had worked in Teflon

carly m her pregnancy, was

Protos of Buziy Bailey a8 € 0ady, as well oy
sruiete c1ansings nie vother Sue. saved
defornutics, only one nostril, over the yeors. .

born with tear duct

an evehd that started down by

his nose. and a condition

known as "keyhole pupil,” which looked like a tear in his iris
Another child, who was two years old when the rat study was
published 1n 1981 had an “unconfirmed eve and tear duct defect.”
according to a DuPont dacument that was marked confidentiul

Like Wamsley. Sue Bailey. one of the plaintitfs whuse personal




injury suits are scheduled to come ro trial in the fall, remembers
having plenty of contact with C3. When she started at Dulonr in
1978. she worked fivst in the Nylon division and then in Lunite she
told me in an intevview. But in 1980, when she was in the first
rrimester of her pregnancy with Bucky, she moved to Teflon
where she often sar witch over o large pipe that periodicallv filled
up with licuid. which she had 1o pump 1o 12 pond in back of the
plant. Occasionally some of the bubbly seulY would overflow from a
nearby holding tank. and her supervisor taught her how 1o

sgueegee the excess into a drain

Soon after Bucky was born, Ruiley received a call from i DuPant
doctor. *I thought it was just a compussion call, you know: can we
do anything or do you nced anything?” Bailey recalled “Shoot. |
should have known better.” In fact. the doctor didn’t express his
sympathies, Bailey sawd, and instead asked her whether her child
had any birth defects, explaining that it was standard 10 record

such problems in empluyves’ newborns

While Bailey was stiil on maternity leave. she learned that the
company was removing its female workers from the Teflon
division. She remembeis the moment - and that it made her feel
deceived. "It sure was a big eye-opener.” said Bailey, who still hives

in West Virginia but left DuPont a few years after Bucky's birth

Buchy Barley 314ncs 1nai0e his mothes ‘s home 1o Flusment Virginia, on Thuesaay August
L3P L)

HE FEDERAL TOXIC SUBSTANCES|

Conrral Act requives companies that

work with chemacals to report to the
Environmental Protection Agency
any evidence they find that shows or
cven suggests that they are harmtul
| In keeping with this requirement, 3M

submitred its rar study tw the EPA
and later Dulont scientists wound up
discussing the study with the federal

agency, saying they bebieved it was flawed. DuPont scientsts

neglected to inform the EPA about what they had found in tracking

their own workers



When DuPont began transferming women workers out of Teflon,
the compaiy did send out a flier alerting them to the results of the
3M study. When Suc Ratlcy saw the notice on the beneh of the
locker room and read about the rat study, she immediately thought
of Bucky

Yot when she went in to ieguest o blood test, the results of which
the docror carclully noted to the thousandth decimal point, and
asked b there might be a connection between Bucky's bitth defeety
and (he rat study she had read about. Barley recalls that Dr.
Younger Lovelace Power, the plant doctor. said no. According ta
Karrh's deposition. he told Karrh the same. "We wenr back to him
and asked him ro follow up on it, and he did, ard came back saying
that he did not think it was related.”

“1sund. T wits i Teflon. [s this what happened to my baby?'* Bailey
remembered. “And he saud, 'No. no.™ Power also told Bailey that
the company had no record of her having worked i Teflon
Shortly atterward. she considered suing DuPont and even
contacted a lawyer in Parkersbury, who she says wasn't imerested
in taking het case against the town's higgest employer When
contavted for his tesponse to Bailey's recollections, Power declined
o comnment

Ry testing the bloud of female TeHlun workers who had given birth.
DuPunt researchers, who then ceported their findings to Karrh,
decumented for the [irst time that C8 had moved across the
humun placenta

In 2005, when the EPA fined the company far withholding this
information, attorneys for DuPont argued that because the agency
dlready had evidence of the connection berween C8 and birth

detects i rats, the evidence it had withheld was “merely
connirmatory” and not of great significance, according to the
AENCY's «nsent ygreement on the matter

Kuen Wamsley also remembers when his supervisor told him they
hud taken female workers out of Teflon. 1 said, "Why'd you send
all the women home?” He said, ‘Well. we're afraid, we think maybe
it hures rhe pregnancies in some of the women.™ recalled
Wamsley. “They said, ‘Ken, it won't hust the men™

EILE SOME DUPONT SCIENTISTS

were carefully studying the
chemicat’s effecc on the body, others
were quictly traclang 11s steady
spread tnto the water surrounding
the Parkersburg plunt. After o ceased
dumping C8 in the ocean, Dubont
apparently rehied on disposal i
unlimed landlills and ponds. as well
as purring €8 into the air through
smokestacks and pouning waste water containing it directly into
the Ohio River, as detaited in a 2007 study by Dennis Paustenbach
published in the Journal of Toxicology und Frvironmental Health,

By 1982 Karrh had become worried about the pussibility of
“current er future exposure of members ol the tocal community
from emissiors leaving the plant's perimeter,” as he explained in a
letter tw o colleague in the plastics department. After noting that
C8 stayy in the blood for a lony time = and might be passed to
athers through blood donations = and that the company had only
limited Knowledge of ity long-term eifects, Kaerh recommended




thar “avmlable practical steps be taken to reduce thar exposure,”

To get a sense of exactly how extensive that eXpositre wis, 1m
March 1984 an emplovee was sent out to collect samples, according
to a4 memo by o DuPont staffer named Doughty The emplover
went into general stores, markets, and gas statians, in local
communities 2s fur as 79 miles downriver from the Parkersbury
plant. asking to fill plastic jugs with water. which he then 100k
back for testing. The results of those tests confirmed CH's presence
at elevated levels

Faced with the evidence thar C8 had now spread far beyond the
Parkersburg plant. miternal documents show, Dul'ont was at a
crossroads. Could the company tind a way to reduce enmissions?
Should it switch to a new surfactant? Or stop using the chemcal
altogether? In May 1984, DuPont convened a mecting of 10 of ity
corporate usiness managers 4t the company’s headguaiters in
Wilmington, Defaware, to tackle some of these questions, Kesulis
from an engineering study the group reviewed that day deseribed
two methods for reducing CR enmissions, including therm)l
destruction and a scrubbing system.

“None of the options develnped are .. economucally atovactive and
would essentially put the long term viability of this business
segment on the line,” someone named | A Schimid summarnzed in
notes from the meeting. which are marked “personal and
confidential.”

The exceutives considered C8 fram the penspective of varous
divisions of the company, mcluding the medical and legal
deparrments, which, they predicted, “will likely rake a positipn ni
total eliminarion.” according ro Schmid s summary. Yet the group

nevertheless decided that “corporate image and corporate liability”
- vather than health concerns or fears about suits — would drive
their decisions about the chemical. Also, as Schmid noted, “There
was i cunsensus that C-4. based on all the mfucmation available
from within the company and 3M. does not pose a health hazard at
low level chronic exposure.”

Though they alteady knew that it had heen detected in two tocal
drinking water systems and that moving ahead would only
increase emissions, DuPont decided 1o keep using C8

In fact. from that point on.
DuPont increased 1s use
- and enigsions ot the
A Dupom chemical. accordine o
lawyer referred to Paustenbach’s 2007 study.
cs as m‘e materia' which was based on the

3M sells us that we company’s purchising

reconds. interviews with

poop to the ﬂvef cmployees, and historical
and into drinking emissions from thy
Parkersburg plant
wa.ter ?'ong the According tn the siudy.
Ohio River.” the plant put an estimated

19.000 pounds of C& into

the atr in 1984, the year of

the meeting. By 1999, the
peak of 1ts air cmissions, the West Virginia plant put some 87.000
pounds of C8 into local air and water Thar same year, the company
emitted more than 25,000 pounds of the chemical imnto the ar and
water around its New Jersey plant. as noted 11 a confidential



presentation DuPont made to the New [ersey Department of
Environmental Protection in 2006 All told. according to
Paustenbach’s estimate, berween 1951 and 2003 rhe West Virginia
plant eventualiy spread nearly 2.5 million pounds of the chemical
into the area around Farkersburg

Essentially, DuPont decided to double-down on C8, betting that
somewhere down the line the company would somehow-be able 1o
“ehiminate all C8 emissions in 3 way yet to be developed that

would nat cconomically penalize the bussiness |sic),” as Schmid
wrore in his 1984 mecting notes. The execurnives, while conscious of
probable furure liabiliry, did not act wirh great urgercy about the
potentiil legal predicament they faced. If they did decide to reduce
emissions or stop using the chemiucal altogether, they still couldn't
undo the vears of damage already done. As the mecting summary
noted, “We are already hable for the past 32 years of operation ”

When contacted by The Intercept tor comment, 3M provided the
following statement “In mare than 30 veats of medical
surveillince we have observed a0 adverse health effects in pur
employees resulting from rheir exposure to PFOS or PFOA. This is
very important since the fevel of exposure i the general
population 1s much lower than thar of production employees who
worked directly with these materials,” said Dr. Carol Ley. 3M vice
president and corporare medical director. “3M believes the
chemical compounds i question present no harm to human
healeh at levels they are yprcally round m the epvironment or in
human blood.” In May 2000. 3M announced that it would phase out
its use ol C¥

UPONT CONFRONTED ITS porennial
liability in part by rehearsing the
media strategy it would take if word
of the contammation somehow got
out. In the weeks after the 1984
meeting. an infernal public relations
team drafted the first of several
“stundby press releases.” The guide
for dealing with the imagined press
olfered assurances that only “small
quantities ol [C8] are discharged to the Ohio River™ and that “these
extremely low levels would have no adverse affects.” When a
hypothencal reporter, who presumably learned that DuPont was
¢hoosing not to invest in a system to reduce emisstons, asks
whether the company's decision was based on money the
document advises answering "No.™

The company went un to drafr these Just-in-case press releases it
several difficult junctures, and even the hyputhencal scenarios
they play out can be uncomfortable. In one, drafted in 1989, after
Dulout had bought local ficlds that contamed wells it knew to be
contaminated. the company spokesperson in the script winds up
10 an ovtnght lie. Although internal documents list “the interests
of pratecting our plant site from public labil.ty” as ane of the
veasons lor the purchasc. when the hypatheuical reporter asks
whether Dulont parchased the land because of the water
contamination, the suggested anywer listed in the 1989 standby
release was to deny 1his and to state instead that “it made good
business sense to do so.”




DuPont drafted anather contingency press releasce in 1991, after il
discovered rhat C8 was present in a landfill near the planc. which n
estimated could prodiice an exit stream containing 100 times its
internal maximun safery level, Fears about the pessible health
consequences were enough to spur the company to ance agam
rehearse 1ts media strategy. ("What would be the effect of cows
drinking water fram the . stream?” the agenda from i C& review
meeting that year asked | Yet other recent and disturbing
discoveries had also provoked carporate anxieties.

In 1989, DuPonr employees found an elevared number of letikemia
deaths at the West Virginia plant. Several months later. rthey
measured an unexpectedly high number of kidney

cancers among male workers, Roth clevations were plant-wide and
not specific to workers who handled Cs. But. the following year
the scientists clarified how C8 might cause at least ene form of
cancer m humans, [n 1991 it became clear not just that C8-exposed
rats had elevated chances of developing testiculur timors -
something 3M had also recently observed — but. worse still, that
the mechanism by which they developed the tumors could apply to
humans.

Nevertheless, the 1991 drafr press release said thar “DuPont and IM
studtes show that C-8 has no known toxic or ill healeh effects in
humans ar the concentrations derected ™ and included this
reassuring note “As for most chemicils, expasure limits tor C-8
have been established wath sutficient safety factors ta ensure there
1s no health concern.”

Yet even this pretified version of 1eality in Parkershurg never saw
the ight of day. The stundby releases were only ro be used to gurde

the company’s media responsc if its bad rews somehow leaked to
the public It would be almost 20 years after the first standby
release was drafred betore anyvone ontside the company tnderstownd
the dangers of the chemical iand how far it had spread bevond the
plant.

N THE MEANTIME, tcars anou
habihty mounted alang with the nad
news [ 1991, DuPont researchers
recommended annther srudy of
workers® liver enzymes to tollow up
on the one that showed clevated
levels more than a decade helore. But
Karrh and others decided aginst the
project. which was predicted 10 cost
345.00'0 When asked about it in a
deposition. Karvh charactenized the decision as the chorce to focus
resources on uthet worthy soenttic projects. But potes taken on
discussion of' whether or not 1o carey out the proposed study
included the bullet point “liabitity” and the hand-written
suggestion: Do the study @fter we are sued.”

In a 2004 deposit:an. Karrh denied rhat the notes were lus and said
thar the company would never have eadorsed such a comment.
Although notes trom the 1991 meeting describe the presence of
someone named “Kahrr.” Karrh said that he had no idea wheo that
person was and didn't recall being present for the meeting. When
contacted by The Intercept. Karth declined to comment.

As the secrets mounted so oo did ansicty about C8. which Dubunt
wiss by now using and cminning not just in West Virgini and New



Jersey. but also in its facilities n Japan and the Netherlands. Ry the
rime 2 small committee drafted a “white paper™ about C8 strategies
and plans in 1994, the subject was considered su sensitive that cach
copy wus numbered and tracked. The top-secret document. which
was distributed 10 high-level DuPont employees around the world,
iscussed the need to “evaluate replacement of C-8 with other
more environmentally safe materials™ and presented evidence of
toaicity, mcluding a paper published in the Jeurnal of Otcuputionul
Medicine that found clevated levels of prostate cancer death rates
for employees who worked in jobs where they were exposed (o C8
After they reviewed drafts, recipients weree asked 1o return them
for destruetion

In 19589, when a farmer suspected thar DuPont had poisoned his
cows (ufter they drank from the very Cé-polluted stream DuPont
employees had worried over in their draft press release eight years
varlier) and filed a lawsuit seeking damages the truth finally began
(o seep out. The next year, an in-house DuPont attorney named
Bernard Relly helped open an mternal workshop on C8 by giving
“a shout summary of the right Unngs to document and not to
document * But Reilly = whose own ¢mails zbout C8 would later
fuch the fegal bartte that eventually included thousands of people,
including Ken Wamsley and See Baley - didn’t heed his own
advice

Retlly clearly made the wrong cl:oice when he used the company's
compurers 1o wiite about C8. which he revealingly called the "the
material 3M sells ns that we poop to the river and into drinking
water tlong the Ohiv River.” But the DuPont itturney was right
about twe things 1f C8 was proven to be harmiul. Reilly predicted
1n 2000, “we are really in the soup because essentially everyone is

exposed onc way or another.” Also, as he noted in another
prescient ema:l sent 15 years ago: “This will be an interesting saga
before its thry ~

EDITORS NOTE: Duiunt, usked to respand o the allegations wntained in
this article. declined 1o commment due (o pending lingation.

In previous statenents and court Jilings, huweser, DuPont has consistently
denied thut it did anyzhing wrong or broke auy luws. [n settlements reached
witli vegulintory suthoreizs and in a dlass-action suit. Dufont hus mude
wlear tirat those agreewients were compromnse settlernents regording
disputed clums and that the settiements did not constitute an admusiom of
Sullt vr wrengdoing. Likewase, in respunse to the personal (njury claims of
Ken Wanwiey, Sue Butley, and others. Dul'ont has rejected all charges of
wrongdoiiz and maintamed that their mjurtes were “proximutely caused hy
ucts of God and/or by tntervening andfur superseding actions by others, over
which DuPont had no cont-al.”™ DuPont also daimed that it “neither knew,
ner should have knowa, that any of the subszances 1o which Fluintil] was
allegedty exposed were hazardous or constituted u reasonable oy foresecable
risk of plivsical lan by wrtue of the proviling stute of the medical,
scientific andfor industrial knawledge availaive to DuPont a1 oll times
relevant 1o the chauns or causes of actiun asserted ly Plamiiff

Part 2: The Case Against DuPont
Part 3: How DuPont Slipped Past the EPA

This awriiele was reparted m paretnersing with The Investigative lund at The
Nation Institure.

Alleen Brown, Hunnah Gold, und Sheeiagh McNeill contributed to thas sty
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EXHIBIT D

CONFLICT OF INTEREST POLICY



FIRST LOOK MEDIA, INC.

CONFLICT OF INTEREST POLICY

Article I: Purpose

This conflict of interest policy is designed to foster public confidence in the

integrity of F
contemplating

irst Look Media, Inc. ("FLM") and to protect FLM’s interest when it is
entering a transaction (defined below) that might benefit the private interest of a

director, a corporate officer, the top management or top financial official, a person with
substantial influence over FLM, or other disqualified person.

Article 1I: Definitions
As used throughout this policy, the terms below shall be defined as follows:

Insider means a person with substantial influence over FLM. The following four

categories of persons are deemed to have substantial influence over FLM, and therefore are
considered “insiders” for the purposes of this policy:

L.

2

Each member of the Board of Directors or other governing body.

The president, chief executive officer, chief operating officer, treasurer and chief
financial officer, executive director, or any person with the responsibilities of any
of these positions (whether or not the person is an officer of FLM under FLM’s
Bylaws and the Delaware General Corporation Law ("DCGL")).

Any other person whom the Board, based on the facts and circumstances,
determines to have substantial influence over FLM. Such persons may include a
founder of or a substantial contributor to FLM, a person with managerial authority
over FLM, or a person with control over a significant portion of FLM’s budget.

Any person who met any of the above definitions at any time during the five years
before the proposed transaction.

Disqualified person includes insiders in any of the four categories above and any

person described in either of the two categories below.

5:
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Spouses, ancestors, children, grandchildren, great-grandchildren, and the spouses
of the children, grandchildren, and great-grandchildren of any individual listed in
categories | — 4 above.

Any entity in which any combination of persons listed above in categories | — 3
holds more than 35 percent of the combined voting power, if the entity is a
business corporation; profits interests, if a partnership; or beneficial interest, if a
trust or estate.



Interest means any financial commitments, investments, obligations, economic
benefits, or other relationships between a disqualified person and FLM, that are subject to
Internal Revenue Code ("IRC") Section 4958, DGCL Section 144, or any other applicable
federal, state or local law or regulation governing conflicts of interest or fiduciary duties that
requires action by FLM.

A conflict of interest is present when, in the judgment of the body or individual
determining whether a conflict exists, a disqualified person’s financial stake in the transaction is
such that it reduces the likelihood that an insider’s influence can be exercised impartially in the
best interests of FLM (or as may otherwise be defined by applicable law).

Person means any individual or entity, including a trust, estate, partnership,
association, company, or corporation.

Transaction means any transaction, agreement, or arrangement between a
disqualified person and FLM, or between FLM and any third party where a disqualified person
has an interest in the transaction or any party to it. Transactions specifically identified as
presenting no conflict of interest by applicable law, or under a corporate policy adopted by the
Board of Directors to govern certain similar transactions and impartially administered, are
excepted from the term transaction for purposes of this policy. Nothing in this policy permits
FLM 1o engage in a transaction prohibited by law.

Article III: Procedures
1. Duty to Disclose

Each disqualified person shall disclose to the Board, or to the Executive
Committee or other Board Committee empowered to approve a specific transaction or type of
transaction (“Committee™), all material facts regarding his, her, or its interest (including relevant
affiliations) in the transaction. The disqualified person shall make that disclosure promptly upon
learning of the proposed transaction. Insiders shall make disclosures on behalf of disqualified
persons related to them unless the related disqualified person does so. The Committee
responsible for reviewing transactions between FLM and its affiliates, including but not limited
to First Look Productions, Inc. and First Look Technologies, Inc., shall be the Affiliate
Transactions Committee. The Committee responsible for reviewing transactions involving the
compensation of an FLM director shall be the Director Compensation Committee. (Committee
powers and procedures depend on state corporate law and the authority properly delegated to the
Committee by the Board. Committee actions taken under this policy must also comply with such
law and authority.)

2. Determining Whether a Conflict of Interest Exists

With regard to a disqualified person, the Board or Committee shall determine if a
conflict of interest exists. The insider(s) and any other disqualified person(s) involved with the
transaction shall not be present during the Board or Committee’s discussion or determination of
whether a conflict of interest exists, except as provided in Article TV below.

3. Procedures for Addressing a Conflict of Interest
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Once a conflict of interest has been found:

The Board or Committee shall follow the procedures set forth in Article IV in
order to decide what measures are needed to protect FLM’s interests in light of the nature and
seriousness of the conflict, to decide whether to enter into the transaction and, if so, to ensure
that the terms of the transaction are appropnate. In the case of an insider who is a director, the
director shall not vote on any transaction in which the director has an interest, and the remaining
Board or Committee members shall decide the matter.

Article IV: Review by the Board or Committee

The Board or Committee may ask questions of and receive presentation(s) from
the insider(s) and any other disqualified person(s), but shall deliberate and vote on the
transaction in their absence. The Board or Committee shall ascertain that all material facts
regarding the transaction and the disqualified person’s conflict of interest have been disclosed to
the Board or Committee, and shall compile appropriate data to ascertain whether the proposed
transaction is fair and reasonable to FLM

After exercising due diligence, which may include investigating alternatives that
present no conflict, the Board or Committee shall determine whether the transaction is in FLM’s
best interest, for its own benefit, and whether it is fair and reasonable to FLM. Following such
determination, the majority of disinterested members of the Board or Committee then in office
may approve the transaction by an affirmative vote.

Article V: Records of Proceedings

The minutes of any meeting of the Board and any Committee pursuant to this
policy shall contain the name of each disqualified person who disclosed or was otherwise
determined to have an interest in a transaction; the nature of the interest and whether it was
determined to constitute a conflict of interest; any alternative transactions considered; the
members of the Board or Committee who were present during the debate on the transaction,
those who voted on it, and to what extent disqualified persons were excluded from the
deliberations; any comparability data or other information obtained and relied upon by the Board
or Committee and how the information was obtained; and the result of the vote, including, if
applicable, the terms of the transaction that was approved and the date it was approved.

The records must be prepared by the later of the next meeting of the Board or
Committee or 60 days after the final action of the Board or Committee with respect to the
transaction, and must be approved by the Board or Committee within a reasonable time
afterwards.

Article VI: Annual Disclosure and Compliance Statements
Each director, each corporate officer, the top management official, the top

financial official, and each key employee of FLM, and others that FLM may identify, shall
annually sign a statement, that:
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» affirms that the person has received a copy of this conflict of interest policy, has read and
understood the policy, and has agreed to comply with the policy; and

¢ for certain individuals, discloses the person’s financial interests and family relationships
that could give rise to conflicts of interest,

in the form attached to this policy. All such statements by directors and officers shall be filed
with the minutes of the meetings of the Board or Committee; statements by others shall be
retained in their personnel files.

Article VII: Past Transactions; Violations

If the Board has reasonable cause to believe that an insider of FLM has failed to
disclose actual or possible conflicts of interest, including those arising from a transaction with a
related disqualified person, it shall inform such insider of the basis for this belief and afford the
insider an opportunity to explain the alleged failure to disclose. If, after hearing the insider’s
response and making further investigation as warranted by the circumstances, the Board or
Committee determines that the insider has failed to disclose an actual or possible conflict of
interest, the Board or Committee shall take appropriate disciplinary and corrective action.

In situations where a transaction involving a conflict of interest is discovered after
it has already occurred or begun (because, for example, the interest was inadvertently not
disclosed prior to the transaction, or FLM’s leadership did not realize that a review was
necessary or advantageous), the Board or Committee shall conduct a review as described above
in Article IV, and determine whether disciplinary or corrective action is possible or warranted.
In appropriate cases, the Board or Committee may determine, upon completion of the review,
that ratification of the transaction is in FLM’s best interest, for its own benefit, and is fair and
reasonable to FLM.

Article VIII: Annual Reviews

To ensure that FLM operates in a manner consistent with its charitable purposes
and its status as an organization exempt from federal income tax, the Board shall authorize and
oversee an annual review of the administration of this conflict of interest policy. The review
may be written or oral. The review shall consider the level of compliance with the policy, the
continuing suitability of the policy, and whether the policy should be modified and improved.

Version dated
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FIRST LOOK MEDIA, INC.

CONFLICT OF INTEREST POLICY:
ACKNOWLEDGMENT AND FINANCIAL INTEREST DISCLOSURE STATEMENT

First Look Media, Inc. ("FLM") follows a conflict of interest policy designed to
foster public confidence in our integrity and to protect our interest when we are contemplating
entering a transaction or arrangement that might benefit the private interest of a director, a
corporate officer, our top management official and top financial official, any of our key
employees, any person with substantial influence over FLM, or other disqualified persons.

Partl. Acknowledgment of Receipt

| hereby acknowledge that | have received a copy of the conflict of interest policy of FLM, have read and
understood it, and agree to comply with ils terms.

Signature Date

Printed Name

Part II. Disclosure of Financial Interests (directors, corporate officers, top management
official, top financial official, and key employees only)

We are required annually to file Form 990 with the Internal Revenue Service, and
the form we file is available to the public. In order to complete Form 990 fully and accurately,
we need each officer, director, and key employee to disclose the information requested in this
Part 11. If you are not an officer or director of FLM, we have determined that you qualify as a
key employee under IRS definitions.

A “conflict of interest,” for purposes of Form 990, arises when a person in a
position of authority over an organization, such as an officer, director, or key employee, may
benefit financially from a decision he or she could make in such capacity, including indirect
benefits such as to family members or businesses with which the person is closely associated.'
Only financial interests must be listed on this disclosure form.

The purpose of this disclosure is to provide the Board of Directors or other
governing body with a meaningful opportunity to determine whether a conflict of interest exists,
by disclosing any interest that could give rise to a conflict of interest. Complete, accurate
disclosure gives the governing body information it needs to fulfill its fiduciary obligations and to
make decisions that are in the best interest of the organization.

* This definition apphes for purposes of this Part 11 disclosure form and is more limited than the definition of a

conflict of interest under FLM’s policy.
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Part [I Please check ONE of the following boxes:

O My interests and relationships have not changed since my last disclosure of interests.
[Proceed to signature block below. Do not complete the tables.]

OR

O I'hereby disclose or update my interests and relationships that could give rise to a
conflict of interest: [Complete the table below. Use additional pages as needed.]

Family Relationships Names of those presenting a potential conflict of interest

Include spouse/domestic partner,
living ancestors, brothers and
sisters (whether whole or half
blood), children (whether natural
or adopted), grandchildren, great
grandchildren, and spouses/
domestic partners of brothers,
sisters, children, grandchildren,
and great grandchildren

Description of interest that could lead to 2 conflict of interest

Tape of interest

Transactions or arrangements
with FLM

Transactions or affiliations with
other organizations

Substantial business or
investment holdings

Transactions or affiliations with
businesses

(Y

I'am not aware of any financial interest involving me or a family member that could present a
conflict of interest that I have not disclosed either above or in a previous disclosure statement.

Signature Date

Printed Name
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EXHIBIT E

RESOURCE SHARING AGREEMENT



RESOURCE SHARING AGREEMENT

This Resource Sharing Agreement (the “Agreement”) is made as of January 1,
2014 by and between First Look Media, Inc. (“FLM”), a Delaware nonprofit nonstock
corporation, and First Look Productions, Inc. (“FLP™), a Delaware stock corporation.

RECITALS

A. FLM is organized and operated to engage in charitable and educational
activities within the meaning of Section 501(c)(3) of the Intemal Revenue Code (the “Code™),
and is in the process of applying to the Internal Revenue Service (“IRS™) for recognition of tax-
exempt status under Section 501(c)(3) of the Code and for classification as other than a private
foundation under Section 509(a) of the Code.

B. FLP is a for-profit corporation that meets the definition of a “disqualified
person” with respect to FLM under Section 4958 of the Code.

C. The parties intend to share certain non-human resources, including office
space, furniture, and equipment, and to jointly employ certain human resources.

D. In order for each party to conduct activities in the most economical fashion,
the parties desire to enter into a contractual relationship to govern which party will provide
certain payroll, benefits, and other administrative functions, and to agree to a method, based on
each party’s actual use of resources, for the reasonable allocation between the parties of the
expenses associated with use of shared or joint resources. The parties intend that FLM not pay
more than fair market value for any resources provided to it by FLP, and that FLP not pay less
than fair market value for any resources provided to it by FLM.

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS:

1. Specific Goods and Services. Each party will purchase its own goods and
services and pay its own obligations (including taxes) separately whenever practical. In the
event that an item is incorrectly charged to either of the parties, the party incurring the charge
will correct the billing with the vendor, pay directly, or reimburse the other party, as soon as
practical after the error is discovered.

2. Employees.

(a) Definitions. Individuals who are emploved by only one party are
referred to herein as “Exclusive Employees,” or as applicable, “FLM Exclusive Employees™ or
“FLP Exclusive Employees.” Individuals who enter into an employment relationship with both
parties are referred to herein as “Dual Employees.”
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(b) Dual Emplovee Compensation and Supervision. Each party retains the
nght to hire, compensate. supervise. discipline. and discharge s own Exclusive Employees.
Each party agrees that whenever it requires the services of an individual that is emploved by
either party. the requiring party will have the responsibility of communicating such need to such
individual. If at such time the individual is an Exclusive Emplovee of the other party. the
requiring party will inform the individual that he or she is becoming an employee of the
requiring party and will thereafier be a Dual Employee. The requiring party may establish
employment verbally or through formal offer letters or employment contracts. Dual Employees
will have an employment relationship with both parties. but with respect to any particular task,
will report to and conduct themselves under the direction and contro! of the Board of Directors of
the party for whom they are performing that task. Neither party may interfere with the other
party’s direction and control of any employee performing 4 task for such other party.

(¢) FLM Payroll Services. With respect to Dual Emp]oyees. FLP will act
as the common paymaster within the meaning of Treasury Regulations Section 31.312](s)-
1(b)(2) and fulfill its obligations as such under the Code and applicable Treasury Rezulations.
With respect to any FLM Exclusive Employees. FLP will act s the payroll agent for FLM.
FLM will disclose to FLP the full details of its compensation arrangement with each FLM
Exclusive Employee and each Dual Employee. In its role as common paymaster or payroll
agent, FLP may be required to withhold and pay 10 the appropriate taxing authorities certain
payroll taxes attributable to FLM Exclusive Employees or to Dual Employees acting wuder
direction of FLM: FLM will reimburse FLP for any such payroll taxes. FLP will have
admmstrative responsibilities as a result of serving as a common paymaster or payroll agent. and
any time spent by FLP employees i connection with calculating. withholding. paying. and
prepaning or filing returns of the payroll taxes of FLM Exclusive Employees or Dual Employees
acting under direction of FLM will be allocated in full 10 FLM: provided. however. that FLM
will not reimburse FLP under this Section 2 for the time of a Dual Emplovee that is accounted
for as overhead under Section S.

(d) Exclusive Emplovee Reimbursement. FLM will reimburse FLP for
any and all salary or wage amounts that FLP pays to any FLM Exclusive Employees during a
particular pay period pursuant to paragraph (c) above.

(e) Dual Emplovee Reimbursement. FLM wil) reimburse FLP for salarv
or wage amounts allocable to FLM that FLP pays to Dual Employees pursuant to paragraph (c)
above: the reimbursement will be determined on a per-employee basis and will be based on the
percentage of time that the Dual Employee worked for FLM in that pay period (for salaried Dual
Employees) or based on the actual hours warked for FLM (for Dual Employees earning hourly
wages). Ineach pay period that an individual serves as a Dual Employvee. the parties will require
such Dual Employee to maintain fime records showing the time worked for each party. The
parties may require Dual Employvees to use any reasonable method for determining the time
spent on activities for each party.
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3 Emplovee Benefits.

(a) Exclusive Emplovees. Each purty will be financially responsible for
providing benefits and workers™ compensation coverage 1o its respective Exclusive Employees.
FLP will administer benefits and workers® compensation coverage with respect to FLM
Exclusive Emplovees.

(b) Dual Emplovees. FLP will, only to the extent permissible by law and
by the terms of any applicable benefit plan. provide all Dual Employees with the same benefits
package and workers” compensation coverage as it provides to FLP Exclusive Employees. To
the extent FLP is not able o provide one or more Dual Employees with benefits equal to those of
FLP Exclusive Employees. the parties will, with respect to such Dual Employees, mutually agree
on one of the following options: either (i) FLP will provide the maximum pennissible benefits,
and FLM will be responsible for providing. contracting with another party 1o provide. or paying
amounts to such Dual Employees that would enable such Dual Employees to enjoy. benefits
substantially similar to those enjoyed by FLP Exclusive Employees (taking mto account any
benefits provided by FLM): or (ii) FLP will have no obligation to such Dual Employees and
FLM will be solely responsible for providing. conuacting with another party to provide. or
paying amounts (o such Dual Employees that would enable such Dual Employees to enjoy.
benefits subsiantially similar 1o those enjoyed by FLP Exclusive Employees.

{c) Reimbursement. FLM will reimburse FLP for FLP’s costs of
(1} administering benefits and workers™ compensation coverage for FLM Exclusive Employees:
(1) providing benefits and workers™ compensation coverage allocable to FLM for Dual
Employees; and (iii) time spent bv FLP employees or contractors in connection with
administering or providing benefits or workers’ compensation coverage to FLM Exclusive
Employees and Dual Employees (1o the extent allocable to FLM); provided. however. that FLM
will not reimburse FLP under this Section 3 for the time of any Dual Employee that is accounted
for as overhead under Section 5.

(d) Legal Compliance. The parties intend that this Section 3 will conform
in all material respects with all requirements of the Employment Retirement Income Security Act
of 1974. as amended to date. In the event that either party is advised by counsel or other advisor
that any provision set forth in this Section 3 no longer conforms with such requirements, the
parties will amend the Agreenent to conform with all such requirements.

4. Independent Contractors. Each party retains the right to hire, compensate.
supervise, and discharge its own independent contractors. Upon the mutual consent of the
parties, any contractor of one party (the “Contracting Party™) may perform services for the other
party, in which case the Contracting Party may require the other party to reimburse the
Contracting Party for the use of the contractor’s time spent performing such services. Any such
reimbursement will be based on the proportion of the independent contractor's time spent
working on the other party’s business as a proportion of the contractor’s total time billed to the
Contracting Party in the same month. In any month that a contractor works for both parties. the
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Contracting Party will require the contractor to maintain time records showing the time worked
for each party. If FLP is the Contracting Party. FLM will not reimburse FLP's independent
contractor expenses at a rate that exceeds FLM’s allocable share of such expenses. If FLM is the
Contracting Party, FLP will reimbwse FLM's independent contractor expenses at a rate that is
no less than FLP’s allocable share of such expenses. plus FLM’s cost (if any) of administering
the sharing of independent contractor time and allocating of mdependent contractor expenses.
Nothing in this Agreement prevenis either party from contracting directly with any independent
contractor of the other party.

5. Office Space and Overhead Expenses. Either party (the “Using Party™)
may use oftice space (the “*Shared Space™) or equipment (the “Shared Equipment™) that is leased
or owned by the other party (the “Providing Party™) to house records. materials. and the
employees and contractors of the Using Party. as applicable. If FLP is the Providing Party. FLM
will reimburse FLPs Shared Space expenses ar (except as otherwise noted below) FLP's Shared
Equipment expenses at a rate that is no more than FLM's allocable share of such expenses.
calculated using a labor-based allocation. [f FLM is the Providing Party, FLP will reimburse
FLM’s Shared Space expenses or (except as otherwise noted below) FLM’s Shared Equipment
expenses at a rate that is no less than FLP’s allocable share of such expenses. calculated using a
labor-based allacation, plus FLM’s cost of administering such sharing of resources and
allocation of expenses. Each month. the Providing Party will compute the amount of total time
that the Using Party’s Exclusive Emplovees and Dual Employees spent in the Shared Space
performing tasks for the Using Party as a percentage of the total time that Dual Employees. FLM
Exclusive Employees, and FLP Exclusive Employees spent in the Shared Space performing tasks
for either of the parties. That percentage will be applied to the Providing Party's total overhead
costs incurred that month to provide Shared Space and Shared Equipment. Overhead costs to be
allocated under this Section 3 may include. but are not limited to. the following items:

* Occupancy

* Telephone (except as provided in Section 6 below)

* Utilities

* Payroll accounting and adnunistration costs not accounted for under Section 2 or
Section 3 above

* Any software license fees. computer consulting, and technical support not
otherwise provided for under licenses or other agreements between the parties

* General office supplies

* Computer and word processing supplies

* Photocopying expenses not accounted for under Section 7 helow

* Premiums for any liability and other insurance policies that cover both parties

* Equipmment rental, repair, and mamntenaince (except as provided in Section 7
below)

* Storage ({physical and virmal)

* Depreciation, except as provided in Section 6 below
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* Costs of staff (including contractors) devoted to administrative matters. including
- but not limited to clerical. reception. and accounting activities. to the extent such
costs are not accounted for under Section 2 above
* Staff travel expenses not accounted for under Section 2 above
Subscriptions, publications. and membership fees
* Any taxes properly allocable between the parties

The following expenses will not be included in the overhead allocated to the
Using Party, since they relate exclusively to the Providing Party’s work:

* Board expenses
* Accounting services (audit)

In addition to charging the Using Party for its allocable share of Providing Party
overhead, in exceptional circumstances not adequately covered by this Section 3 (e.g.. if the
Providing Party provides dedicated, exclusive space to the Using Party’s contractors), the Using
Party will pay the Providing Party an additional amount for the applicable periods of use as
rental of the Shared Space. If FLP is the Providing Paity. it may choose to donate the use of the
Shared Space or it may charge rental rates that are no greater than prevailing fair market rental
value. If FLM is the Providing Party. FLP will pay rental rates that are no less than the
prevailing fair market rental value.

6. Telephone Expenses. The parties will make every reasonable effort to
separately identify each long distance telephone call so thart each party will be responsible for the
costs of its own long distance calls. Billing codes or telephone logs kept by staff members may
be used for this purpose. The Providing Party may allocate local telephone costs to the Using
Party as part of the overhead allocation in Section S. ‘

Metered Equipment. The Providing Party may purchase or lease certain
items of office equipment. such as photocopiers. facsimile transmission machines, and postage
meters. that are capable of metered ‘usage. so that each instance of use may be separately
measured and the cost of each use may be allocated to the Using Party. If the Using Party makes
a substantial use of such equipment, the Providing Party may allocate costs to the Using Party for
each instance of use on a metered basis (e.g.. per page) at no more than tair market value. If
commercial rates are unreasonably high compared to the Providing Party’s actual costs
associated with the equipment. the parties may mutually agree to 2 discounted fair market value,
or the Providing Party may allocate 1o the Using Party an amount that is based on the Praviding
Party’s actual cost and is proportionate to the Using Party's actual use of the equipment. To the
extent a Using Party pays a Providing Party for use of any equipment on a metered basis. no
costs associated with that equipment will be included in the overhead allocation in Section 5. 1f
the Using Party’s use is not substantial. the Providing Party may allocate these equipment costs
to the Using Party as part of the overhead allocation in Section 5.
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8. Intellectual Property. This Agreement does not cover the allocation or use
of any intellectual property owned by either party and covered by any other agreement between
the parties. including without limitation that certain Trademark License Agreement dated
January 1. 2014,

9. Pavment and Reimbursement of Expenses. As FLM incurs expenses
attributable at least in part to FLP and its activities. FLM will pay FLP’s share of such expenses
and vice versa. Each month during the term of this Agreement. FLM will calculate the amount
of expenditures mncurred by FLM that are allocable to FLP under this Agreement. including
expenses directly attributable to FLP as well as overhead and other indirectly attributable
expenses. and will invoice FLP therefor, providing an itemized list of both directly and indirectly
attributable expenses paid. and including documentation for al! itemized expenses. FLP will pay
each nvoice within thirty days of receipt. Any amount that is not paid within thirty days will
bear interest at a rale that is no less than a prevailing market rate for similar situations, as
determined by FLM in its reasonable discretion. FLP will follow the same procedures to the
extent FLP has incurred expenses for FLM. except that any amounts owed by FLM for more
than thirty days will not bear interest.

10.  Records: Tracking and Billing. Each party will maintain records sufficient
to substantiate all amounts allocable to the other party under this Agreement. and will make such
records available to the other party upon reasonable request for review and audit. Each party
will maintain a copy of each invoice to the other party for at least four vears afier payment of
such invoice, and will maintain a copy of all relevant records for at least four years after payment
of the last invoice to which such records relate.

1. Failure to Bill. If FLP fails to invoice FLM for costs that are payable by
FLM under this Agreement on or before the last day of the tenth month after the end of FLP's
fiscal year in which the expenses were incurred. the failure to invoice or failure to bring actions
for collections will be deemed a waiver of the right to reimbursement and interest. and the parties
will treat such amounts as unrestricted contributions to FLM.

12, Protection of Tax-Exempt Status. FLP agrees to operate and to conduct its
Joint use of the resources described herein in a manner so as (a) not to interfere with FLM’s
accomplishment of its tax-exempt purposes, (b) not to jeopardize FLM’s compliance with federal
and state laws governing nonprofit. tax-exempt organizations. and (¢) not to cause any inurement
or any improper private benefit from such joint use of resources.

[5.  Additional Paviment in Event of Adverse IRS Determinations. In the event
that the TRS determines that FLM has provided any excess benefit (within the meaning of
Section 4958 of the Code) to FLP pursuant to this Agreement. then FLP will pay to FLM the
amount of such excess. as determined by the IRS. In addition, in the event that the IRS
determines that all or any part of the amounts paid by FLP to FLM pursuant to this Agreement
constitute unrelated business taxable income (within the meuning of Sections 311-313 of the
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Code). FLP will pay to FLM the amount of taxes, penalties. and interest, if any, determined by
the IRS to be owed by FLM in respect of such income.

14.  Change in Law. The parties intend that the method of calculating FLP's
share of any expenses incurred by FLM on FLP*s behalf will conform with all legal requirements
and will not be characterized as the provision of services bv FLM to FLP. In the event that FLM
is advised by counsel or other tax advisor that the method of calculating FLP's share of expenses
set forth in this Agreement no longer conforms with such rcqmrc'mems the parties will amend
the Agreement to conform with al] such requirements.

15, Neither Party Agent for the Other. Except as expressly provided to the
contrary in this Agreement, nothing in this Agreement will constitute the naming of one party as
an agent or legal representative of the other for any purpose whatsoever. This Agreement will
not be deemed to create any relationship of general agency, partnership. or joint venture between
the parties hereto. This Agreement is not a management contract. and neither party is hereby
delegating management of its own affairs to the other.

16. Tennination.

(a) The term of this Agreement will begin on the effective date indicated
above and will continue in force until terminated.

(b) This Agreement may be terminated by mutual written consent of the
parties at any time.

(¢) In the event of 2 material and continuing breach of this Agreement, the
non-breaching party will have the right to terminate this Agreement upon thirty days® written
notice to the breaching party, but only if the violation has not been fully remedied during such
thirty-day period.

(d) In the event that FLP breaches anyv other agreement between the
parties. if such breach (i) gives FLM the right to terminate such other agreement and (ii) does not
relate solely to a payment obligation under such other agreement. then FLM will have the right
1o terminate this Agreement by written notice to FLP in the same time and manner as permitied
under such other agreement. FLM may exercise its right to terminate this Agreement without
exercising its right to terminate such other agreement.

(e) Upon termination of this Agreement: (1) within thirty days of the
termination date, each party will remit to the other any amounts due for expenses allocable to
such remitting party through the termination date, and (ii) each party will retum to the other
party any of the other party’s books, records. documents. data. and other property that are in the
refurning party’s possession.
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17. Indenmification. FLP will indemnify and hold harmless FLM. its
directors. officers. employees. agents. and affiliates. from and against any losses. liabilities.
damages, and expenses (including attorneys™ fees). whether the same be now known or
unknown, anticipated or unanticipated, which they or any of them: may incur or be obligated to
pay in any action, claim. or proceeding against them or any of them, in connection with the
sharing of resources under this Agreement. for or by reason of (a) any acts, whether of omission
or commission. of FLP or any of its officers. directors. servants. agents. o1 employees, or (b) a
legislarive change in any California or federal tax stawute. or a precedential change in the
interpretation of such a statute by the applicable California or federal taxing authority or agency:.
as the case may be. The provisions of this Section 17 and FLP's obligations hereunder will
© survive any expiration. termination, or rescission of this Agreement. If either FLM or FLP
becomes aware of any suit or claim against FLM (which term includes any director. officer.
employee. agent. or affiliate of FLM, acring in his. her, or its capacity as such) covered by this
Section 17. such party will promptly notifv the other party in writing. In the event that a
Judgment. levy. attachment. or other seizure is entered against FILM arising from any claim
covered by the indemmification provided hereunder. FLP will promptly post the necessary bond
to prevent execution against any property of FLM,

18.  Further Assurances. Each party will cooperate and will take such further
actions and will execute and deliver such further documents as may be reasonably required by
the other party in order to carry out the provisions of this Agreement.

19 No Third-Party Beneficiaries. This Agreement is for the soie benefit of
the parties hereto and their permitted assigns and nothing herein expressed or implied will give
or be construed (o give any person. other than the parties hereto and such assigns. any legal or
equitable rights under this Agreement.

20.  Non-Waiver. Except as provided in Section 11, the failure of either party
to enforce at any time any term. provision, or condition of this Agreement, or to exercise any
right or option herein, will in no way operate as a waiver thereof. nor will any single or partial
waiver or exercise hereunder preclude any other waiver or right or option herein; and no waiver
whatsoever will be valid unless in writing, signed by the waiving party. and only to the extent
therein set forth.

21.  Assignment. The rights and duties contained in this Agreement are
personal in nature. and neither party may sell. transfer, lease. or assign rhis Agreement or its
rights. obligations. and interests hereunder. or any part hereof. by operation of {aw or otherwise.
without the prior written consent of the other party.

22, Notices. All approvals and notices required or permitted to be given under
this Agreement will be valid only if delivered to an officer of the other party. If notices are sent
to a party at its address as set forth at the end of this Agreement (or at such other address as the
party may from time to time designate by notice in writing to the other party) by express delivery
service providing a delivery receipt. or mailed by registered or certified mail. postage prepaid
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and retum receipt requested. then the notice will be deemed received on the date shown on the
receipt upon which delivery was accepted or refused.

25. Applicable Law. This Agreement will be governad by. and interpreted
and construed in accordance with. the laws of the State of California applicable to agreements
made and to be performed in said state.

24.  Dispute Resolution. Any controversy, claim, or dispute arising out of this
Agreement (“Dispute™) will be subject to resolution as provided in this Section 24. [f a Dispute
arises. the parties will first attempt to resolve the Dispute through good faith negotiations
between authorized representatives of the parties (which will, if so requested by either party,
include the President or Chief Executive Officer of each party). Either party may initiate such
negotiation by written notice to the other party (a “Dispute Notice™). If the Dispute is not
resolved within thirty (30) days of the Dispute Notice. then the parties will submit the Dispute to
a comumittee consisting of one (1) independent member of each party’s Board of Directors. and
an individual, not a member of either party’s Board of Directors, to be determined by the parties
no later than ten (10) business days from the date of the Dispute Notice (such committee, the
“Special Committee” and such designated individual, the “Designated Committee Member™). If
the Designated Comunittee Member is not available. then the other members of the Special
Committee will by majority vote select a replacement to serve as the Designated Committee
Member. The Special Committee will be empowered to resolve the Dispute and the Designated
Committee Member will be empowered to make the final decision in the event of any impasse.

25.  Confidentialitv. The parties hereby agree that the terms of this Agreement
are confidenval and that neither party may disclose any term of this Agreement to any third party
without prior written approval of the other. except as necessary or appropriate to federal or state
agencies or to obtain the assistance of accountants or other professionals in order to accomplish
the purposes of this Agreement. Neither party may disclose any term of this agreement to any
person without imposing this confidentiality obligation on such person.

26.  Attorneys” Fees. In the event of any controversy. claim, or dispute
between the parties arising out of or related to this Agreement. or the alleged breach thereof, the
prevailing party will. in addition to any other relief, be entitled to recover its reasonable
attomeys’ fees for discovery. appeal. and all other phases of litigation. and costs of litigation.

27.  Entire Agreement. This Agreement constitutes the sole, full. and complete
Agreement between the parties with respect to the subject matter hereof and supersedes any prior
Or contemporaneous promise. representation, agreement, or understanding between the parties
with respect to such subject matter, whether written or oral. all of which will be deemed to have
been merged herein.

28.  Severability. Each provision of this Agreement will be separatelv
enforceable and the invalidity of one provision will not affect the validity or enforceability of
any other provision.
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29.  Counterparts. This Agreement may be executed in counterparts, each of
which will be deemed an original. but all of which together constitute one and the same
mstrument.

0. Amendment. This Agreement may not be amended or modified. except in
a writing signed by both parties hereto.
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IN WITNESS WHEREOF, the parties have executed this Agreement effective the

day and year first above written.

FIRST LOOK MEDIA, INC.

By:

Pierre M. Omidyar, President

/7
By: é(/ 1/

William P. Fitzp;nrick Secretary

Address:
720 University Avenue, Suite 200
Los Gatos, California 95032
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FIRST LOOK PRODUCTIONS, INC.

By:

Randy C‘\ﬁig President
By:

\Vllham P. Fnzpalnck /éecretary
Address:

720 University Avenue, Suite 200
Los Gatos, California 95032




IN WITNESS WHEREOF, the parties have executed this Agreement effective the
day and year first above written.

FIRST LOOK MEDIA, INC. FIRST LOOK PRODUCTIONS, INC.
By: By:

Pierre M. Omldy " Randy Ching, President
By: By:

William P. Fitzpatrick, Secretary William P. Fitzpatrick, Secretary
Address: Address: ‘
720 University Avenue, Suite 200 720 University Avenue, Suite 200
Los Gatos, Califomia 95032 Los Gatos, California 95032
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EXHIBIT F

TRADEMARK LICENSE AGREEMENT



TRADEMARK LICENSE AGREEMENT

This Trademark License Agreement (this “Agreement”) is entered into as of January 1, 2014
(“Effective Date”) by and among First Look Media, Inc., a Delaware not-for-profit non-stock corporation
(“FL Media"), with an address at 720 University Avenue, Los Gatos, CA 95032; First Look Technology,
Inc., a Delaware corporation (“FL Technology™), with an address at 720 University Avenue, Los Gatos,
CA 95032{ and First Look Productions, Inc., a Delaware Corporation (“FL Productions™), with an
address at 720 University Avenue, Los Gatos, CA 95032.

A. FL Media is organized and operated for charitable purposes within the meaning of section
501(c)(3) of the Internal Revenue Code with the primary mission to promote the dissemination of quality
independent and transparent journalism on-line and through other digital and media sources (the
“Mission™).

B. FL Media owns and has applied to register the trademark FIRST LOOK in the Umited States
and other jurisdictions around the world for use in connection with various goods and services, including
downloadable audio and video files and downloadable software and mobile applications; providing
websites, online software and network-based services; and advocating on behalf of others in the public
interest (the “Licensed Mark™).

C. FL Technology and FL Productions and (each a “Licensee” and, collectively, the
“Licensees™) are organized under the laws of Delaware and are engaged in the business of developing,
licensing and distributing technology for use in (a) operating websites, (b) dissemination of digital
content, and (c) security and encryption (collectively, the “Licensee Technology”).

D. FL Media and the Licensees have determined that it is in their mutual interests for FL Media
to grant a license 1o each of the Licensees to use the Licensed Mark in each of the Licensee’s company
names, respectively, and in connection with the Licensee Technology, in furtherance of the Mission and
as otherwise set forth in this Agreement.

Now, therefore, in consideration of the mutual promises and covenants herein, and for other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, FL. Media and
the Licensees hereby agree as follows:

1. License Grant. Subject to the terms and conditions of this Agreement, FL Media hereby grants to the
Licensees a non-exclusive, worldwide license to use the Licensed Mark (a) in each of the Licensee’s
company names, respectively; and (b) in connection with the Licensee Technology, in each case
consistent with and in furtherance of the Mission. The license granted to the Licensees herein includes the
right to use the domain name firstlook.org for FL Technology’s website and the domain name
firstlook.org for FL Productions’ website. For avoidance of doubt, the Licensees will not (and will have
no right to) register such domain name itself (and any such registration will be handled as set forth in
Section 5).

2. Limitations. The Licensees will use the Licensed Mark only in furtherance of, and in a manner that is
consistent with, the Mission. All uses of the Licensed Mark will comply with such reasonable trademark
guidelines (including with respect to notices and marking requirements) as FL. Media may provide to the
Licensees from time to time. The Licensees acknowledge that they have not acquired, and will not
acquire, any right, title or interest in or to the Licensed Mark except the right to use the Licensed Mark as
expressly set forth in this Agreement, and agree that all such use and all associated goodwill will inure to
the sole benefit of FL Media.
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3. Quality Control; Conduct of Business. The Licensee Technology in connection with which the
Licensees use the Licensed Mark will be of such quality as will, in FL Media’s reasonable judgment,
contribute to the Mission and protect and enhance the goodwill, image and reputation adhering to the
Licensed Mark, and will be consistent with the reasonable quality requirements communicated by FL
Media to the Licensees from time to time. The Licensees will conduct their respective businesses in a
manner that contributes to the Mission and reflects positively on the Mission and the Licensed Mark.

4. Payments

4.1 Adjusted Revenues. “Adjusted Revenues” means the respective gross revenues received
by each of the Licensees from the sale, licensing, distribution or other provision of the Licensee
Technology and associated services (including development, support and maintenance services), less (a)
sales, use and other excise taxes and duties actually paid; (b) shipping and delivery costs; and (c) refunds
and credits due lo returns of defective goods or services (not to exceed the original billing or invoice
amount).

4.2 Royalties. In consideration for the license granted hereunder with respect to the Licensed
Mark, each of the Licensees will pay to FL Media royalties as follows (the “Royalties™):

(a) From the Effective Date until such time as the Licensee’s Adjusted Revenues equal
US$1,000,000, the Royalties will be two percent (2%) of such Adjusted Revenues.

(b) From such time as the Licensee’s Adjusted Revenues equal USS1,000,001 until such time
as its Adjusted Revenues equal US$5,000,000, the Royalties will be three percent (3%) of
such Adjusted Revenues.

(c) From such time as the Licensee’s Adjusted Revenues equal US$5,000,001 and thereafter
for the remainder of the Term, the Royalties will be five percent (5%) of such Adjusted
Revenues.

4.3 Statements. Each of the Licensees will render to FL Media, on a quarterly basis, a written
statement of the Royalties due by it to FL Media for such quarter. Concurrent with the rendering of such
statement, each of the Licensees will remit in U.S. Dollars any payment due by it to FL Media for such
quarter. Each statement and the accompanying payment will be delivered to FL Media within thirty (30)
days following the end of each quarterly period.

4.4 Taxes. If the Licensees are required by applicable law to deduct or withhold taxes from the
amounts payable to FL Media hereunder, then the Licensees will duly withhold such taxes and will remit
the remaining net amount to FL Media.

4.5 Books and Records. The Licensees will maintain complete and accurate books and records
relating to each statement rendered pursuant to Section 4.3. FL Media may, upon one (1) week advance
notice, examine and inspect such books and records for the purpose of determining the accuracy of
statements and/or payments rendered by the Licensees. Any such audit will be conducted during the
Licensee’s regular business hours in such a manner so as not to interfere with the Licensee’s normal
business activities, and will be at FL Media's expense. However, if such audit reveals that the Licensee
has failed (o properly account for and pay Royalties owed FL. Media by more than five percent (5%) of
the Royalties actually due in any given quarter, the Licensee will bear the expenses reasonably incurred
by FL Media in connection with such audit.
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4.6 Liquidated Damages. If a Licensee’s use of the Licensed Mark fails to comply with this
Agreement, including if the Licensee uses the Licensed Mark in a2 manner inconsistent with the Mission,
then FL Media may give such Licensee notice requiring that such Licensee promptly cease the non-
compliant use. If the Licensee does not cease the non-compliant use within thirty (30) days of such notice,
then the Royalties applicable to such Licensee at such time will be doubled. Such increased Royalties will
remain in effect until the Licensee ceases the non-compliant use or FL Media terminates the Agreement
with respect to such Licensee pursuant to Section 7. The parties acknowledge and agree that FL Media’s
actual damages likely to result from a Licensee’s non-compliant use of the Licensed Mark are difficult to
estimate as of the Effective Date and would be difficult for FL Media to prove. The parties intend that the
Licensee’s payment of the increased Royalties would serve as reasonable compensation to FL. Media for
such non-compliant use of the Licensed Mark, and they do not intend for the increased Royalties to serve
as a penalty.

S. Registration and Enforcement. FL Media will use commercially reasonable efforts to register,
maintain and enforce the Licensed Mark at its own expense in appropniate junsdictions around the world.
If the Licensed Mark is not yet registered in a jurisdiction where a Licensee uses or intends to use the
Licensed Mark, then such Licensee may request that FL Media file an application and take other
appropriate steps to register the Licensed Mark in such jurisdiction to the extent practicable. FL Media
will consider in good faith, and will not unreasonably deny, such requests. If a Licensee informs FL
Media of any actual or threatened infringement or unauthorized use of the Licensed Mark by third parties,
then FL Media will take such steps as it determines are commercially reasonable to enforce the Licensed
Mark and stop such infringement or unauthorized use to the extent practicable. Subject to the foregoing,
FL Media will have the right to make decisions regarding the registration, maintenance and enforcement
of the Licensed Mark in its reasonable discretion. Each Licensee will, as requested by FL Media,
reasonably cooperate with FL Media’'s efforts to register, maintain and enforce the Licensed Mark. FL
Media will also register the domain names identified in Section | and make such domain names available
for use by the Licensees.

6. CONFIDENTIAL INFORMATION

6.1 Definition. “Confidential Information” means all information disclosed by one party
(“Discloser”) to the other party (“Recipient”) (in writing, orally or in any other form) that is designated,
at or before the time of disclosure, as confidential, or provided under circumstances reasonably indicating
that the information is confidential. Confidential Information of a Licensee includes any non-public
mformation contained in the statements submitted to FL Media pursuant to Section 4.3 and any
information disclosed to FL Media in connection with any audit pursuant to Section 4.5. Confidential
Information does not include information or material that (a) is now, or hereafter becomes, through no act
or failure to act on the part of the Recipient, generally known or available; (b) is or was known by the
Recipient at or before the time such information or material was received from the Discloser, as
evidenced by the Recipient’s tangible (including written or electronic) records; (c) is furnished to the
Recipient by a third party that is not under an obligation of confidentiality to the Discloser with respect to
such information or matenial; or (d) is independently developed by the Recipient without any breach of
this Agreement, as evidenced by the Recipient’s contemporaneous tangible (including written or
electronic) records.

6.2 Restrictions. Each party will take all reasonable measures to protect the confidentiality of the
other party’s Confidential Information in a manner that is at least protective as the measures it uses to
maintain the confidentiality of its own confidential and proprietary information of similar importance.
Recipient will hold Confidential Information in strict confidence and will not disclose, copy, reproduce,
sell, assign, license, market, transfer or otherwise dispose of such information, or give or disclose such
information to third parties, or use such information for any purposes whatsoever other than as necessary
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in order to fulfill its obligations or exercise its nghts under this Agreement. Notwithstanding the
foregoing, Recipient may disclose the other party’s Confidential Information (a) to employees and
consultants that have a need to know such information, provided that Recipient will advise each such
employee and consultant of their obligations to keep such information confidential and will require that
each such employee and consultant sign a written nondisclosure agreement consistent with the
confidentiality and nondisclosure provisions herein, and (b) to the extent Recipient is legally compelled to
disclose such Confidential Information, provided that Recipient will give advance notice of such
compelled disclosure to the other party, and will cooperate with the other party in connection with any
efforts to prevent or limit the scope of such disclosure and/or use of the Confidential Information.

7. Term and Termination

7.1 Term. This Agreement will commence upon the Effective Date and will continue in full
force and effect thereafter until terminated as set forth herein (the “Term™).

7.2 Termination for Breach. FL Media may terminate this Agreement. with respect to any
Licensee upon written notice to such Licensee if such Licensee materially breaches this Agreement and
fails to correct such breach within thirty (30) days following written notice specifying such breach, except
that, if the breach at issue is the Licensee’s non-compliant use of the Licensed Mark as described in
Section 4.6, then FL Media will not have a right to terminate this Agreement based on such breach unless
the Licensee fails to comrect such breach within ninety (90) days following FL Media’s written notice
specifying such non-compliance under Section 4.6. Any Licensee may terminate this Agreement with
respect to itself upon written notice to FL Media if FL Media materially breaches this Agreement and
fails to correct such breach within thirty (30) days following written notice specifying such breach.

7.3 Termination Based on Tax Exempt Status. Notwithstanding anything to the contrary
herein, if FL Media determines 1n its good faith business judgment that this Agreement or the activities
hereunder, including any Licensee’s use of the Licensed Mark and payment to FL Media of Royalties, is
likely to jeopardize or result in the loss of FL Media’s tax-exempt status, cause the Agreement or any
payment hereunder to be characterized by the IRS as an excess benefit transactions, or generate excessive
unrelated business income tax for FL. Media, then FL. Media may immediately terminate this Agreement
in its entirety or with respect to the applicable Licensee(s) by notice to such Licensee(s).

7.4 Termination for Change of Control. FL Media may terminate this Agreement with respect
to a Licensee by notice to such Licensee if the Licensee undergoes a Change of Control. A Licensee will
be deemed to have undergone a “Change of Control” upon the occurrence of any of the following
events: (a) the acquisition by any other person or entity, through any transaction or series of related
transactions, of Control of the Licensee; (b) the Licensee consolidates with or merges with or into another
corporation, partnership or other entity, whether or not the Licensee is the surviving entity of such
transaction; or (¢) a sale or other transfer of all or a substantial portion of the assets or business of the
Licensee. “Control,” as used above, means beneficial ownership, directly or indirectly, of securities
representing fifty percent (50%) or more of the total voting power entitled to vote in elections of the
Licensee’s board of directors or other governing authority.

7.5 Effect of Termination. Upon any termination of this Agreement by or with respect to a
Licensee, (a) such Licensee will promptly cease all use of the Licensed Mark, (b) the Licensee will take
all necessary steps to change its company name to a new name that does not include (and is not
confusingly similar to) the Licensed Mark, (c) the Licensee will retum to FL Media (or, if so directed by
the other FL Media, destroy), and FL Media will return to the Licensee (or, if so directed by the Licensee,
destroy) all Confidential Information of the other party, and (c) the following provisions of this
Agreement will survive and continue in effect: Sections 2 (only with respect to the final sentence), 4 (with
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respect to amounts owed as of termination), 5 (only with respect to the penultimate sentence), 6, 7.5, 8,9,
10, and 11. For clarity, if this Agreement is terminated with respect to any Licensee, whether by FL
Media or by such Licensee, such termination will not affect the remaining Licensees and the Agreement
will remain in effect as between FL Media and such remaining Licensees until terminated pursuant to its
terms.

8. Indemnification. FL Media will defend each Licensee and its directors, officers, employees and
agents against any third party claim, demand or action based upon or arising out of an allegation that the
Licensed Mark, when used by such Licensee in accordance with this Agreement in a jurisdiction where
FL Media has registered the Licensed Mark, infringes the trademark rights of such third party, and will
pay all associated expenses, damages, judgments, awards and settlements finally awarded to the third
party by a court of competent jurisdiction. If a Licensee seeks indemnification under this Section 8, then
the Licensee will notify FL. Media of the claim, demand or action for which indemnification is sought, but
the failure to give such notice will not relieve FL Media of its obligations hereunder except to the extent
that FL Media was actually and matenially prejudiced by such failure. FL Media will have the right to
control the defense and settlement of the claim, demand or action, but the Licensee may, at its option and
expense, participate and appear on an equal footing with FL Media. FL Media will not settle the claim.
demand or action without the prior wnitten approval of the Licensee, which approval will not be
unreasonably withheld or delayed. Without limitation of the foregoing, if a third party asserts a claim that
the Licensed Mark infringes the rights of such third party in a particular jurisdiction or FL Media
reasonably believes that such a claim is likely, and FL Media is unable to obtain for the Licensee the right
to continue using the Licensed Mark in such jurisdiction on commercially reasonable terms, then FL
Media may give written notice to the Licensee proposing that the Licensee cease the allegedly infringing
use of the Licensed Mark in the relevant junsdiction. If, following such proposal, the Licensee refuses to
cease the allegedly infringing use of the Licensed Mark in the relevant jurisdiction, then notwithstanding
anything to the contrary in this Section 8, FL Media will have no obligation to defend or indemnify the
Licensee with respect to claims or allegations by the applicable third party to the extent based on or
arising from the Licensee’s continued use of the Licensed Mark in the applicable jurisdiction after such

proposal.

9. Disclaimer

NO PARTY MAKES ANY WARRANTIES OF ANY KIND, WHETHER EXPRESS OR IMPLIED,
RELATED TO OR ARISING OUT OF THIS AGREEMENT OR THE SUBJECT MATTER HEREOF,
AND EACH PARTY SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT AND
TITLE, AND ALL OTHER WARRANTIES THAT MAY OTHERWISE ARISE FROM COURSE OF
DEALING, USAGE OF TRADE OR CUSTOM.

10. Limitation of Liability. EXCEPT FOR A LICENSEE'S BREACH OF SECTION 2 OR SECTION
3, LIQUIDATED DAMAGES AS SET FORTH IN SECTION 4.6, ANY PARTY’S BREACH OF
SECTION 6, AND FL MEDIA'S OBLIGATIONS UNDER SECTION 8, IN NO EVENT WILL ANY
PARTY BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES OF ANY KIND, OR DAMAGES FOR LOST PROFITS OR LOSS OF GOODWILL,
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE LICENSED MARK,
WHETHER LIABILITY IS BASED IN CONTRACT, TORT, PRODUCT LIABILITY OR ANY
OTHER THEORY OF LIABILITY. IN NO EVENT WILL EITHER PARTY'S TOTAL LIABILITY
UNDER THIS AGREEMENT EXCEED THE GREATER OF (A) $1,000,000 OR (B) THE TOTAL
ROYALTIES PAID OR PAYABLE HEREUNDER. THE FOREGOING LIMITATION OF LIABILITY
WILL APPLY REGARDLESS OF WHETHER SUCH PARTY KNOWS OR HAS BEEN ADVISED
OF THE POSSIBILITY OF SUCH DAMAGES.
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11. Miscellaneous

11.1  Governing Law. This Agreement will be interpreted under the laws of the State of
Delaware without reference to conflicts of law principles.

112 Dispute Resolution. Any controversy, claim or dispute arising out of this Agreement
(“Dispute™) will be subject to resolution as provided in this Section 11.2. If a Dispute arises, the parties
will first attempt to resolve the Dispute through good faith negotiations between authorized
representatives of the parties in Dispute (which will, if so requested by any party involved in the Dispute,
include the President or Chief Executive Officer of each such party). Each party may initiate such
negotiation by wntten notice to the other party (a “Dispute Notice”). If the Dispute is not resolved within
thirty (30) days of the Dispute Notice, then the parties will submit the Dispute to a committee consisting
of one (1) independent member of each party's Board of Directors, and an individual, not a member of
any party’s Board of Directors, to be determined by the parties no later than ten (10) business days from
the date of the Dispute Notice (such committee, the “Special Committee” and such designated
individual, the “Designated Committee Member”). If the Designated Committee Member is not
available, then the other members of the Special Committee will by majority vote select a replacement to
serve as the Designated Committee Member. The Special Committee will be empowered to resolve the
Dispute and the Designated Committee Member will be empowered to make the final decision in the
event of any impasse.

113 Assignment. No Licensee will assign, delegate or otherwise transfer this Agreement or
any of its rights or obligations under this Agreement without the written consent of FL Media, and any
purported assignment, delegation or other transfer, except as permitted herein, will be null and void.
Subject to the foregoing, this Agreement will be binding upon and will inure to the benefit of the parties
and their respective successors and permitted assigns.

11.4  Entire Agreement. This Agreement constitutes the entire agreement between the parties
with regard to the subject matter hereof and supersedes all prior agreements and understandings among or
between the parties relating to such subject matter. This Agreement may not be modified except in
writing, signed by all parties.

11.5  Severability. If any provision of this Agreement should be determined by a court of
competent jurisdiction to be invalid or unenforceable, that decision will not affect or impair the validity or
enforceability of any of the remaining provisions of this Agreement.

11.6  No Waiver. No waiver of any term or condition of this Agreement will be valid or
binding on a party unless agreed to in writing by the waiving party.

11.7  Notices. Any notice or other communication required or permitted hereunder will be in
writing, delivered to the applicable party at the address set forth above or to such other address as the such
party may from time to time designate in a writing delivered pursuant to this sentence, and will be
deemed properly given upon receipt.

11.8  Construction. Sections and section headings contained in this Agreement are for
reference purposes only and will not affect in any manner the meaning of interpretation of this
Agreement. Whenever the context requires, references to the singular will include the plural and the
plural the singular and any gender will include any other gender. Each party and its legal counsel have
reviewed this Agreement, and no provision of this Agreement will be interpreted for or against a party
because such party or its representative drafted such provision. The word “including,” when used herein,
is illustrative rather than exclusive and means “including, without limitation.”
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1.9 Counterparts. This Agreement may be executed in counterparts. each of which will be
deemed an original and which together will constitute one instrument.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
duly authorized representatives effective as of the Effective Date written above.

FIRST LOOK MEDIA, INC. I?msﬂ,/:ge’:mm, Gy, ING.
.4

Signature Signalu\y
Name: Name: k}\)\\\ ‘F\ﬁ'? (‘)a | \C\/\
Title: Title: Gq,nu 2N (_M&o\

FIRST LOOK PRODUCTIONS, INC.

RN

' OO Signature
Name: Ra.r\oU{ (‘hlﬂs\
Title,. C 00
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11.9  Counterparts. This Agreement may be executed in counterparts, each of which will be
deemed an original and which together will constitute one instrument.

IN WITNESS WHEREOF, the partics hereto have caused this Agreement to be executed by their
duly authorized representatives effective as of the Effective Date written sbove.

FIRST LOOK MEDIA, INC. FIRST LOOK TECHNOLOGY, INC.
SigGy ‘ Signature

Name:'P Lo LT O MA BN Name:

Title; C:?O Title:

FIRST LOOK PRODUCTIONS, INC,

Signature

Name:

Title:
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EXHIBIT G

GRANT AGREEMENTS
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Coverant ot oblization of Gramee duder sns Agteement, without 1C avezssiny of pusting ey
pond o securiny

2i- Ackaowledgment Grauice acknowledzes tha i andersiends 113 obligztions impased by
this Agrezment includittg bul nut limited to thuse obligauons iposed M specific reterencs )
the U'S loternsl Revence Codde. Grantee agrees that 1 Crunice has amy questions sbout s
eblipatians undsi this Agreement. including tiose ncomporated ™y reference to N 13 Inteimad
Revinue Covde. Gramee widf prompily contact i own lesal connsel.

=7 Cuptions: loferpretatian. Al cuptions und headiogs in this Agreement are lon e
purposes of referenee and conveniznce enty. and shadl net lmi or eapand the pravisions o/ 1hic
Ayreement.  This Agreemen shall be Juemed v Tove bain draticd by 31 partes md i ibe
event of & dispute. ro pany hereto sl be eaiitled 1o cliim tha: ans prosison ~hoold be
construed against aay other party By reason of the fact thay s dratied by one parieular many.

8. Counterpanrts  |his Agreamenm may be evecuted /includioy. withowt -imiatior, by
facsimile signature ) in one or msore coumerrans. with the somue effeet s 1 the patics had signad
the same documen:. Fach counterpar <o exetuicd shall be deemed fu be an original, and a:l <uch
cousiterparty stinll v conatrued ingedrer and shall consttule oie Agrzement.

29 Entire Agreemeat. This Agreement eincluding am Fuhibe: atiached pereto which are
hershy incorpuratea by reference) vonstitwies the entire ageecniant with respect o e suhjee:
munter baeor, and shall supersede any prior or conteraporancous oral ar whitien agreements,
understandings or communicstions vr past courses of dealing betweer Grantor e Civantee v,
sespect 10 the subject matter herenf  This Agrecment may not e amended or moditied. (ST ETH
a writing signcd by duly authorizcd represeutatives of bot parties.

{remainder of page imentional’y Jefi blaok]




Authorized representanives af each parny have cxecuted this \preement un the dute set
furth below.

GRANTOR: GRANTEL:
FIRST LOOK MEDIA, INC. ELECTRONIC FRONTIER FOUNDATION,
. INC
C(C
o l _4—""':’-’_ - 1
Fo o N \\" - .
NEme: Leve o L _s&l Syl Nome: RunARD ESGLERAA

] e F s 22 TR Tt 2 S S0 sH Sl DEVELPLENT U\R?.cn-R

Dates My 03, 20 o Due: 05 [oa | 2014 B
Address, \ddress.
Attention: Ly Oberlander ELECTRauic FROWMER FemDATION
Post UfTice Box 3838 %5 EDDY ST L
Redwood Cinv, CA 94064 _DAN FRAMOSCO  CA 94109
L SA USA

Fux.

Emuil: hac.oberianderi tinstook.org b, r"\(l\qvg\ eeq__w__}__

o W a cupy o repores ondy .

Emuil. grants o firstiook.org

und with a copy of notices other thun repueris 1o
Apention: Lopal Deptiment

PO Box 3838

Regwond Cinv. CA 9duad. USA

Fmzil: iezal afirstooh ory

Signature Puye 18 Giznl Agreeme



Exhibit A

Intentionally Not Used




Exhibit 3

Disbursement Schedule

H

#1

e

Amount Disbursement Condition

Target
Payment Date

S100.G30 | U nconditianal.

I3 My 20143

Additional Disbursement Terms and Conditions:

i In conncetion with each disbursement, Granzee shall provide a signed wire

Iranster request te Granior i the lorm atiached hiereta as Exhiby C




Exhibit €

Reporting Obligations

2014 2015

Quarterh Gl anis
Financials; | | vdue 2 Apr 2 E
QI 26
[ flue ..'I U] ;U: .
L2204
rduc 3 e 20,
Q2 20°1
tduec 21 Jap 2o s

Annual Audited Finapcials: | #5204 TYXis
e 30 Vg U0, i Su tun 000)
Sem-Anowal Report: 1 200=

idue 21 ol Jiol-

i h
)
i

Annnal Report; M Hts
rdug 2R Feb 2UlSy

-

deg I8 Fer Mo

iy
3
Final Repory: | i

a. Annual Accooniipg_Peried. Grantez’s snneal accoununy penivd eénids on: June 3iih

(~Graee’s Fiscai vear End™)

k. Quanerly Financizl Repont. Within one v 1) month fullow g the end of each fiscdl yuirie:
of the Granjer, Grantee shalt provide Granter with an enawdited staement of aprrotions for the
rroject supponed by the Gram for the quanerly and year-tn-dale seriod. with eomparicon o (he
Rudpet CQuarterly Financial Report).

. Annual_Audited Finuncals For cach liscal yvear. Graniee shall bave s Jnaneal
statements qudited on 2n annual hasis by an independent thind parmy ouditor. and shall privide o
opy of such sudited finsucials 10 Grantor within une 1) moath toliowing completion of cichy
such wodit twhich shall ne compleled oe fater than siv (6 months alter the end o cach fiseal

\car).

J Semi- Annuzl Repor. Witnn oue (1) month tollowing June 30 und Decermber 31 of egch
sear, Graniee shall provide Grantor with o semi-annuat report (~Sem-‘unual Repon™ s thal
summanzes tiranice s dcuviies and progress toward e goals describad in Exhibit D hereto.

< Annpal Repori. Within twe (2) muaths tollowing the Granice’s Fiscal Your End of cach
syuar. Granies shall provids Grantor with an spnual report "~ Annual Repon™ what includes:

i a fuli und complele aarrstive of Grantez"s activiues end use o' the Grunt;




. Cramee’s progress mward the poals descrited in kahibil D herein:
. copics of any publicatiors resulting fromn the Grant: end

r Fina Repor:. Within two (2) monibs ollowing the Gren: Expizaion Date. Grantee il
submit & [inal report (“Find Repon™) w0 Grantor that includes (1) #n updaie to the mest reeent
Annual Report. covering the period hewween the end of the fast . Annval Repent and the end of the
Grant Term, and (i1) a final summary of the Grantee s use of the Gram



Kxhibit

Guale

S larves ,\lmm 2014 |
R = S e— "
' Quipui Counsi  Freedgom vl the Prezs | mmdatw.x |
: “wenad technology -relsted 1ssues.
: . Continue evaluaring IMPACI- NI zing
; i oppurtanities 1o advise pivneers in free
| . L.\pxcmr-u and press frecdom.
I

Sunailisnee Selt-Defense preicdt oniput Redevele .‘*d SSD websiic fuuncned by i

CAugus 2074
- 300,000 uniques within une vear uf releasc.

~Launch with translation and locatizaton (o
- Arabie. with technical infrasisveiure for
" addnional Jangeages.

-

- Encrypuen usabliny Prive ourput

. Olvjective metrivs ond criiepia establisied by
' August 9. 2014—one month ufier the 2014
| EFF Crypto U'sabiliy Prize (CFF CLP)
. Workshop ai Symposium on Usable ['rivacy
! and Security (SOLTS)

t

‘l Assemble standerds and judging commiliee
Deeember 2014,

(™




Eshibit ¥
Cerravist Acrivity, Napetions, inri-Money Lauadering, and Foareign Currupt Praciices
| Terrorist Actisity.

i Grpr reprosgats dad wiart B thet : 1 Oiantes devs Gt QRJUGL vF apPat. citecty o
nditeethy L femotier AcnviY i 2ty Winds i Grastee 1 asseciaied or Cigased 10 trersactige-
wath any ndividual or eniy that i Keom s er 1as reson v o advocst=s, plans sponsie: o
Shgugey I ITTOTL sutiveny . Tk i) Granes & noat eaned or songlicd Py oanddoss g s iv e
srouy DeRzilof, any " rdividoal or et i Leows of s riadon 1 K advoemes, plas

SFUHES 7 €TLLACS 1 ICTOTI LT

b Grntee represents snd vaanams that Crantee i nol lsted i tne Specially e simnad
Navenals wied Blocked Pasons st mainzained by the Qlive o Vareiza Assols Cantral o the
Lonited Stutes Depanment of Tressay the " SLS 1),

Sanclitns,

3 Lorimbel represenls unu A armants it Crcize s not enceeed. duecty or wdirecth in
transaciions wWitg any individos or 2nuty isted on the SDN List vy othi ravise subject e
Seonamic 3f ifde sanutions s ddammsicred fo the Ofce oF Tangign Assets Lotizal of the
Viaed Stnes Deparument of Treasuny,

> Auti-Money Laundering.
CS Grunlee represeits and warrams thar ) Grantee does tin condiet ot suppun. dircetly

indirect’y. mongy Ldunderng of any kind: 1) Grantee is o associated or engaged iy
ISRASIRS Wil amy AdIVISUA) pr enfny B3 1 koo s or DS 16 e Krow CN0LLCS N ks
leundering. and (iu) Grantee is no!l owned or enitrolied hy. and dngs nas st fer or on hehalf o,
any indiidu os entity that it knows or has 1eason 1 kiow engages o morey Lumdoring

. Furvign Corrupt Practices.

5 Gramiee represents and verrnts that Grantee and i aflicers. Jiesciaes. emplor ees. o
cgents thereo! hayve adt and will not gy, offer i prosaise 10 puv. or swhorise the pavInenl
cirectiy o iadisectly. of Suy money . 2ift or und dhing of vaiue 1o oy EOVEmMent wificd or
eniployec oramy poliveal pany or candidaie e poiitical v/Tiee Tur the pumpose of intlucncing
any act or Jeciien of such officud or @ the govemment 10 bR or rotain business, or diresl
husiness w Grantee.

B Qogeing Cumplisoce: Remedies.

4. Cranlee sgrees W use s bhost ef1ons 0 ensure that the representanins and wanmuntics m
s i xhint B remedi iz and avcurate during the Grast T2mi. and Grontee AQies (0 prumplis



nonfy Granor if any such (2PFSCRIBNICT O WAITHNY ceares to be iy and avcinate dunng ti
Cicant Term.

k. Granee achnewledues that Granter sy required by =8 low Weaswe that nuad v
ureniur’s funds wre usad ditectly or indirectly 1 W0 condutt or supput ienenst acdv iy (i, I
support individuals ar entitics iIGaniified a5 12N0ASE, (1) W0 3uPPGE PErSORS or o ZalitZalinns
usted onthe SON izt or otierwise subyject (6 2conomic ur trede sauctons as admitisiered by te
Office of Fureign Assets Controf of the Cnvied States Ocparmient of [reasuny (V] (o sonduct or
Hppermoney aaendenng, o (V) 10 maka Comupl pavmenis o 2ovemmant aiMmcizls  Craniee
shatl yze 118 hesi ofions w 2nsure that Grusor 3 funds aie noi s osed

K Ta assist Grantor w complyving with sl applicasle faws and reaulations. Grantee sprees
piying r B L

10 provide Grantor such infurmition i Graninr may resonably tequast. includiig «ithout

Fmitadon. information ytoul persons oF argdnizbins -eceiving funds from Gravice.

d. tu the event Grrantor has reasun o believe thar = presch of the werms and conditions of s
Cxhibit T has accurred or imay oceur. Granor may immediately enningie this Agreement or
wihhold further payments unul such time as it has received confirmatinn n its salislaction ey
r:o» braach has oceurred or will cecuer. In ne event shall Grentor be ~hligated undzr this
Agreement (o wke any action or omil 10 the any sclion that Granie believes 1 good fie
would cause it o be invielation of any U.S. @ws.




GRANT AGREEMENT

This Grapt Agreemen: ithis “Agssemeni™) s made by and baween TIRST LUUN
MEDIA. INC.. a nonprofit corporation ormanized urder the laws of the Stae of Delas s
"Grantor™s. and FREEOCGM Ol THT. PRESS FOUNDATION. a punliz berel) corpensfion
urgauized under the laws of Califernia (“Grantee™ ). etfective as of May 1. 2004 (the “Elfvetive
Date™).

RECIJALS
Al Grantor s orgonized and opersted for chorilsble. cducotionsl und scisntific
purpises within the meaning of Section 3U1(CH3) o the UL, Interval Revenue Code of 19864,

amended (the LS Intemat Revenue Code™. and more specifically, Granter seeks 0 pmmote
positive socizl change wnd suppon other organizations with the ~ime purpoaes.

H. Grantee s organized and operated for charitabie, cducational and-or <cienzific
purpases within the mezning of Sectivg VNI of the 1S Iniemad Revenue Cade.

C. Grantor wishes o make + geant o Grames, sehjo) 1o hz: emms and conditions
stzted o this Agreement.

NOW. THEREFORF, the pantics hereby aeres us (ullows.

AGREEMINT
I. Grant Amount an(d Purpose, Subject ty the wims and conditings heivmn, Grarior agrees

1o grant 0 Gramee up 12 Three Hindred 2nd Fifty Thouwsand Dolfars (S20.000) nhe “Grang™
paysble in LS Daflars tor Grantee's peneral charitable, educational snd'or stientific purposes we
Jeseribed in Grenize's chuner documents (the ~Purposz™), and is not ntherwise restrcied ax 1
purpnse. The Grant will be disbursed in sccoidance with Exhibiz B.

o Use of Funds. Grapiee shol] use the Grant osly for the Purpase discribed abone, and
shal: repay 1@ Grantor any part of the Grant that is used for ams parpess ctbier thar the Purposc,
Gromee imends &+ spend e Gramt jo full by April 20, 2016 (~Gram Uapirmion Date”), and
Grantee shall prompuly notify, Grantor il Grastee expevts a1 sny lime that any porticn of the
Grarr will not be spemt by (he Grant Expirztion Date, in which event the parties will miedt within
twean (20) pusiness days of such aetification (o discuse 1he statys of the Grant wefudioe
withoor fimétation eny adfustments nocded 0 the Geant Lpiraticn Date andor Purpoze. [f pe
sdjusuneat o the Giant Expiration Dae is munielly 2gised uprn by the panties, Gramee shall
repay 1o Grantor any portion of the Grant which is not spont by the Grant Expirstion Date.

Grantee is solehy responsible 1o () off serivities supported by the Grint (bt the coeni of any

product or serviee created with the Grant and fe) the manner in which sush products of sen ice-
may be disseminuted.

Gt Agizomeal D HC L T a3,



-

3. Nu Pledge. Medwaer this Azrtement mow any wthes stalemzaL Qrai v WiitIer, CAPRESE. 0
implied. nor the making of ary conuibution ar 2ram w Granize, shall be micmreted (o create any
pledge or any commitment by Grantor or by #ny related peeson or entity tc nake any ather granl
ur coatnibuiion 1o Granice wr any wiher eotity fur this or auy other projest. The Grant shall be 1
scparate and independent transaction from any wiher ransdeiion octween Granier and Graner o
any oihar eatity.

4. Reporting.

i Reporting Ubligations. Grantee agrees (a provide o Grantor the repens deseribed
in Exhibit €. All repors should ke provided o the Grantor contact lisied on the signatuee paxe
@ this Agreement, and 0 copy siwuld be provided w grantsia frsilook.orz, All repors shall e ia
wriling and signed by zn authonzed officar. direcior or tustee of Grartee.

Iy, Additional_bvalustion Avtivities: Additional Repons. From time e time Junn
aod ufier the vod of the Grens Termi. Granior muy reguest that Graniee pamcipate n additonal
vvaluarion cetivities w wssist Grantor in evalustiag its greac prograns. U Grantee belicves in
good faith thut such 3dditionsl evalugion setivities will place a materal tinanciul burden on
Granter or interfere with 1he timely performance of Grantee's regular activities, Granwee shail
nefify Gruncor and tie parties will ageee in 2dvance an ierms uades which Grames yvall reimburse
Graniee for the reasomsble costs incurred by Grantze as 2 reaudt of Grantse™s raricipation andror
essist Grantee in obtairing the resources necessary 12 sllow Grantes W participate efieutiy ey In
addition. Grantve shall provide sddiions! vepons ard informeton as rcasonshly requested b
Grangr frnm time 0 time during and alter the end of the Gt Term.

5. Intentionally Not Used.

0. Recordkeeping and Acconnting. Grinies shall mauitain caniplete wad accurate recar s
of the Grant received and eapeoses incurmed pursuent to the Grant. and shail vonduct such
intemat 2udits 35 are reasenably required to serify full complisnce with this Azrezment. Grantes
shall retuin such books and reconds for at lesst four (4) vears atwr the ead of the Gram Termy and
shall permit Gragtor (¢ have reasonable sveess o iw 1t2s, records and personnel Jur the purpas:
of mgking such financial audits. progrum evaluations or \erifications concerming the Ur:m e
this Agreement s Gremor deems recessary.

-

No Earmurking.

W No_Esrmariing for Lobbying Gramtor is making this Grant to support Grantee -
chasitable purpases generally, 2nd Crunice may apply the Grunt funds 1oward thaswe PUrpOses #s

-

Grantee may decide.

b. No_farmmarking 10r Re-Grants.  I'his Grent i< not earmaried for re-prst o
individuals or organizitions rcutiectively, “Re-Grams™). Gramn: and rantee agknawledge und
agree that (1) there is ne egreement, oral or wrinen. that obligates Geznive 1o use Gram funds ior
Re-Grants, (i) there is no asreement, oral or writicn. whereby Grantor may cause the selection of
Re-Grants, and (i) any use of Grant funds by Grantee for Re-Grants constituies a deckion of
Groneze thar iy comrotle! by Grantew and made completely independetls i Grantar.




8. Prohibited Lses. Nowwithewnding anyihing 1o the comtrary i this . \greement or any aiher
documents relaling 1 the Graat. Grntee shali 0ot use goyv portion o7 the Grant for any af the
follewing purposes. and shall iriplesnent palicies and prcedures 1o preseat diversion o de Grant
for any of the {ollowing pumposes:

3 Public Election: Voter Regismation Orive. 7o inllucnce the amtcome af any specilic
election tor caedidiates © public affice. or t0 cam an, directly ar indirectly. wnt vorer regEtatien
drive. within the meaning of Secticn 4945(d)i2) of the US Intema! Revenue Code:

b. Auv Other Purpose.  Te wndenake any sctivity for any purpose ather than o
charitable, scientific or educational purpase within the meaning of Nection ! e n 2By of the
US imernal Revenue Code; or

( Viulstion, Prvaie lourement: Inconsistent Aution T induce or encouripc
vivlations of law or public policy. 15 canse uny privaie inurement or improper private benelit ©
accur, or 1 1ake any other action tnconsistent with Section 30 1(ci3) ol the 1S Inizmal Revenus
Cude,

9, Term and Termination.

a. Term.  Unless othenniss tenminated 85 set [ hers, this Aprecment shali
commence on the Efective Date and continne uatid the 2arlicr of (i) the date on which =0 Crant
lunds have been expended. or (i) the Grant Expiration Date (the ~Gramt Term™),

t. Temmination_ur Cayse  [f Grantor derermines, in its sole diserstion. (har Grantee
bas fsiled to comply with or athorwise bresched sny 2am or condition of this Agreement
(including without fimitation any repanting requirements). Gramor may. upor wricten aolice 1
Grantee. withhold fusther Grani paymerits to Grantee and/or termindle this Agreement.

L. Ellect of Termmation: Survival  ['pan lermination of this Agreement. Gianie:
may demiand the retom of all or pant of the Grum fands remaininy i: Grastee’s pusses<sion wr
conrol and/or the Grant funds spent in violmion of this Agreement. In the vvent of such
demand. Grantee shall immediatety repay the requesied furds to Granier. Grantor shizl] have no
liebility L2 Grantee 25 & resull of termination of this Agreemem in accardmee with this Section 9.
Fhe nghts and abligetions of the parties purswat 10 Seaiions 4(2a) (with respect W the Final
Report), 4{b). 0. 7. K U and 13 ta 29 shall survive the wermination. rescission or expiraiion of this
Agreement.

. Rey-Parson Termmation. It (i) Frevor Timm, Exccative Director of Grantes 1the
"Key Person™| ceascs to devole substsatizlly all of his or her business 1ime 1o the actvities of
Grantee, (it} Key Purson is lerminated, whether volontanly or involuntarily. with cavse or
withuut Cause, or (i) Key Person resigns lrom Grantee. and Graner does no! find a replacement
to the sytisiacton of Grantor, then Gramor may. upon written notice Lo Grantee withhuld Giurther
Grani payments w Granter andior lerminale this Agreemen.




1, Tat-cxemp Staus. Granice represents and wamants that it 1s 3n ereamization exempl
from [ledesal income 13x under Seetion SATW K3 of the HS Intemal R&venue Code, asd ihat it is
ciassilicd 35 a public chariny for federal income @ax purpises. Grantee shaj use 16 best efforts 1o
ensure that it remiaings an organizstion exempt (rom federal income tay under Section 30{(e)3) of
the LN Intemal Reventue Code and stwll remaein classitied as a public charity tor federal imcome
tud pumnases, (or the duanon «Fibe Grant Jeom

i, Notice of Chuages  Grminwee snall nuity Grarior mumediately of oy chasge in
Graniee ¢ lepal or tav staws.

12. Control. Granwor and Gaaniee acknowjedge and agres thar neittrer Gramer one am
“d:squaiificd person” With respect 12 Uranior (Within ihe meuning ol Sectjon 34460 of the 1S
Intemal Reveaue Caode) conimis the Grant=e within the meaning of Section 4942 of the US
intemal Revenue Code.

13, Compliance with Laws. Grantee agrees 1o comply with all zppliceble faws and
regulations Junng the Grant Term. 1o addition, Grantee sgrees 10 comply with the terms and
corditions s¢t forth s Exhibit E

14, Inteavionally Naot Used.

15.  Indemnity. Grunwee imevocably aod gnconditionaliy arrces. o the fullest extent
pesTiitied by iaw, o dafend, indemnili, snd hold hermless Graator. its affivers, direciors.
rusices. employees. snd agents, from ang sg3inst anmy and all clsims. liabilives. losses. wnd
expenses (including reasonable wtomeys” (o251 directly, indirecily. whally. or pantially arising
from or in connection with uny Bt or omistion of Granica. its officers. dincctors, tnistee,
emplayees or agents. in applying o or accepting the Grant. in expendiag or applying the Cirant
OF in camying oul any program or project funded or financed by the Grant. except 1o the extent
that such clapns. lisbilities. 10sses. or oxpenses 2rise frum or (0 connection with any 2ross
negligence or willful miscanduct of Grumon. its o fficers. diteviors, trustees. employves e agents,

In.  Publications: License. Upon Grantors reguest any publications, studics. or researcl)
tunded by this Grant shall be made avsilabk o the puablic. und shall inclade the follsving
acknowledgment: "Supported by 3 wrant tiom First Look Media”. Granice grants and Borees
grant (o Grantor an imevocable. pempetual, royally-fres, nonexelusive license 1o copy. publish and
Jistnhute any publications. studies. or research funded by this Grane.

17.  Pnblicity.
2 Grantes.

i Grantor ¢ncaurages Grantee to reitr 10 First Look Med:a wiren identifying
Grantee's donors ana supponers in publiv forums (c.g.. speaking events, press intervizws.
etc.). However. any public aanouncement of the Grant by Grentee shsll be subject te
mutual agreemem by Grantor and Graniee with respect to the apnouncement’s content.
Himing and outreach strezegy .




i, Graniee may include Fizst Look Media's name and {ogo in 4 general It ot
Grantee's donurs and suppariers without prici permission, provided thai Grariee treals
Granwr in the swne manner that o Lears its bilier wimiiady <itvated donors znd
supporiers, and provided funher thet Granee complivs wWith the terms of Gezriars
wademark usage guidelines «s provided by Graator from ime o tigwe.

iil. Ornee muy disciose the Gront as regquired by IRS regairements such s
disclosie in Granlee s Furm 99g.

v, Gruntee muy disciesr the Granl s» emerwise vequired by law. prwided
that Grantee provides Grunwr with at least three (35 business Javs” adsance aotiee ul any
such €isclusure and agrers o coopense with Graalor © rovise such disclostre an
reasonaoly ryuested by Chiantor.,

¥ Except as otherwise sel funh above Geante shall use the rame or lnga ol
Firss Lows Medis. Gramion or its 20iliaies or rever or ik to Firse Loet. Media Granior o
it uffiliates directly or indirecily in sy press release. professional r rade publication.
website. advertisement ar dther public Jocwnet or announcement. wnly aller receiving
prior weinten eonsent trom Granter fiv such e, reference or link. Coantee shall sceh.
such consent Jf least three (3} business days o sdvanee of Granies's propased publicat,
and shall provide the cuntent ) be appioved as well as the tinune and opireach Srateyy.
Grantze shall sead ail such wianmation 1 mediavd firstlooh.ore und <hall desizaate =
Graniee paint of contact with emuil address and telephone number for such request and

fuiere requests.
b. Grantur. Grontee scknowledges that Grantor shall have the rizht 10 use the name

and lago of Grantes and refer or Imk ti Granter and the Grant in it reasonable discretion in any
pres release, phifessional ur trade publication. wehsite. advenisement w other puirlic decumen:
or 2nnouncement. includisie without limitation, in 3 geoeral list of Grantor's parrfolio companiss
and supported organizations, in Granwr'z Form 990-PF, and 25 otherwise required by law.

C. Trdemerks. Ary ncht grsnted to Grantor or Grentec 1o use the ather party "< fogo
or amy otner trademark shali be revocable. aon-exclusive and non-tansicrable, and such pany
agrees o use sach logo or tademark only in accordance with uny 1mdemark usaze puidelines
that the other paney may provide from pme 10 fime. Lach puny amreey, wpon FCQUEs?, 1 Prv iy
amples of such pasty "¢ vsage of the other panty’s logo ar tmdemarks, and each party asrees (o
‘erminute usage of any such logo or wrademark if such usaee fails w meel the other parts s
tacemark ussge guidelines or qualiny siandards we oterwise upen the ther pamy “ reasonah'e
requesi.  Euch party agrves chat any goodwill wrising inwn wse of the athzr pam e lde or
trademarks shzll inuee cily o the benefit of the other party.

I8.  Relationship of the Parties. 1his Agreament shal! pot be consirund s vealing an
agancy, partership. joint venture or any uther form of Sssociation, for tax purpises or others isé.
tetween the parties, and Grantee shull make no such representativn w anyenc. Neither pany
shall have 3ny rghs or authorily, express or implicd, 10 assume or create any obligation of wan



R, oF 0 MERE a1y EPOCSIANNION Or Warranly. on hehall of the dihar pary or W ~ind the vilier
party inany respect whatseever.

1% Goverming Law. Ihis Agreement shall be poverned M ang consyuied in accordance witk
the faws or'the Sate of Califontia, LSA, withou! refereace o it= conflict af 1aws provizicns.

0. Arbitration.  Any controverss. claim oy dispite arising sw of ar celanng (0 s
Aurcement or lthe breach hereof, whether besed on contract. Lot satate or ainer iceal or
vyditshle theory shall be seuied by binding erhitration achninistercd by the American Arhibasion
Association in accordence with its applicable rules then in cffect.  The arbiwaion shall be
conducted in Sen Mateo County, Caiifomiz. LISA, by 2 sale arbitstor and the award of the
arbitmayor shall ke final end hinding. and judeoient na the awerd may he entered, confirmed und
cnforced n any coun having jurisdiction thereat, Dheept s required ny judicial process e by,
Liw. no party or arhitrator may distlose he existence. vonienls v results of any srhitation
hereunder without the prior swritten consent of Granter ad Gruniee. Subject 1¢ reapportioyment
by the arbiuator, the partics shall share equaliy in paynieot of the expensis of the arbivratur and
the zrbiranon.  Notesg i this Section shall preclude any pary rom seeking inerun or
provizinnal iajunctive relicl. including a pecliminary imjunction, cither prior w or during
arbitration. if necessary 19 proiect the interests ol such party .

21, Natice. Amy notice. request. demand or wiher commenication reguined or permiied
hereunder shall be in writing. shall relerence this Agreemunt and shall bz deemed 10 be properly
given: 13} when defivered persanaliy; (b) when seat by email, with emait confirtnanivn of receipt
by the receiving party: (€) whep senp by facsimile, with writien confirmeution of receipt by (he
sending facsimile machine: (d) five 13) business days 2fter having boen sent by registered or
certified m2il. rewmn rec2ipt requested. pasdue prepoid: o (€] two 1 2) businass day s «fler deposil
with @ private irdustry express courier, with writlen confirmztion of teecipt A\l notices shall he
sznt 10 the addnss set forth un the sigrature page of this dgreement yur 10 sueh opher address s
may be designated by @ nary by 2iving writien aotice 10 the other pamy pursuant 1 this Seetiun.

22 Waiver. The watver by vither pany of a breach of ot 4 defaul; under any provision or
this Agreement shalf not be effective unless 0 writing 20d shal) aat be constnied 95 s Siver o)
any subsequent breach of or delsult under the 2ame or 3ry other provision of this Agrcoment, nor
shalt amy delzy or 2mission on the pan of either panty 1o eagrcise or avail iself of any richt or
remady that ichas or may e hereunder aperaie as a waiver of any righl or RRMLay.

23, Severability. IF any provisivg of this Aercoment shiall he held by & coun ol Lompeient
Jurisdicsion 10 be inva'id, void or otherwise unenforcesble, such prinision shsil be enlurced 12
the maximum oxtenmt possible s 85 1o eifect the inent of the pantics, 4nd the remeinder of this
Apreement shal) remain in (ull force and cfiect

24, Assignment: No Vhird Pary Beoeficiaries. Graptee sholl not and shall not hawve 1he
right (0 assizn. transter. defapate or utherw ise Jispase of. whether \olentarily or involuniarily, hy
operation of law or otherwise, this Agreement or any of its rights or obficartns unde: this
Agreement without the prior wrdlen consent of Grantar,  Any purponed assizament, salc.
wanshr. delegation or other dispaisition by Grantee, @xcept a5 permilied herein <hall be null and
void Gramor may osyign. transh, Jelegaw ur othernise disposc of this Agreement und any o




s rights or ohligations of this Agreement without the prics writien conseni of Grantze  Subject
te the forcgoing, this Agreement shall be binding vpaa and shall wnure 10 the benetit o fhe
parues and their respective successors and peimilled assives. Nothing in this Aareemcnt,
express o implied. is intended 1o ¢onfer. nor hall anything herein coricr on, uny peeson ctlyr
than the parties and the respective successors or permitied assions 0 the purties, any rights,
reraedics., obligations or lighilities.

25, Remedies; Injunctive Reliel. Any specific dgnt o remedy provided in this Avreement
shall not be excusive bat shadl be in addition 1o all wther rizhts and remadies set fonh n this
Agreement and permitted under applicable Jan. Granwee acknewledies and agrees that there car.
he na adegquate remedy at law Jor any breach by Gramee of this Awreement, that any such hreach
may reselt in imepsrahle harm w Grantor 1or which menciuny damages wenld be ingdegquate to
compensate Grantor. and thai Gramtor shail have the right wn addition © any other right-
sveilable under wpplicable law. so obtain from any ceun of competent jurisdiction injunclive
reliel 1 restrin any brewch or incatened breach of. or otherwise to specilicafly enforve, any
covenant or nbligation «of Grantee under this Agreement. without the necessity of postiag zos
band or sceuniny.

26, \cknowledgmen?. Graniee scknowlcdges that it understands its obligations imposed by
this Agreement. including tw not limited w those obligations imposed by specific reference I
the US Intemal Revenur Unde. Grantee agrees that if Graniee hss any quosticas ahont its
obligations under this Agreement including those incorporated by reference 10 the LS iiernal
Revenue Code. Grantee will prumiptly comtact its owa legal counsel.

27, Captions: foterpretation. All captivns and headings in this Agreement are tor th:
purpases of reference and convenience vnly, and shall not fimit or espand die provisions of thiz
Agreement. This Agreement shull he deemed to have been drafied by all partics and. in the
event of a dispute. no party hereto shall be amitled 10 claim thar any provision should by
comsirued agoinst any other party by reason ol ile fact thut it was dr2fted hy one particular pany

28, Coumerparts. This Agreement may be execwed (including, withuat limitation, b,
facsimile signature) in one or more counterparts. with the same eficet z< if the parties hud signad
the sam: docement. Each counterpart <o executed shall be deemed o be an ariginal, spd sif sach
countemans shult be construed ivgether and shall constitute one Aercement

29, Entire Agreement. This Agreement (including any Fahibits attached heretor swhich are
hereby incorporated by reference) constitutes the entire usreenient with respect o the subjecy
mauer hercof, and shall supersede any prior or contemponneous orl or wrilter: agrermenis.
understandings or communications or past courws of deating betv.orn Granor and Grsntee with
respect (i the subject matter hereof. This Acreement may not be umended or modified. €XCCTI in
a wrining signed by duly authorized represensatives of hath panics.

[remuinder of page mientionally fefi blank)



Authorized representatives of each party have exccuted this Agreement on the date st
forth below,

GRANTOR: GRANTEE:
FIRST LOOK MEDIA, INC. FREEDOM OF THE PRESS FOUNDATION
(?
ﬁﬁ\.—- %— B 2 —(—
Neme: Lo O LEaor woadT e Name: lmx \\M\-\ B

Titleyfans 2an Eo. i, e 2320 Thie_Eozoitive ‘,),rulu/ o
DJ'Cfﬁ\-.\.S.._a*_;‘ eI = Date:_9 /(5 (Adh
Address: Address:

I »
Atzation: lyvpn.uberlanderfirstlook.org 60] \}fm JUess *‘NL SA-K. E'}}{

Post Office Box 3838 S@aﬁgu'ya (K 4412
Redwood Cits. CA 83063 o
UsSA o

Fayv,. w {G

Fmail: lynnobertander@iintonkory  Emusil: LAY (s &L!g.*&'\JQ'}\S:}h 0 5

with u copy of reprrts only o
Lmail: grams:@firstioock org

urul with a capy of motices vrher than reports 10:
Artemtion: Legal Dep=nmeni

Address:

PO Bux 3838

Redwood City. CA 840564

Email: legal@intlook.ory

Sizemure Page 0 Grenl Agrecms;




F.xhibit A

Intentionally Not Used



Exhibir B

Disbursement Schedule

. s Targer
#  Amount | Disbursemcat Condition P —
#1 [ S1539.000 | Unconditional. May 152014
\chievemiont ¢f applicable disbursement mernics s¢1 lpnh
= in Exhibn B for the penoed ending 30 April 2013, A
47 i in Cxchibit B for the peri ;- ; 30 May 2011
=L ] M1.000 Supponting documentatior. mas: be provided no {ater than May 2005
30 May 2015,
" = ’~ 3 )
Receipt of $100.00f) of Matched Granis 1as detine:! below)
9 : May 2014 and 2t 2N3. S i . c
22 | $100.000 beiween | May 2014 and 26 April 2013, Supponing 300 Ay 2015

documcntation must be provided nu Isier thun 30 May
2015

Dishursement #2:

Hiring of full-time legsl dircewr, operations:dzvelopment manager and CTO und
agreement of mencs for veor 2 of'the grant. Meurics shall be mulually agreed upan by
Grantor and Gramec in writing na Ister than 30 April 20115, 1f Gromtor and Gruntee have
net mutually agreed unen the applicable metrics in writing by such date. then this
dishursement shall aviomaticatly expire.

Disbursement #3;

“Mutched Grants™ iz deliney s cash granis o donalivns received by € mantey, excluding
the Grant and any other amuounts provided fy Granter or its affilfiaces. Mestelned Geants
shitlh not include in-Kind 2rants or densiioas, commitments already made by Renicipant
Niedia poor 1o T May 2012 or other commitments 1o pravide cash grams or donations to
Graniee.

A partial disbarsement is permitted in the event that Gramice raises less than the full
amount of Matched Grants. Any such pantial dishursement shall he pro iz 1y the
amount of Matched Grants actually vecvived by Gramee. and any unpaid pontion of this
dishursemen <hal) aviomalically expire at such ume,

Additonal Disbursemen: Terms and Conditions:

1. With sexpect 10 each conditional dishursement, Granter shall provide supporting
documentation-Tor Grantor to verify the achicvemant of ihe applicable conditions. Please




vontact Grantor o deiermine whatrsepponing docuntentation will be considered
sullicieat. 1f Grapree 12ils i provide Grantor with sufficieat supponting documentasion
hy the date specified zhese ¢r Gramor has delenuined that Grantee kas nnt achievcd the
applicable vondition(s). then such disbursement shall sutomatically expire.

3, Lpon expirosion of any dishursement jor portion thereot), the Girant shal)
awomatically be reduced by any such 2o,

3. Granior shall hiav2 the right to withliwld disbursements under the Grrant sor
Graniees who fail (o inzet the reponing regairemenis ~et fanh in the Apreement.

4. In connection with cach disbursement. Graniee shall provide a sizned Wise
transler rmyuest io Grantor i the form attached hereto as Exhibii G,



Exhibit

Reporting Obligations

2014 288 | 2018
Quarterly BIRUE Far 2ue
Fimancials: (duc 30 fps 20135)  (due 39 Apy 2)i6)
)2 2012 QT 2ms
fdee 3 Jul 200d) [ (due ST fui 20150
Q3 2k 03 2018
(oue 31 O 2003) | (doz 31 Ot 2043
Q4 2012 04 201%
1362 31 Jan J013) ) (duz 31 dan D6
Anaual Audited Y201a FVIuls
Financials: {Suz 50 Jun Z015) | (duc 30 Jan 2016
Semi-Annaosl HY 2Ma Hl 2013
Reporn (dus 20 Jyl 20041 | tdue 31 Juf 2UL5)
Annual Repurt: MHB) 2073
1z SEFen 201%) | {duc 78 beh 2010)
Fioal Report: Finasl Repant
i (dc 3¢ ACE 2061
a Annual Accounting Period. Grantee™s fnnual accounting penind ends ot December gt

1 Grantee’s Fiscal Year Ead™y.

L. Quarntedy Fipancial Repant. Within onv (1 month following the end of cach liscal qQuarter

of the Grunlce, Granter vhall provide Granior with unaudited 1inancial staiements for Gramiee far
suck fiscal quaner. including an unaudied balance sheet and unandited satements al vperations
and cash flows [ur the quanerly and year-to-date perind, with comparison 1 the prior yea: perioc
aed the budeet (“Quarterly Finracisl Report™).

c. Annual Awdited Fimancigls. For cach lisca) year Uramze shall have its lnancial
statements audited an an angual besic by an ndependent third pany auditor, and ghav provide 3
copy of such sudited financials 10 Giantor within vac | 1) month [Howing completion of 2ach
such audit (which shall be completed no Later 1han six 16) manths arter the gnd of 2ach Fseal
vear),

d Semi-Anunusl Report. Within one 1) month following June 30 of each vesr, Grantee shail
provide Grantor with a semi-snaual report (“Semi-Anauat Report™) thal <ummarizes Granies™s
activitics and progress toward the 2oals described in Exhibit D hereto,

<. Anaual Repor:. Within two (2) months fellowing the Gruntee's Fiscal Year End of each
year, Grapser shal) provide Gramtor with an annual report *Aanual Report™) thas includes:




i. a full and comptete nzmative of Grantee's activities and use of the Grany:

il. Grantee’s progress toward the goals deseribed in Exhibit D hereto:
ii.  copies of any publications resulting from the Grant; and
iv.  snannual opersting plan 2nd budget for Grantee tor the following vear.
f. Final Report. Within two (2) months following the Coant Expiration Date. Graniee shall

submit a final repont (“Final Repon™) to Grentr that includes (i) an update 1o the most recent
Annual Report. cuvering the period berween the end of the last Annua!l Report and the end of 1he
Grant Term. and (ii) o Tinal summary of the Grantee’s use of the Grant.



Far General Operuting Support Granr:

Grantor requires Grantee w repor U progress iowand the Toliowing goals

Exbhibit

Content nf Reporty

The Gran is ned

carmarked for the achievement of 2ay of these 2oals, @nd Grantee has complete discrelion over

cxpenditures of Gram lunds.

1
Metric Stakus Jan 2012 2014 2013
Oreanizz2tions) | Fullime Txecdive | Fulitime legal dircetor, |BD
Development Director uperations/development manuger and
CT0O hired (Gating Metric)
Awzreness
' ‘
Metric Sawslen 2014|2015 Nowes
2014 i
Twitter 35,000 a0 | Tobe
follawers confirmed at
end of 2014
Listserv 0,000 15000 |Tobe IPF s strict privacy palicy dows not
members vonfinued at | ellow wzding listsern memiers
end of 2014 | grow the Jist .
L !
: |
{ Active approx. 3000 Tobe In the aext year FPF may decide to |
donors 30001 confimed at | become o membership origanization
[ erd of 2014« W incentivize supporters.
|
& d
Enaagement:
. | ]
Metric Staws Jan  © 2014 2013 Notes

2014




Crosdiendiaz ( $381K 250K Tibe 2013 was 3 uniyue vear for crand
raised confimmued at ; tunding becanse of Wikilesks and
end o' 2014 | the Mznning iranseripts. They dun't
' : eAPect 10 rRise as much as they aid
| in 2014 as ey will e focusiny on
other aspesis Of their organization.
No. of insals | § E Jo be ;
of ' coalirmed
SecureDrop and of 2014
fur clients
(nfluence:
-
\otric 201 2uls Notes
|
Nu.of Amici suthored/ca- 3 6-10 [PF had pans g Hile in the Barren
authored Brown case now on ice 2iven Du)'s
dismissal of chanees,
; —
TOLA reyuests | Is , This will begin oncz FPF ires 5
+ legal directer.
|
Qther press freedem legal | { This will likety he a teeal action o

actions

uny=al the NYT graed jury related 1o
the Pemagon Papers




Exhibit E

Terrorisi Activin. Sanctions, Anti-Maney Lsunderning, and Forcion C orrupt Practices

| Terrorist Activity.

i, Grantee represents and warcants that (1) Gnisiee does nat comdiict o suppon, direct)y ur
indirecily. leerorist activity of any Kind: (ii) Grantee is. not associated or engared in tmnsactions
with any individual or entity that it knows or has 124500 10 Aaow advecates, plans. sponsers oy
engages in Lerrorist activity, and (11i) Grantee is not owned or controlted by, and does not wa for
or on behalf of. any individual or eatity that it kaows or hiss reason tu haow advocates, plans.
SPONSOrs OF SNZILES L0 LerToris! awhiviny.

b. Grantee represents and warrangs that Grntee is not liged in the Specially Designatad
Nationals and Blocked Persons List inaintained by the Office of Foreign Asseis Conined of the
United States Department of Treasury (the “"SDN | ist 1.

Z Siinctions.

a. Gruntee represents and warrants that Grantee is ant engaged, directly or indincaly, n
transactions with any adividugl or entity listed on the SDN List or otherwise subjoct o
econemic of Iryde sanctions as administercd by the Office of Foreign Assets Comtenl af the
Upited Smtes Department of Treasury.

Al Anti-Money Laundering.

a. Graniee represents and warranis thai (1) Grantez does aat conduct or suppun, directly or
mdircztly. maney laundaring or'any kind: (1) Grantee is not sssocizted or engaged in
nsaciions wirh aay individus! or entity thet it knows or bas reason Lo kaow engages in miency
laundening. and (iii) Grantez i» not ovvped o controlled by . and dues not aci For ar on behatl o,
any individual or entity that it kaows or has reason 1o kntw engazes in moner laundering,

4. Foreign Corrupt Pructices.

a Grantee represents and warrams thut Grantec and its officens. direaiors, employ cey, or
agents thereol heve niot and will not pay. offer or prumise to pay. or sutharize the payment
directly or indirectly. of any money. gift or unything of value to amy govemnment official or
smplvyee or uny political party or cundidaic for political olfice Tor the pumpose of intluencing
any act or decision of sech official or of the covernment o obtain or retzin business. or direct
business 1o Girantce

"

Onguing Compliance: Remedies.

a. Gruntee agrees 1 use ils best etforts to eusure that the representations and warranties in
this £ahibit E remaim ue und accurate during the Grant Term, and Graniee agmees 1o prompry




neiify Grantor if any such representiation or wamanty cozses ty be true und accurste during the
Giran¢ Lo,

b. Gruntee acknow ledges that Grantor is required by 178, law 10 ensure that nute of
Grantor’s funds are used directly or indirectly (i) o conduct or support lerrorist aclivity. (i) o
suppnt indiyiduals or ehpities identiticd 25 eOnsts, (1i1) 10 SUPROT RErsUNS O DR2ANTZAlToNS
fisted on the SDN List or othervise subject Ly CConomiv Of 52 sunciions ¢s dministered by the
Office of Foreign Asseis Conirol of the L nited States Depariment of Treasun. (iv) v cogduct of
support mency lsunderng. or (1) o make <orrapr pyyinents o coversment oflicials. Granee
shail use its best effons w ensure that Grantor’'s fiinds are nol s used.

. To assist Grantur in complyving with all applicable laws and regulations. Grankee agrees
o provide Grantor such informiation as Gramor may reasonably reguest. including without
limitaiion, infermation sbout persens or wrganizauons rzceiving tunds frum Grantee.

J. In the event Grantor has reason to believe that 2 breach of the ems and conditions of this
Exhibit E kas occumred vr may occur, Grantor may immediately terminate this Agreetient or
withhold further payments until such tine as it has receivad contimation 1o its satisfaciion that
pe breach bas peenrred oy will ocewr. Inno event shall Graser be ubligaied under this
Agreement 1o uike 3y action or 2mil W ke any achon tha: Grantor believes m 200d faith
weuld cause it 10 be in violation of any 125, laws



GRANT AGREEMENT

[fas Grant Agreement (this “Agreemient™) is made hy and beiwesn FIRST LOOK
MEDIA, INC.. a aunpaofit corporation vrzanized under the laws of the Swite of Delaware
y*Grantor™y, and RETPORTERS COMMITTEE FOR FREEDOM OF THE PRESS. un
untncorporided  voluntary  association organized under the laws of Disirict of Columbia
1"Grantee”), eflective as of May 1. 2014 (the “Effective Dawe™)

RECITALS

A, Grantor 15 organized omd operited for chantwble. educanonal and seweniific
puposes witun the meaning of Section 301¢)t3) of the LS. Inwerna) Revenue Cude of 1986, as
amended ithe “US Internal Revenue Cade™). end more specifically. Grantor seeks 10 sromote
posiive social change and suppom uther vreanizations with the same purposes.

B. Grantee is organized wnd operated lor charitable, educauonal andtor sciemitic
purpsses witun the meaning of Secuen S HeX 3) ol the US Intermnal Revenue Code.

C Grzntor wishes v make a grant 10 Grantee, subject to the terms and conditions
stated in this Agreement.

NOW. THEREFORE. the parties hereby agree as (ollows

AGREEMENT
1 Grant Amount and Purpose. Subject to Ihe wermys and condidons herein, Grantor sgeees
w grant fo Grantee One Hundred Thousand Doflers (S100.000) (the “Grant™) payable i 175
Doliars for » media technology fellowship as more nully Jeserined in Exhibit A attached herete
(the "Purpase™). The Grant will be disbursed 1 accordance with Exhibig 3.

2 Use of Funds. Grantee <hall use the Grant only {or the Purpose deserihed abave. and
shall repay to Grantor 2ny pun of the Grant that is used lar 2ny purpese other than the Purese.
unless Grantor provides prior wnnen consent tor such use. Graniee intends 1o spend the Grant in
iull by Apnl 30. 2005 (“Grant Expiration Datz™1. and Girantee shall promptly nohfy Grantor if
Grantes expects at any tume (hat any portien nf the Granl will nol be spent m the (irant
Vxpirauon Date. in which event the parties will meet within tsenty (20) busiaess dovs of such
notification te discuss the siatus of the Grunt including without limitativn any adiustments
nzeded 10 the Grant Expiranon Daw andfor Purpose. 11 no adjustmient to the Grant Expiration
Date 15 mutuaily agreed upon by the porties. (iramee shall repay o Grantor any portion of the
Grant which is not spent by the Grant Expiranon Date.

Lirantee is solely respensible lor: (ai ail activities supponed by the Grunl (b the content of any

product or service created with the Grant, and (c) the manner 1o which such products or senvices
may e disseminated,

Leont Agrerment (DEFHPCI v, 0795 )




.

No Pledge. Neither this Ayreement nor any vther statement, Oral o1 writlen. express o
implicd. nor the making o' any contribution or erant t Grantee. shali be interpreted (o creat uny
pledge or any commitment by Grantor or by any related person or zntity v make any other weunt
or contribution 1 Grantee or any other entity for this o anyv vther project. The Grant shall be 4
scpantle and independent transaction from any othe: mansacton hetween Graninr and Grantee or
any other enuty.

4. Reporting,.

a. Reporting Obligatons. Graniee agrees o provide Wi Grantor the repons descnbed
i Exhibit C. Al repons should be provided o the Grantor contact listed on tiw signature pape
o this Agreement. and a copy should be provided (o gronts afirstook.org. Al repors shall be in
writing und signed by an authonized niTicer. direcior or trustee of Grantve,

b. Additional Ex zluation Acuvities: Addigons] Repons. From time 1 nme duriag
and afier the end o5 the Grmnt Team. Grantor may request that Grantee participate in additional
evalustion acrivitics 10 assist Grantor in evalualing ity prant programs. If Grantez behisves in
good faith that such additional esalwdinn actvities will place 9 mitenal financied burden on
(rantee or interfere with the mely perfommincee of Granee's regular acuivities. Grantee shall
notify Grantor and the panties will ageee in adsance pn terms under which Granter will reimburse
Grantee lor the reasonable custs incurred by Uramise a3 a result of Grantee s rarticipation and or
2ssist Girantee un nbtaining the resuurces necessian 10 aliow Grantee t partwcipate effectively . in
additon. Grantee shall provide additional repons and information a5 reusonubly requested by
Cirantor from tune te tiee dunne and afier the 2nd or the Grant Term.

3 Guouls  In addition (o the other obligations set forth haein, Grantee also agrees 1 use 2,

best etfons w sccomplish the goals descrbed in Extubit D hereto

o. Recordkeeping and Accounting. (irantee shall maintain 2 compleie and aceurute record
of the Grant received and expenses incurred pursuant 10 the Grot and shall cenduct sach
inrerna! uedits as are reasonadly required (v vertfv fid! complianes with thic Agreamen:. Uraniee
shall retin such books and records for at least four (4 vears afier the end of the Grant Term, und
shall permit Grantor 1o have reasonable access W its (iles. records and persannel tor the purpose
of making such financial audits. program evaluslions or verificatinas conceming the Gram ar
this Agreement as Grantor Jeems necessan

T No Earmarking.

a Na Eammarking for_Lobbvine. Grator is making this Grant to support the project
desenbed in Exhibit A, This Grunt is no1 carmarked for carming on propapenda or atheryise
attempnyg to influcace legislation within the meaning of Section 4933¢di 1) of the US Tntemal
Revenue Code (~Lobbying™. Graowor and Grnlee acknowiedge and agrec that (i) there is ao
agrecment. oral or written, that ohlizates Granteg to use Gram tunds for Lubbwving, even ir
Grantee’s proposal or other copunmunications hetween Grantor and Granter express an intent to
use Grany funds for Lobhving, and (i) uny use of Grant juads by Grantee for Lobhving
constitudes a decision of Granter that is completely independent of Grantor.



b No Eormurking tor Re-Ursnts. This Grant is net earmarked for re-grant tu
indiv iduals or orpanizations icallectively, “Re-Grants™). Grantor and Grantee acknowledge and
agree thot (1) there is ne agreement. oral or wnitien, that obligates Granee 1o use Grant tunds Jor
ResGrants, 111} there is no agreement vral or wnlien, whereby Grantor may couse the selection of
Re-Grants. and (1i1) any use of Grant funds by Grantee for Re-Girants constitutas a Jecisian of
Grantee that is controlled by Grantee and made completely independent)y of Grantor.

L3 Prohibired Uses. Nowithsianding anything o Ihe contrn in tis Agreement o any atier
dovuments relsuny 0 the Grut, Grantee shall not use any porion of the Grant for any of the
foliowiny purposes. and shall implement palicies and procedures to prevent diversion of the Grany
for any of the ollowing purposes:

a. Public Elecuen: Voter Regisiauon Drive. To intluence the auiconi ol any specilic
clection 1or candidates 1 pubhic office. or o camy an. directly or indirecty, any voter rezistrativn
dave. within the meaning of Section 4945(d) 2) of the US Intemnul Revenue Code:

b Anv_Other Purpose.  To undertske any activity ior sny puipose other than
chentable. sciznufic or educanonal purpose within the meaung of Section i 7N 2n By of the
US Internal Revenuz Code; or

(8 Viglation: Private Inurement: Inconsistent Action. To induce o5 encourave
vivjations af law or public pulm 10 chouse any privale murement or impraper private benelit G
accur. or 10 rake any wther action inconsistent with Section 301(¢u 3 of the US Internal Revenue
Code.

9. Term and Terminaton.

a. Term.  Unless otherwise lerminated a5 ¢ fonth herein. this Agreement shall
commence on the Eitective Date and conunue until the eartisr of (i) the date an which 2l Gram
funds have been expend=d. or (ii) the Gramt Expiration Dute tthe “Grant Term™).

b. Temminztion Jor Cause. If Grantor determines. in its sole discretion, that Grantes
has failed © comply with or uthenyise bresched any term or condition of this Agreentens
vincluding without limitstion wny reporting requiremwnts), Grantor may, dpan Whllen nolce
Granice. withhoid further Grant payments 10 Graniee and’or lerminate l!uc Agreemem

C. Effect of_Termunation; Sunvival. ['pon termination of this Agreement. Gramtor
may demand the return ol all or pam ut the Grunt funds resnaining in Graniee”'s possession or
conimd] andror the Grant funds spent in violdtion of this Agecement  In the vvent of such
demand. Gransee shall immediawcly repay the requested funds to Grantor. Grantor shall have oo
ligbility 10 Gramer as a result of termination of this Auncement in sccordance with this Section 4.
The nghts and ubligations of the panies pursuam to Sections 43) (with respect to the Final
Report), 4{bs. 6. 7. 8. @ and 15 10 29 shall survive the (crmination. rescission or expiration ol this
Agrerment.




‘. Tax-exempi Status. Graniee represceuis and wiyrasnis tat 11 is on organization exeapt
ftom federal income ax under Section S01(cd 33 of the U'S Internal Revenue Code, and that 1t s
classuied us a public chunty for federal income 1ax purposes  Grantee shall use its best effans (o
ensure that it remaing an wrganizstion exempt from federal income s under Scctivn STy 31 of
the 1S Imemal Revenue Code and shall remaun classified as a public charin fr Yederz! income
tay purposes. int the Jurntion of the Grant Term.

1. Notice of Changes. UGranter shall notify Granor immediately of any chunge '
Grantee ‘s lega! or tax Sterus.

12 Control. Grantor and Urantee acknowledge and apree that neither Urantor ner any
“disqualificd person™ with respect 10 Grantor (within the meamny of Saction 494é&1a) o the L S
Inicmal Revenue Code) conuwls the Grantee within the meuning of Section 4942 at the US
Iniermal Resenue Code.

13.  Compliance with Laws. (rante¢ agrees w comply with all appiicable laws uwl
regulations dunng the Grant Term. In addition, Grantee sgrees to comply with the werms and
conditions et fonh in Exhibit E.

4. Intentionally Not Uised.

15, [Indemnity Grantee imevocably and ancondionalls agrces. t0 the fullest extent
permitted by law, 10 defend. indemnify. and hold harmless Grantor. its oflicen. Jireciars
Yustees. employees, and agenis. rrom and aganst any and all claims. lisbilities. losses. and
expenses (including reasonable aomeys” fees) directy. indirectly. wholly. or partially ansing
from o7 10 connection with amy a0t or omission ol Grantee. ils ofticers. dircctors. 1rustees.
employees or agents. in wpplying R or aceepting the Grinl. in expending or applyi ing the Grunt
O In Ccarrying out zoy program or project funded or finsnced by the Grant, except to the cxtent
that such cluims, lizbilides, losses. or expenses arise from of 1n conmection with any gross
negligence or willful misvonduc! of (rantor, s oficers, direcinss, iusiees. emplovees or avenls

I, Publications; License. Upon Grumer's tequest, any publications. studies, or rescarch
funded by this Grant shal) be made available 1o the public, and shuil include the foliowing
acknowledgment: “Supported by a grint from Finst Look Media®  Grantee prants and agrees o
gram i Granior gn igevocable. perpenual. moyalty <{ree. nonexclusive license to copy. publish and
distribute any publicatons. studies, ar research funded by this Gean:.

17.  Pablicity.
a Grantee.

i Granior encourapes Grantee w refer as £inst Look Medis when (dentifviag
Graniee’s donors and supporters in public Torums (2.4 speaking evenls. press (nierviews.
etc.). However. any public annvencement ot the Granl by Grumee shall be subiject 1
mutudl agreement by Grantor and Graniee with respect io the unnouncement’ s content.
tsing and vutreach srategy.



i Grantee may include First Look Media’s name and loga in a general list o
Granwe's donars and supponers without prior permission. provided that Grantee treats
Granior in the same manner what il tres its other similardy sitsted donors and
sypponters, and provided funther that Grantee complies wath the wemis of Grantor's
trademark usage puidelines a5 provided by Grantor from time to time.

i Grantee may disclose the Grant as required by IRS requirements such as
disclosure in Grantee s Form 9540

v Urantee may disclose the Grant as vltherwise required by law, provided
that Grantee provides Grantor with at le2st three (3) business days” advance notice of uny
such disclosure and agrees tn cooperate with Grunior W revise such disclosure as
reasonably reguested by Gramor.

v. Except a5 otherwise set forth ubove, Granwez shall use the nune or logo of
First Look Media, Gramor ar its aftiliztes ar refer or link to First Lovk Madie. Grantor or
its affiliates dircatly or indircetly in any press release. professional or rade publication,
website, advenisement ot other public dicumeant or announcement. unly afier receiving
pror written consent frum Granwr for such use. riference or link. Graniee sha)) soek
such consent a feast three () business Jays in advance of Gruntee's proposed publicity.
and shall provide the conten 10 be approved as well as the riming and yutreach siralesy.
Grantee shull send all such information w0 mediuid Inestlook.ore und shall designate 4
(irantee poim of contact with emuil address and wlephone number for such request and
Ruture reyuasts.

N Grantyr. Grantee acknowledges that Grantor shall have the right 1o use the name
and Togo of Grantee and refer or link to Grantee and the Grant in its reasonahle discretion in any
press release. prafessional or trade publication. website, adverisement or other public document
or announcement. invluding without limitation. in a general [ist of Grantur s pontfolio companics
and supported orgamizations, in Grantor’'s Form 990-PF. and as athenwise reduired by faw.

c. Trademarys. Any right granted 1o Gramtor or Grantee 10 use the other party s losa
or any uther trademark shall be revocable, nun-exclusive and pon-transterable. and such pariy
agrees 10 use such logo or trademark only in accordance with sny oademark usage puidelines
thet the uther pany may provide trom time © time. Euch pany agrees. upon request. 10 proyide
samples of such party’s usage of the other pany'= loge or trademarks, and each purty agrees to
terminate wsage of any such logo or wedamark if such usage f3ils to meet the mher pany '
trademark uszpe guidelines wr guality standards o otherwise upon the other party’s reasonable
request  Fach parly aurees that sny goodwill ansmg from use of the other party's luga o
trademurks shall inure only 10 the benerit of the other party,

13.  Relationship of the Parties. This Agrcement shall not be construed as creating an
ugency. parmership. joinl venture or any viber loan of association. lor X purpases or othensise,
between the parties, und Gramee shall make no such represemation to anyone. Neither parry
shall have any right or authonty. sxpress or implied. o assume or creuke any obligation ol any




hind. or W make any representaton o warmenty, on behelf of the other party or to bind the other
pariy in dny respect whatssoever.

19 Goveruiog Luw. Thus Agreement shall be govemed by and construed in aceordanee wirh
the laws of the Sute ot California L SAL without reference 1 1ts candlict ol lawss prov iswons.

20 Arbitration.  Any conrcoversy. claim er dispule ansing out of or relaing 10 this
Agreement or the breach bereoll whether hased on contract. ton, statwe or other legal or
equilabie theory shall be seitled by binding arbirration admenistered by the Amcrican Arbitranon
Associntion in wecordance with its applicable rules then in effeci.  The arbiration shall be
condicted in San Maten Counee. California. LISA. by a sele arhitrator and the award of the
arbimator shall he fnal and binding. and judpment on the award may be entered. conhimed and
enforced n any coun having junisdiction thereof.  xcept as requorcd by judicial process or by
Lw. noparty or srbitrzior may disclose the existence. contents or results of amy arhitration-
hereunder without the prive wanien consent of Grantor and Grantee. Subject 10 reapportionment
by the arbavrawor, the parues shall share equally @ payment vl the expenses of the arbitrator and
the arhiration.  Nothing in this Section sholl preclude any pany from seeking inlenim or
provisional injunctive reliel. ncluding a preliminan injunction. either prior to or Jdunne
arbitration, il neceasary 10 protect the interests of such party.

ol Notice  \py notiee. request. demand or other communication reguined or permilicd
hereunder shall be in wrring, shall reference this \greement snd shall he deemed e be properly
given: (a) when delivered personzlly. (b) when sent by email. with email confirmation of recapt
by the receiving parry. (¢) when sent by Tacsimile. with wriven contirmation of receipt by the
sending facstmile’ machine: (d) five (34 business davs after having been sem by registered or
vertitied mail. retum receip! requesied. postage prepaid: or (e) (wo () bissiness day < afier depuosit
with a private industry express courter, with wnnen confirmanion of receipl. Al nolices shall be
sent to the address se1 forth on the sigauture page of thus Agreement (or (o such uther sddress s
may be designated by a parly by giving wnticn notice 10 the other parny purswant to this Secticn)
n Waiver. The waiver by esther pany ol a breach of ar 3 Jerash under apy provisissn w
this Agreement shall not be efTective unless in wnting and shall not be construed as a waiver of
any subsequent breach ol or defiwlt under the same or any other provigon of this Agreement. not
shall any delay or omission on the pant ol either party lu exercise or 2vail is2lt of any nght or
remedy That it has or may have hereunder operate as a waiser vl any right or remed)

junisdiction 10 e imalid, «oid or otherwise unenforceable. such provision shali be enloreed 1o
the maximum extent possible so as 10 effect the inent of the panjes. and the remainder of this
Agrezment shall remazin in full force and «ilect.

23 Severability. It any provision of this Agreement shall be held by a count of competeni

24 Assignment: No Third Parn Beneficiaries. Grantkee shall nol and shal) ot have the
nght to assigr. transfer. Jelevate or atherwise dispose of. whether voluntanly or imvolunbarily . by
operation of {aw ur atherwise. this Agreemem or any of ite nghis ur vhligaticns under this
Agreement withowt the prior written consent of Granior.  Any purpurtad assiemmen). ssle,
transier, delegauon or other disposition by Crraniee. except 2y permitted herein, shall be null and
void, Crraniar may assign. transier. delegate or otherwise dispose o1 this Agresinent and any of



it rights or obligations of this Agrecment without the prior wristen consent of Grantee.  Subjee:
10 the forevowng. this Ayreement shull be binding upon and shall wnure 10 the benetit of the
partes and their respective successors and permitted assigns.  Nothing in this Agreement
express ar imphied. 1s iiended tu confer, nor shall unythiag herein confer on, any person other
than the parties and the respective successors 0f permitied 2ssigns of the partes. any righis.
remedies. ubligations or hiabilities.

15.  Remedics; Injunctive Relief. Any specific nght or remedy provided in this Agrcement
shall not he exclysive but shall be in addition 10 3l other nphs and remedies set forth 1n this
Agreement and permitred under spplicable law. Grantee acknowledges and agrees that there can
b no adequate remedy at law tor any breach by Gramee of this Ageeement, thal any such breach
may resull in irreparzhle harm 10 Gruntor tor which monetary damages would be inadequate to
compensate Grantar, and that Gruntor shall have the right. m addition W any wther rights
available under appiicable law, o obtain from any ceun of competem jusisdiction injunctive
teliel 10 restrain amy breach or threawned breach of. or vtherwise 10 specifically enforce, any
covenant or abligstion of Granter under this Agreement. withow! the necessity of pasting am
bond or security

26.  Acknowledgment. Graniee acknowledges that it undersiands its obliganons imposed .
this Agreement. inchuding bul not limited 1o those obhyations imposed by specific refzrence w
the L'S Internal Revenue Code. Grantee agrees that il Granter has any guestions abodt it
obligations under this Agreement. including those incorporated by reference 1o the 1S Internal
Revenue Code. Grantee will prompily contact its wwn legal counsel.

-

27, Captions; Interpretativa.  All caplions and headings in this Agreemeny are [ur (he
purpases of reference and convenience only. and shall not fimit or expund the provisions of this
Agreement. This Agreement shall be deemed 10 have been drafied by Wl pamies and. in the
event of 8 Jispuie, no pany herew shall be eatitled to claim that any provision should be
construed sgainst any vlher party by resson of the fact that it was drafied by ane panicular pany

28, Counterpans. This Agrecment myy be executed (including. withowt hmilation. bs
facsimile signature) in one or more counterpans. with the same effect a8 if the parties had signed
the same document. Each counterpan so executed shall e deemed 1o be an onginul, and 30l such
counterparts shull be construed together and shall constitute one Agreement.

1% Fntire Agreement. This Agreement (including anv Extihits anached hercta whick are
hereby incorporated by referunce) constitutes the entire survement with respect 10 the subject
mater hercof, and shall supcrsede any prior of contempurmenus oral or written agreements.
understandings or communications or past courses of deuling berween Granwor and Grantee with
respect to the subject matter berear. This Agroement may not be amended or modified. except it
& writtng signed by duly authorized representauves of buth paries,

|remainder of page intenuonally leit Mank|




Authorized rcpresentatives of each party bave executed this Agreement on the date set
forth below.

GRANTOR: GRANTEE:

FIRST LOOK MEDIA, [INC. REPORTERS COMMITTEE FOR FREEDOM
OF THE PRESS

s 12 D Bun

=

-\ %
h

' .
’-

£ %
i3 ~
/)

Name:_L. -, TSRl Y Namg;__Bruce D. Browrn
Tileifur ' 7 wat  Aaale  Tide_ Execurive Directes
Pongestts M
Dite: Areg 13, 12 ' pue__ S~ - (Y -
Address: Athdress:
Arention: lyan.oberlanderit firstiook.org 1107 wilson Realevar3d
Post Offjce Box 3338 _Suies ll0n
Radwood City. C.A 93064 Ariington, ¥ [123ID¢
LSA ) . .
Fax: —-B0T-Z1449
Email: lynn.oberlander/s ficstiook.org Email: bnrownZrctp.orc

und with a cupy of notices viher than reports o
Arennon: Legal Depariment

PO Box 383K

Kedwood City. CA 94664
Fax:

Emal: fexa@ lirsdook urp

Signature Page to Grat Agreemem



Exhibit A

Purpase

KCHI"s work over the 1ast year - both 1n terms of the briefs and projects they have undertaken
and the online touls they nave developed - has brought them claser 1o technoloey. The pram
will suppon a technologist 2s & ~Fellow™ on staff 1o assist their work and benefit joumalism in
several ways.

|

-4

A technologist on staft will provide the Executive Director with significant strategic suppon.
Itis also possible thut 2 First Lock Media technalogy (ellow could put wut u white-paper
assessing the now DOJ midelines from a techoologist's perspective and collaborate with a
new Iree press navanal security Jegal fellow they hope 1o have on hyard in the fall,

As these new securily 100ls, including anonymizing devices. are designed and implemented
they see a First Look Media technology fellow az an eavoy from their organization to other
press yroups @nd 0 nen staoms 1) help troubleshoot any legal issues that arise.

They anticipate that 4 technology fellow will help them idemify cases and public policy
disputes outside of their usual docket of iraditional media law practice where their
purticipation might be hefptul because ol potential implications Jur reporters or Firsi
Amendment rights in general.

First Look Mudia technology fellow will help them impros ¢ their existing Jigital ivuls and
Izad them to new initiafives in tns area

A Fellons would help them cannect with the comauter science und 1echnology departments at
the partner universities Lo bring thetr eApentise ta bear on the work of the clinics.

The technology fellow at RCFP could play an imporant functicn in seeding the new hinds of
discussions and collabarations that must take place poing forward and in working with their
new bvard members.

FFinallv. on top of rhe extemal rofes. the technology feilow will sit in a key spot fur RCFP
mezrazlly working with RCFP’s buard fcadership o insiill a sense of urpeney (o the embracs
of the wechnological shifis thai are changing how journalism is practiced and how media
lawyers protect newsgathering and defend the Firet Amendment.

Budget Breakdown

Salan S6H6.600

Payroll 1axes and benefits

Travel

9464

A33

vV
a2

Senivr staff supervision $10.960
Owcrhead (renw telephone. etc.) §0.09)
Tesl 10000




Exhibit B

Disbursement Schedule

|
¥ | Amount ( Disbursement Condition j Target
Payment Date
21 | S100.090 | linconditional. 15 May 2014

Additional Disbursement 'erms and Condinons

l. With respect io each conditiona] disbursement, Gramee shall provide supporung
Jdocumentation for Grantor w venth the achieycinent of the applicable conditions. Pleasz
conticl Grantor w0 determine what supporting documeniation will be considered
sutliciem. If Graniee fails 1o provide Grantor with sufficiem supporting documentation
by the dawe specifivd sbove ar Grantor has determined that Grantee has not achieved the
applicable condition(s). then such disburseinent shell autamatically expire

2, L'pon expiration uf any disbursement (or portion thereof). the Grant shall
- \ po
zutematically be reduced by any such amouny

5 Orantor shall have the right 1o withfiold disbursements under the Grant for
Grantees who fail v meet the reporung requirements set fonth in the Agreement,

1. [n connection with cach disbursement. Grantee shall provide a signed wire
transfer request 10 Grantor in (he form attached hereto as Exhibit G.




Exhibit C

Reporting Obligations

2014 hi=

Quartery Q1 2615
Financials: (due 30 Apr 2415

022014

idee R Jal 20149

Q3 204

1due 31 Ot 2014

Q4 7012

(due 31 Jzn 2015
Annual Audited Finaacials: | FY201(2 FYZ015

idue 30 Jun 2t §) {due 30 Jun 201o)
Serui-Annval Report: H1 2014

fdue 31 Jul 20135
Annual Report: 2014 2018

tdue 28 Feb Y113 (due 28 I'eh 2N)6;
Final Report:
a. Anmual Accounting Pertvd. Grantee™s annual accounung period ends on: December 11

(~Graniee’s Fiscal Year lind™),

b. Quarnterly Financial Report. Within one (1) manth following the end of cach fiscal quarter
of the Graniee, Grantee shall provide Grantor with an imaudited statenient of operations for the
project suppunied by the Grani for e quanterly und yeur-to-date period, with comparison t the
hudget (“Quancrly Financisi Report™).

c. Annual Audited Financials. For cach fiscel vear. Grantee shall have its financial
staterents atdited on an wnnual basis by an independent third panty auditor. and shall provide 2
copy of such audited financials o Grantor wathin une (1) month following completion of vach
such audit (which shall be completed no later than six 1) months afier the end of each fiscal
yir).

d. Semi-Annual Repon. Within one (1) month following June 30 of each vear. Grantee sha)l
pronvide Granior with a semi-annual report (”Semi-Annual Repon™) that summanzes Grantee's
activines znd progress toward the gouls described in Exhibit D hereto.

¢ Anpugi Report. Within two (2) months iollowing the Grantee's Fiscal Year End ol cack
yeur. Grantes shall provide Grantor with an ansuwal repon (~Annual Report™) that includes:

a full and complete narranive of Grantee’s activiues and use of the Grani.




i. (iranice’s progress loward the goals desenbed in Exhibit D hereto;
i, copies of any publications resulting from the Grant: and

f. Final Repoa. Within twa 2) months tollowing the Grant Expiration Date, Grantee shait
submit a final report {“Final Report™ to Grontor that includes (i) an update to the most receni
Annual Repon, covering the period benween the ¢nd of the last Annual Repont and the ¢nd of the
Grant Term. and (i) a final summan of the Grantee's usc of the Grant.



Exhibit D
!s OI.'Q'

I Weekly digest to RCFP community of technology snd press [reedom issucs

2. Explomtion of joint raining upporunities with other orgamziuions on use of secunty wols
3. Contrihutions to 23 amicus briels in tech/national securuy cases

4. Reports

* Mapping the landscape of domestic press vrganizations with respect to their
technological sophistication. activity. and expectations

= Anassessment of the new DOJ guidelines from a technolomel perspective
*  One new RCFP best practuices gude. perhaps on migration to third-pany cloud
SLTVETS

= One new RCFP leral guide (10 be co-authored with o legal fellow) o an area where
tech expentise should inform the issues. e g applicaion of computer Iraud starules tn
nes spathering.

3. Creste a news techmolopist email list

f. RCFP Board presemation on long lenm srategy

Engagement
Target End of Y car |
New amicus partners in tech 3-6
Dawnloads ' views of new lech guidesiteponts 3.000
Technolowists on email lists 300 t
Panels and presentations al technology evenis 1-3
New social media (ollowers 1.u00
Jourmalisis altending tech training sessions 130




Exhibit E

Terrorist Activity, Sunctious, Anti-Monev Laundering, and Foreign Corrupt Practices
k- Terrorist Activity,

a Grantee represents and warrants that 1) Grantee does not conduct or Support, directly or
indirecth . terronst actvity of any Kind: (1) Gruiee is not associated or engsged in transactions
with 2oy individua! or entiy i it knows or has reason 1o know advovates. plans, SPONSEHS Or
eRRages in terrorist ctivity. and (i) Grantee is not owned or controlled by. and Joes not act fog
or on benalf of., any individual or enuty that it knows ar has reason tv know advicates, plans.
SPOIISOTS O engages in lerronst aclivity.

b. Grantee represents and warrants that Grantee is non lisied in the Specially Desiypmated
Nancnals and Blocked Persons fist maintunred by the Office of Forcivn Assets Coniml af the
1 nited States Depanment of Ireasun: (the "SDN List™

] Sanctions.

4, Grantee represents and warrants thai Graniee is not engaged. directly or indirectly. in
transacuons with aay individoal or entty lisied on the SDN List or othenwise subiect 1o
svonomic of trade sanctions as admiunstered by the Oice of Forcign \ssers Control of the
United Stofes Depastment of T reasury

X Anti-Money Loundering.

@ Grantee represents and warrants that (1) Graniee does not conduct or support, directly o
indirectly. money laundering of any Aind: (i1) Grantee is not associated or engaved in
transactipas with any individual or enuty that it knows or has 12sson 10 know engages in mones
lsundering. und (iii) Grartee is nut owned or controlled by, and dees not act for or on hehalfor,
any indwidual or entity that st knows ar has reason tu haow enpages in money laundenng.

4. Foreign Corrupt Practices.

a Grantee represents und warrants that Grantee and 1s officers. directors. emplovees. or
agenis thereof have ot and will not pay. offer or promise 10 fn ., o1 authorize the pavment
direcily or indirectly. ul any money. gift or anything ol value to any voverament olficisl or
employes or any pohtical parm or candidate for political orfice tor the purpuse vff inlluencing
any acl ur decision of such official or of the government to ablain or retain business, uor direct
business 10 Granies.

b3 Ongoing Compliance: Remelies.
3. Grantee azrees (10 use its best 21torts 1o ensure that the represeatations 2and warranties in

this Exhibit E renain true and accursic during the Grant l'erm. and Grantee agrees o promptly



notify Grantor if any such representanion or warmanty ceases 1¢ be true and sceurate Juning the
Grant Term.

o. Urantee acknow ledges that Grantor is required by LS. luw to ensure that none of
Graninr's funds are used Jircetly or indirectiy 11) to conduct or sippon erronist actvity, (i) i
support individuals or ennties identified as terrorises, (il 10 SUPPOM PeTSONS OF orEuNIZAtions
listed on the SDN List ar otherwise subject w cconamic or trade sanctions as adminisicred by the
OfMice of Foreign Assets Control of the United States Depantment of Treasuny. yis 1w conduct or
support mencey Jaunderiny, or (V) W make comupl payments 1o 2overnment officials. Gramee
shall use its best efforis to 2nsure that Grantor's funds are not so yscd.

[\ Ta assist Grantor i complying with all applicable laws end regulations, Groniec agrees
to provide Grantor such mformarion as Grantor may reasonsbly request. including without
limitation, information aboul persons or vrganzanons reveiving finds rrom Graniee.

d. In the cvent Grantor hus reason 10 believe that « hreach of the terms and conditions of this
Exhibit E has occurred or may occur, Gramtor may immediately ieminate this Apreement or
withhold further pay ments until such rime as it his received confirmation (o its satisfasction that
an breach has occumed or will ocewr, o e esent shall Graator be oblizated under this
Agreement 10 take any action or amit o ke any action that Grantor believes in vond faith
would cause it to be in violation of any LS. laws.
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