»990-PF Return of Private Foundation BN 1o oot
or Section 4947(a)(1) Nonexempt Charitable Trust
\S Department of the Treasury Treated as a Private Foundation 2@00
Intemal Rmr.us Senice Note The organzation may be able to use a copy of this return to satisfy state reparting reguirernents
For calendar year 2000, or tax year beginning 07/01 , 2000, and ending 06/30/2001

G Check alithatapply [ [intialreturn | [Finalretun | [Amendedreturn [ X[ Address change | [Name change

Name of organzation A Employer identification number

Use the IRS

label KIPP FOUNDATION 94-3362724
Otherwise, ] Number and street (or P O box number if matl 1s not delivered to street address) Room/suite  |B Telephone number (see page 10 of

print the insiructions)

or type
See specific |. 345 SPEAR STREET 510 (415) 399-1556
Instructions | Cty or town, state, and Z!IP code c g.:?apf:h:kpﬂf:m" s >
D 1 Foreign organuations check here >

2 Foregn ofganzauons meelng the

SAN FRANCI O oA 94105-1657
H Check type of organization Section 501(c)(3) exempt pnvate foundation

Section 4947(a)(1) nonexempt chartable trust Other taxable private foundation

85% test chech here and attach D
computabon .

| Fair market value of all assets atend |J Accounttng method LX_J Cash UAccrual ) :nf:aiﬁ: :;:::;:::’:u::e:::am> D
of year (from Parf il col (C}. fine D OCther (SpBley) ___________________ F If the foungation is in a S50-month termmation
16) » 5,350,680 . {Part I, column (d) must be on cash basis ) under section 507(bX1XB) check here P> [—l
mmmysls of Revenue and Expenses (d) Disbursements
(The total of amounts 1n columns (b), {c). and (a) Revenue and (b) Net tnvestment (<) Adjusted net for chantable
{d) may not necessariy equal the amounts in expggzﬁ: per income income purposes
column {8} (see page 10 of the instruchions) ) {cash basis only)
1 Contributions gkts grants efc receied (attach scheduls) 5 r 250 z 0 1 7 . STMT 1 N o *
2 Dustnibutions from spit-interest trusts to
3  Interest on eavings and temporary cash nvestments 106 P 938 . 106 P 939, 106 z 939,
4 Dividends and interest fram secunties -
S5a Gross rents
b (Net rental income or (loss) )
&a Net gain or {loss) from sale of assets not on ne 10 686 2 B29.
S P eeonmaes 5,691,025, ;
é 7 Capital gamn net income (from Part tV, ine 2) “ 5,691,870,
8 Net short-term caprtal gain NONE
9 Income modifications
10 a Gross sales less retums
and allowances - -
b Less Cost of goods soid | e
c Gross profit or (loss) (attach schedule)
11 Other income (attach schedule) -
112 Total Add lines 1 through 11 6,043,785,] 5,798,800, 106,939,1 " :
13 Compensation of officers directons, tustees etc 8,276, B,276.
14  Cther employee salaries and wages 17,389, 17,399,
15 Pension plans, employee benefits
|16a Legal fees (attach schedule) | . 93,243. 93,243.
#| b Accounting fees (attach schedute}
8] 522,094 522,094,
9,041.
38.,673. 38,.673.
384 ,867. 384.,867.
: Gehn . .. 39,451 39,451.
8 23 Other expenses (attach scheduleSTMT 4 108,424, 1,513, 106,513,
_-_:’. E?J Total operating and admtnistrative expensas
o o Add lines 13 through 23 . . 1,221 ,468. 1,911. 1,210,516,
%’ 25 Contnbutions, gifts, grants paid . -
- 26 Total expenses and disbursements Add lines ! —_
24 and 25 . 1,221,468, 1,911, A, 210 516
27  Subtract line 26 from line 12 . . . T T
D & Excess of revenus over expenses and disbursemaents . 4 " 8 2 2 7 3 1 7 . i - M -~
% b Net investment income (iIf negative, enter -0-) ‘ 5,796,898 |~ "i& T vy Bewre T
ﬁ ¢ Adjusted net income (if negatve, enter -0-) . %o - 106,939 ¢ Y e

For Paperwork Reduction Act Notice, see the Insh’ucﬁons

Form 990-PF (2000)

S5HV4GV 1257 05/14/2002 16:56:10 v0.07.01 FIS-1118



Form 990-PF {2000}

94-3362724

Page 2

13} Balance Sheets descrption cotumn should be for

Attached schedules and amounts in the Beginning of year

End of year

end-of-year amounts only (See instructions ) {a) Book Value (b} Book Value

{¢) Fair Market Value

1  CosH-nominterest-beanng | . | e 46.,174. 46,174
2 Savings and temporary cash investments | . _ _ . 512 001. 5.198,864. 5 198 864 .
3 Accounts recervable » 62,765, AR LY B e
Less allowance for doubtful accounts » 62, 7 6 5 62,765 .
4  Pledges recewvable »___ - . .
Less allowance for doubtful accounts » _
5 Grants recenable ... . .
6 Receivables due from officers, directors, trustees, and cther
disqualified persons (attach schedule) (see page 15 of the instructions)
7  Other notes and loans recervable (attach schedule) ™ _ P : -
Less allowance for doubtful accounts »
w| 8 Inventones for sale or use .
E S5 Prepaid expenses and deferred charges .
E 10 a Investments U S and state government obhgations (attach schedule)
b Investments - corporate stock {attach schedule) .
c Invesitments - corporate bonds (attach schedule)
11 Imvestments - land buildings »
t:gseq:égum;ﬂ}atb:asgeprmhon » TTTTTTTTTTTTT -
(attach schedule) = 00 e e mmam—————
12 Investments - mortgage loans . R
13 Investments - other (attach schedule) .
1 Ripment ot > . 46,595.| .. P R ey
Loy oumalcd depreciatony. 9,041, 16,119, 37,554, 37,554.
16 Other assets {descnbe » STMT _5 ) NONE! 5,323, 5,323.
16 Total assets (to be completed by all filers - see page 16 of
o the instructions_Also, see page 1, dem 1} - - - 528,120 ] 5,350,680, 5,350,680,
17 Accounts payable and accrued expenses  _ _ NONE 243.1- -« 7 :
18 Grants payable . L. y Hp o v
¥|19  Deferred revenue . .. . . Li ”
E 20 Loans from officers direciors trustees, and other disqualified persons
ﬁ 21 Mortgages and other notes payable {attach schedule) .
3 22 Other labitties (descnpe » __ )
—123__ Total labidies {add ines 17 through 22} - - - NONE 243,
Organlzations that follow SFAS 117, check here »|__|
and complete lines 24 through 26 and lines 30 ang 1
§24 Unrestricted , ., . . e e e
E 25 Temporanlyrestneted . ., ... . ..
3 26 Permanently restncted « » - - - -
2 Organizatlons that do not follow SFAS 117,
e check here and complete lines 27 through 31 >
6|27 Caprtal stock, trust principal, or cument funds . 528,120, 5,350,437.
-E 28  Pad-in or capdal surplus or land bidg  and equipment fund .
= 29  Retmined eamings accumulated income endowment of other funds
f, 30 Total net assets or fund balances {see page 17 of the
z instructions) e . . . 528,120. 5,350,437.
31 Total habilities and net assets/fund balances (see page 17 of
the instructions)  « « . . . - . - - ... 528,120. 5,350,680,

XX Analysis of Changes in Net Assets or Fund Balances

1 Total net assets or fund balances at beginning of year - Part II, column (a), ine 30
(must agree with end-of-year figure reported on pnor year'sretum) , ., . ... .. .

528,120,

4,826,803.

5,354,923.

5,354,923,

1
2 Enter amount from Part |, lne 27a _ _ | . e 2
3 Other increases notincluded wn hine 2 (temee)»___ 3
4 Addlines 1,2 and3d .. . .. . e e 4
5 Decreases notincluded in line 2 (nemtze) b ________________________________________ §
§_Total net assets or fund balances at end of year {line 4 minus kne 5) - Part Il, column (b), Ine 30 . . ]
J5A
CE1420 2 000

5HVAGV 1257 04/24/2002 14:43:27 v0.07.01 FIs-1118
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Forrm 990-PF (2000) 954-3362724 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, ::)quz :‘2‘5'::3 (d) Date sold
2-story brick warehouse, or common slock, 200 shs MLC Co ) P-Purchase (mo , day, y7 ) (mo , day, yr)
[D-Donation|
1a SEE PART IV SCHEDULE
b
c
d
e
(&) Gross sales pnce (0 Depreciation allowed (g) Cost or other basis (h) Gain or {loss)
(or allowable) plus expense of sale {e) plus () mtnus (g)
a
b
c
d
e

Complete only for assets showing gatn tn column (h) and owned by the foundation on 12/31/69

(WF MV as of 12/31/69

(1) Adjusted basis
as of 12/31/69

(k) Excess of col (1)
over col (), if any

(1} Gains {Co! {h) gain minus

col (k), but not fess than -C-) or

Losses (from col (h))

a
b
c
d
e
If gain, also enter in Part [, hne 7
2 Capital gain net Income or (net captal loss) { If {loss), enter -0- in Part |, ine 7 } 2 5,691,870,
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, ine 8, column (c) (see pages 13 and 17 of the Instructions) }
k) NONE

If {loss), enter -0-n Part |, line 8 .
Qualification Under Sectlon 4940(e) for Reduced Tax on Net Investment Income

(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment Income )

If section 4940(d){2) apples, ieave this part blank

Was the organization hable for the section 4942 tax on the distributable amount of any year in the base penod?

If “Yes,"” the organization does not qualify under section 4340(e) Do not complete this part.

DYesE{j No

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entnes
Base periedt o Calenda (b} () o
j(f" tax ;;EWEE I;‘;ear Adjusted qualfying distnbutions Net value of nonchantable-use assets {col I(Jtl:;t:::g;nb?;l el
1999 143,670. 128,542. 1.117689159%6
1958
1957
1996
1995

2 Total of ine 1, column {(d) .

3 Average distribution raho for the 5-year base period-divide the total on line 2 by 5 or by
the number of years the foundation has been in existence if less than 5 years

4 Enter the net value of nonchartable-use assets for 2000 from Part X, line 5

5 Multiply line 4 by hine 3

8 Enter 1% of net investment income {1% of Part [, ine 27b)

7 Addlnes Sand6

8 Enter qualifying distnbutions from Part XII, lne 4 . . . e e . e e e e
If ine B is equal to or greater than ine 7 check the bax in Part VI line 1b, and compiete that part usng a 1% tax rate See the Part VI mstruchions on pags 18

2 1.11768915996
a 1.11768915996
4 5,401,386.
5 6,037,071,
6 57,969,
7 6,095,040,
s 1,257,111,

JSA
QE1430 2 000

SHVAGV 1257 04/24/2002 14:43:27 v0.07.01 FIS-1118
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Form 990.9F [2000) g4-3362724 Page 4
- Exclse Tax Based on Investment income {Section 4940(a), 4940({b), 4040{e}, or 4948 - see page 18 of the Instructions)
1a Exempt operating foundations described In section 4940(d)(2), check here p |_, and enter "N/A" on line 1 R i .:;"’°: )
Date of ruling lefter _ _ _ _ ____ _ {attach copy of ruling letter if necessary - see instructions) Lyl f”év‘f?*f%w o
b Domestic organizations that meet the section 4540({e) requirements in Part V, check 1 1 15,938
here B and enter 1% of Part |, ine 27b e e . - i ’
¢ All other domestic organizationa enter 2% of ine 27b Exempt foreign orgamzatlons enter 4% of Part I, Ime 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Cthers enter -0-) | |
3 Addlinesland2 I e e . .
4  Subtitle A (income) tax (domestic seclion 4947(3)(1) trusts and taxable faundatmns only Oihers enter -0-)
& Tax based on nvestment Income Subtract {me 4 from line 3 [f zero or less, enter -0- .
§ Credits/Payments
a 2000 estimated tax payments and 1999 overpayment credited to 2000 | . 6a
b Exempt foreign organizations - tax withheld at source _ ., .. Lsb NONE
¢ Tax pald with applicatien for extenston of time to file (Form BB68) 6c 120,000.
d Backup withholding erroneously withheld | . e . 6d e ,,
7  Total credits and payments Add lines 6a lhrough 6d . .. . .. 7 1 20, 000
8 Enter any penalty or underpayment of estimated tax Check here D KForm 222015 anached .. B 3,888,
9 Tax due [f the total of ines 5 and 8 ts more than line 7, enter amount owed e . . N AN ]
10  Overpayment. If ine 7 is more than the total of ines 5 and B, enter the amount overpaid. .- > 10 174.
11 Enter the amount of ine 10to be Credited to 2004 estimated tax P 174, l Refunded ™1 11
Statements Regarding Activities
1 a Dunng the tax year, did the organization attempt to influence any national, state, or local legislation or did , ~ ] Yes | No
it participate or intervene in any political campaign? , .. .. . . e . .. .l1a X
b Did it spend more than $100 during the year (either directly or indirectly) for polmcal purposes (see page
19 of the instructions for defintion)? . . . .lL1b X
If the answer is "Yas" to 1a or 1b, aftach a detarled descnpnon of tha aclivitres and copres of any matenals A ‘;f 1 F ’
publishad or distributed by the organization in connection with the actvities ELT LI o o
¢ Did the organization file Form 1120-POL for thus year? | | e e e e e e e e . P 1c X
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year # E"‘» v r,
(1) On the organzation p $ NONE (2) On organization managers P § NONE o f{f{ w:
« Enter the reimbursement (If any) paid by the organization during the year for poltical expendriure tax imposed e m:rﬂ :
on organization managers - § NONE “ i
2 Has the organization engaged in any activities that have not previously been reported to the IRS? | | | | | . 2 X
if "Yes,” aftach a detalled descniption of the activities ., TIfie I3 ’

3 Has the orgamization made any changes, not previously reported te the IRS, in ts governing instrument, articles
of incorporation, or bylaws, or other simitar instruments? If “Yes,” aftach a conformed copy of the changes

4 a Did the organization have unrelated business gross income of $1,000 or more dunng the year? |

b If "Yes," has i filed a tax return on Form $90-T forthisyear? | . . .. .. .. ..

§  Was there a liquidation, termination, dissolution, or substantial contraction during the year? |
if “Yas,” attach the staternent required by General instruction T

6  Are the requirementa of section S08(e) (relating to sections 4941 through 4945) satisfied ether
¢ By language in the governing instrument or
& By state legislation that effectively amends the governing instrument so that no mandatory directions

that conflict with the state law remain in the govemning instrument? | | . .
7 [Did the organization have at least $5,000 in assets at any ime dunng the year? ¥ “Yes,” compfefa Pan‘ i, col {c), and Part XV
8 a Enter the states to which the foundation reports or with which it ts registered (see page 19 of the
b If the answer 1s "Yes" to ine 7, has the organzation furmished a copy of Form 990-PF to the Aftomey
General {or designate) of each state as required by Generat Instruction G? If "No, " aftach explanatron  , , .. ..... . .
9 Is the organization claiming status as a private operating foundation within the meaning of section 4942())(3)
or 4942(})(5) for calendar year 2000 or the taxable year beginning in 2000 (see instructions for Part X1V on

page 257 ¥ "Yes," complete Part XJV e e e e . P 9 X
10 Did any persons become substantial contnbtﬂom dunng the tax year? if “Yes,® an‘ach a schedu!e J’tstrng thesr names and atﬂm 5 10 | X
11 Did the organization comply with the public inspection requirements for its annual returns and exemption application? . . . 11 X
12  The booksarencareof » KIPP FOUNDATION _ __ _____ . ______ Tetephoneno »___415- _1_3_9_9__ -1556 ____
Locatedat p_345__SPEAR ST, STE 510, SAN FRANCISCO, CA_zZP+ap _______94105 _________
13 Section 4947(a)(1) nonexempt charitable trusts filng Form 980-PF i lieu of Form 1041 - Check here e e e e e e e e . PT:I_
and enter the arnount of lax-exempt interest receved of accrued dunng the year e . .. . . | 13 |
Form 990-PF (2000}
a8a
OE1440 2 000

SHV4GV 1257 05/14/2002 15:58:05 v0.07.01 FIsS-1118



Form 990-PF (2000) _ _ 94-3362724 Page 5
m_—statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes™ column, unless an exception applies Yes| Ne
1a ) During the year did the orgamization (either directly or indirectly) i .
{1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . - . |___| Yes - No ST

(2) Borrow money from, lend money lo, or otherwise extend credit to {or accept it from)

a disqualified person? . . . c e e .. - Yes No
(3) Furnish goods, services, or facilties to (or accept them from) a disqualified person? . . . . Yes No
(4) Pay compensation to, or pay or remburse the expenses of, a disqualified person? . . . Yes . No
(6) Transfer any income or assets to a disqualified person {or make any of erther available
for the benefit or use of a disqualifled person)? . . . . . [:I Yes E] No
(6) Agree o pay money or property to a govemnment official? (Exception Check "No
If the organization agreed to make a grant to or to emptoy the official for a penod
after termuination of government service, if terminating within S0 days ) . D Yes - No
b If any answer is “Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions descnbed in Regulations
section 53 4941(d)-3 or in a current notice regarding drsaster assistance (see page 20 of the instructions)? . . . - b X
Organmizations relying on a current notice regarding disaster assistance check here . > D
¢ Did the organization engage in a prior year in any of the acts descnbed in 1a, other than excepted acts,
that were not corrected before the first day of the tax year beginning in 20007 .. . . e X

2  Taxes on fallure to distribute Income (section 4942) (does not apply for years the organwzation was a pnvate
operating foundation defined in section 4942())(3) or 4942())(5))
a At the end of tax year 2000, did the organization have any undsstributed income ({lines 6d
and 6e, Part XI1) for tax year(s) beginning before 20007 .. . ... .. N/A D Yes D No
i "Yes,” st the years p 19 19 19 , 19
b Are there any years listed in 2a for which the organzation is not applying the provisions of section 4942(a)(2)
(retating to incorrect valuation of assets) to the year's undistnbuted income? (If applying section 4942(a){2)

to all years histed, answer "No" and attach statement - see page 20 of the instructions ). . . . .. 2b N/A
c If the provizions of section 4942(a)(2) are being applied to any of the years listed Iin 2a, Iist the years here
»19__ 19 L19_ 19
3 a Dud the orgarization hold more than a 2% direct or indirect Inlerest 1n any business
enterprise at any time dunng the year? . _ . . . e I:l Yes - No

b if "Yes,” did it have excess business holdings in 2000 as a result of (1) any purchase by the organization
or disqualified persons after May 26, 1969, (2) the lapse of the 5-year penod (or longer peniod approved
by the Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3)
the lapse of the 10-, 15-, or 20-year first phase holding penod? {Use Schedufe C, Form 4720 fo deterrmine
if the organszation had excess business holdings in 2060) . . - e . c e . e b N/a

4 a Did the organization invest during the year any amount in a manner that would jecpardize its chantable purposes? . ... . da X
b Did the organization make any investment in a prior year (but after December 31, 1959} that could jeopardize its chartable
purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20007 . . . e e a s 4b X
6 a Durning the year did the organzation pay or incur any amount to
(1) Carry on propaganda, or ctherwise attempt to influence legislation (section 4545(e))? |:] Yes [}Zl No
(2} Influence the outcomne of any specific public election (see section 4955), or to carry
on, directly or indirectly, any voter registraton drve? | .. e e e e, B Yes No
(3) Provide a grant to an individual for travel, study, or ather similar purposes? .. . Yes No
(4) Provide a grant to an organization other than a charitable, etc , organization descnbed
mn section 503(a)(1), (2}, or (3), or section 4540{d)(2)? . . R R D Yes No
(&} Provide for any purpose cther than religious, chamtable, scientific, iterary, or
educational purposes, or for the prevention of cruelty to children or animals? | | , .. D Yes El No
b If any answer 1s "Yes" to 5a{1)}«(5), did any of the transactions fail to qualify under the exceptions descnbed In
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 20 of the instructions)? - | 6b X
Qrgamzations relying on a current notice regarding disaster assiglance check here . . . . . . ... ..
c If the answer I1s “Yes" to question Sa(4), does the organization claim exemption from the
tax because it masntained expenditure responsibiy forthegrant? . . ... .......N/A D Yes D No -
If "Yas,” aftach the statament required by Regulations section 53 4945-5(d) o
6 a [hd the organization, during the year, receive any funds, directly or indirectly, to pay
premiums on a personal benefit contract? . . e e e e e e . D Yes - (X No .
b 0D the organization, duning the year, pay premiums, directly or indirectly, on a perscnal benefit contract? | | 6b X
If you answered “Yes" to 6b also file Formm BB70
Form 990-PF {2000)
JISA
OE 1450 2 000

SHVAGV 1257 04/24/2002 14:43:27 v0.07.01 FI1s-1118



Form 990-PF (2000) 94-3362724 Page 6

Part VI Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors

1 Listall bfﬂcers, directors, trustees, foundation managers and thelr compensation {see page 19 of the Instructions)

b) Title and {c) Compensation
{a) Name and address ( ,m;ufs apev :;eer:ge {1f not p.pfdl enmter gfglsam“,:m (e} :Ehxpense account
devoled to position £ and delerrad compensation other allowances
SEE_STATEMENT 7 8,276. NONE NONE

——_—— e E e _E_E, s s, —-———-———

e o - ———

2 Compensation of five highest-pald employees (other than those Included on line 1 - see page 21 of the Instructions),
H none, enter "NONE."”

{b) Title and average (d} Contributana ta e} Expense account
(a) Name and address of each empioyee pard more than $50 000 d:vool::‘rsl i:grmviﬁ::’n {c} Compensation ‘"‘amdpe'fne"rr’:db::;f;e:':;m ( g:hxgeallowances
NONE _ ]
Total number of other employees paid over $50,000 . .. .. . »| NONE
3  Five highest-pald independent contractors for professional servlces (see page 21 of the Instructlons) If none, enter
"NONE "

{a) Name and address of each person paid more than $50.000 {b) Type of service {c) Compensation
STEINHART & FALCONER LLP __ |
333 MARKET ST., 6 32ND FL., SF, CA 94105 ILEGAT, 79,464.
DAVID LEVIN ]
164 EAST 33RD ST, #18  NEW YORK, NY EDUCATIONAL CONSULTG 70,000
UC BERKELEY HAAS SCHOOL OF BUSINESS ________ J
BERKELEY, CA SCHOOL INSTRUCTION 105,000,
NEW _ACADEMY VENTURES, LLC ____________________|
PO BOX 39B, LITCHFIELD, CT 06759 EDUCATIONAL CONSULTG 84,000,
PAMELA MOELLER ___ ________________ _______________]
2108 CALTIFORNIA ST, SAN FRANCISCO, CA SCHOOL INSTRUCTION 91,126,
Total number of others receving over $50,000 for professional services . e e e e . . . | [ N__

Py &Y Summary of Direct Charitable Activities

List the foundation's four largest direct charnitable activities dunng the tax year Include relevant statistical infformation such as the number
of orgamizations and olher beneficanes served conferences convened research papers produced et Expenses

1_STATEMENT 8

1,215,816,

Form 990-PF (2000)

SHVAGV 1257 04/24/2002 14:43:27 v0.07.01 FIs-1118



- _orm §90-PF {2000) 94-3362724 Page 7

ZRIE] Summary of Program-Related Investments (see page 22 of the instructions)

Amount

* _Describe the two largest program-related investments made by the foundation during the tax year on hnes 1 and 2

ZXEX Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,

see page 22 of the instructions )

1  Fair market value of assets not used (or held for use) directly in carrying out chantable, etc ,

purposes .
a Average monthly fair market value of securties | . L . 1a 287 . 672,
b Average of monthly cash balances | . ... .| 1b 5,127,881,
¢ Fair market value of all other assets (see page 23 of the |nstrucuons) oL L. 1¢c 68,088
d Total (add ines 1a, b, andc) . . . . .. . 1d 5,483,641 .
e Reduction claimed for blockage or other factors reported on Imes 1a and .

1c {attach detailed explanation) . { l1e | .

2  Acquisitton indebtedness applicable to ine 1 assets 2 NONE

3 Subtract tine 2 from line 1d 3 5,483,641,

4 Cash deemed held for charntable activittes Enter 1 1I2% of I|ne 3 (for greater amount, see

page 23 of the nstructions) _ _ . .. . ... .. 4 82,255,

5 Net value of noncharitable-use assets Subtract line 4 from I:ne 3 Enter here and on Part V hne 4 5 5.401,386.

Minimum Investment return. Enter 5% of ine 5 _ . 6 270.069,
Dlstnbutable Amount (see page 23 of the mstruct]ons) (Secton 49420)(3) and 0)(5) private operating
foundatlons and certain foreign organizations check here » IEJ and do not complete this part)
1  Mmimum investment return from Part X, tine 6 .. . .. . .. . 11
2 a Tax on investment income for 2000 from Part VI, line 5 . . 2a NONE; .: .
b Income tax for 2000 (This does not include the tax from Part V1) | 2b ;’
¢ Addlines2aand2b _ .. . . ... . ..... e e e 2c NONE

3 Distributable amount before adjustments Subtract ine 2¢ from I:ne1 e e e e e P NONE

4 a Recoveries of amounts treated as qualifying distnbutions | L. .| 4a NONE;" ¥
b Income distnbutions from section 4947(a){2) trusts _ . .. 4b ‘:"?
¢ Addines4aandd4b . ...... ...... e e e e e e . 4c NONE

5 Addlines 3 and 4c e e e e e 5 NONE

6 Deduction from distnbutable amount (see page 23 of the mstmcuons) . ] NONE _

7__ Distributable amount as adjusted Subtract ine 6 from ine 5 Enter here and on Part Xlll Irne 1 . 7 NONE

X Qualifying Distributions (see page 24 of the instructions)

1 Amounts paid (inctuding administrative expenses) to accomplish chantable, ete |, purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), Ine 26 | | . .. . ta 1,210,516.
b Program-related investments - total of ines 1-3 of Part iX-B . .|l 1b NONE

2 Amounts paid to acquire assets used (or held for use) directly in carrymg out charrtable etc

purposes . ... ... . 46,595,

3 Amounts set aside for specific charltable prcuects that satisfy the
a Sutability test (prior IRS approval required) . . e e .. . da NONE
b Cash distnbution test (attach the required schedu!e) . b NONE

4 Qualifying distributions Add lines 1a through 3b Enter here and on Part V, tine 8 and Pan X, Ilne 4 4 1,257,111.

5 Organzzations that quaiify under section 4540(e) for the reduced rate of tax on net investment

ncome Enter 1% of Part |, ine 27b (see page 24 of the instructions) e e e N |5 N/A

6  Adjusted qualitylng distributions Subtract ine 5 from tine 4 6 1,257,111.

Note: The amount on line & will be used in Part V, column (b), in subsequenf years when ca!cu!at.rng whether the foundation

qualifies for the section 4940(e) reduction of tax in those years

JSA
OE1470 2 000

SHV4AGV 1257 04/24/2002 14:43:27 v0.07.01 FIS-1118
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Form 880-PF (2000)

Page B8

Undistributed Income (see page 24 of the instructions)

o

- 0 aono ow

10

o aaoUre

Distnbutable amount for 2000 from Part X1,
lne 7

Undistributed income, if any, &s of the end of 1999
Enter amount for 1999 only

(a)
Corpus

(b}
Years prior to 1099

{c)
1598

(d)
2000

Total for prior years 19 , 19 .19
Excess distributtons carryover, if any, to 2000
From 1985

From 19986

From 1997

From 1998

From 1999

Total of ines 3a through e
Qualifying distributions for 2000 from Part XlI,
lined4 p §
Applied 1o 1999, but not more than line 2a

Applied to undistnbuted income of pnor years {Election
required — see page 25 of the instructions)

Treated as distributions out of corpus (Election
required — see page 25 of the instructions)
Applied 1o 2000 distnibutable amount

Remaining amount distnbuted out of corpus
Excess distributions carryover apphed to 2000
{If an amount appears in column (d), the same
amount must be shown in column (&) )

Enter the net total of each column as
indicated below-

Corpus Add lines 3, 4¢, and 4e Subtract kne 5
Pnor years' undistributed income Subtract hne
4b from line 2b

Enter the amount of prior years’ undistributed
income for which a notice of defictency has been
issued, or on which the section 4942(a) tax has
been previously assessed

Subtract line 6¢ from line 6b Taxable amount —
see page 25 of the instructions

Undistnbuted income for 1999 Subtract line 4a
from line 2a Taxable amount — see page 25 of
the instructions

Undistnbuted income for 2000 Sublract knes 44
and 5 from line 1 This amount must be
distnbuted in 2001

Amounts treated as distnbutions out of corpus to
satisfy requirements imposed by section
170(b){1)(E) or 4542(g)(3) (see page 25 of the
nstructions)

Excess distnbutions carryover from 1995 not
applied on [tne 5 or me 7 (see page 25 of the
nstructions)

Excess distnbutions carryover to 2001
Subtract lines 7 and 8 from line 6a

Analysis of ine 9
Excess from 1996

-~

s
¥

A ok
- R
x

L)

Excess from 1997

Excess from 1998

Excess from 1989

Excess from 2000

g7y
! e ®

i

PR N
o

|
!
i
i

STFFEDOOOTF B

Form 980-PF (z000)




Form 830 Pf (2000 94-3362724 Page §
IEEH Private Operating Foundations (see page 25 of the instructions and Part VII-A, queshon 9)

1a

b
2a

!‘E Gross Investment income
Supplementary Information {Complete this part only if the organlzation had $5,000 or more In

if the foundatlon has received a ruling or determination letter that it ie a private operating

toundation, and the ruling 18 etiective for 2000, enter the date of the ruling | . . >

Check box to indicate whether the organization Is a private aperating foundation descnbed in section E( 4942{)(3) or 4942())(5)
Enter the lesser of the Tax year Prior 3 years

adjusted net moorme from {a) 2000 (b} 1999 {c} 1998 {d) 1997 {e} Total

Part | or the mununum
investment return from Part

X far each year ksted 106,939. 106,939.
85% ofine2a . . . 90,888. 90,898.
Cualitying detributions from Parl

XN line & for each year iisted 1,257,111 143,670, 1,400,781,

Amounts inctuded in Une 2c not
used diecty for uctve conduct
of axempt activtias |

Quallfying distributions mads
directty for active conduct of
exsmpt sctviies Subtact
line 2d from lime 2 . . 1,257,111, 143,670. 1,400,781.
Complets 3a b o ¢ ff the
alternatve test relisd upon
“Assets® altarnative test  entar

(1) vaectatnssens .

(2) vatue of assets quaitying
under saction
4942(XIUBXD . -

*Endowmant® altamaive test

Enter 2/3 of minlmum

investment retum shown in

l:;tdx.w:.srunchrur 180,046, B45, 180,891

. e

"Support” atternative tast - anter

(1) Total suppadt eher than
gross investmant tncome
{interest, dvidends renty,
payments on securDes
loans (section 312{a)3))
of royatties) ,

{2) Suppert fram general
public and 5 ar more
exsmpt organizations
as provided in sechon
4542(X3INENE) .

(3) Largest amount of suppoit
from un exempt
organization -

assets at any time durlng the year -- see page 26 of the Instructions )

Information Regarding Foundation Managers*
List any managers of the foundation who have contributed more than 2% of the total contnbutions recerved by the foundation
before the close of any tax year (but only if they have contributed more than $5,000) (See section S07(d)(2) )

DONALD G. FISHER AND DORIS F. FISHER

List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the ownership
of a partnership or other entity) of which the foundation has a 10% or greater interest

N/A

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc , Programs
Check here P If the arganization onty makes cantributions to preselected chartable organzations and does not accept unsolicted requests for funds
I the organization makes gifis, grants, etc (see page 26 of the mstruchons) to indmduals of organizahons under other conditons, complete dems 2a b, c and d

The name, address, and telephone number of the person to whom applications should be addressed

N/A

The form in which applications should be submitted and information and matenals they should include

N/A

Any submission deadlines

N/A i -

Any restrictions or kmitations on awards, such as by geographical areas, chartable fields, kunds of insttutions, or other
factorsN /A

J8A

OE 1490 2 000 Form 880-PF (2000)

SHV4GV 1257 04/24/2002 14:43:27 Vv0.07.01 FIs-1118



Form 990 PF (2000)

54-

3362724 Page 10

Supplementary Information (continued)

3 Grants and Contributions Paid During the Year or Approved for Future Payment

If reciprent ks an indivdual

Foundat
Reciprent shm: any;relaumshlp to :latus :n Purpose of grant or Amount
Name and address (home or business) ::- :u::;n:::"m:fm:' recipient contripubion
a Paid dunng the yeasr
Jotal . . .. PP > 3a
b Approved for future payment
Total ...... > 3b
Form 980-PF (2000)
JSA
0E1491 2 00O

5HVAGV 1257 04/24/2002 14:43:27 Vv0.07.01 FIs-1118



Form 990-PF (2000}

94-3362724

Page 11

Fla @AY IF:¥ Analysis of Income-Producing Activities

Enter gross arounts unless cthermse indicated

1

m e WwN

- 0 W 0 ~Nm

b ol

12
13

Program service revenue
a

Unrelated business income

Excluded by section 512, 513, or 514

(a)
Business (b)

code Amount

E (Ic) | )
xgésd'.eon Amount

(e}
Related or exempt
function income
See page 26 of
the instructions )

b
c
d
e
f

g

Fees and contracts from government agencies
Membership dues and assessments L.
Interest on savings and tempaorary cash investments
Dividends and interest from secunties

Net rental income or (loss) from real estate

a Debt-financed property

b Not debt-financed property

Net rental income or (loss) from personal property
Other investment income | |

Gain or (loss} from sales of assets other than inventory
Net jncome or {(loss) from special events |
Gross profit or (loss) from sales of inventory
Cther revenue a

14 106,939.

18 686,829,

b

c

d

Subtotal Add columns (b}, (d}, and (e)
Total Add iine 12, columns (b), (d), and {e)

793,768

ee worksheet in line 13 instructions on page 27 to venfy calcutations )

Part XVI-B.

Line No

13

793,768

Relationship of Activities to the Accomplishment of Exempt Purposes

v page 27 of the mstructions )

Explain below how each actwity for which income 1s reported it column (e) of Part XVI-A contnbuted importantly to
the accomplshment of the orgamizaton's exempt purposes (other than by providing funds for such purposes) (See

NOT APPLICABLE

I3A

QE1492 2 000

S5EVAGV 1257 04/24/2002 14:43:27 v0.07.01 FIS-1118

Form 990-PF (2000)



Form 890-PF ] 94-3362724 Page 12
mﬂm Information Regarding Transfers To and Transactions and Relationships With Noncharitabje
Exempt Organizations
1 Did the organization directly or indirectly engage in any of the following with any other crganizaticn descnbed in section i) ves | No
501(c) of the Code (other than section 501(¢c)(3) organlzations) or in section 527, refating to poltical organizations? £y ,f#,’?ﬂﬁrt E{"e&
a Translers from the reporting organization to a nonchantable exemp! organzation of : Ei':; \’“?f?s;.
(1) Cash , . e e . . .. . - 1a(1) X
(2) Other assets e e e .. . e e e . 1a[2) X
b Other Transactions . R
(1) Sales of assets to a noncharitable exempt organization | | . v e e 1b(1} X
{2) Purchases of assets {rom a nonchantable exempt organzation . . . . 1b({2) X
(3) Rental of facilities, equipment, or other assets | | | . . . 1b(3) X
(4) Reunbursement arrangements e e . .. .. ... 1b({4) x
{5) Loans or loan guarantees .. e .. .. . . |ib(5) X
(6) Performance of services or memberehip or fundrarsing solicitations .. . . 1b(6) X
¢ Shanng of factlities, equipment, mailing lists, other assets, or pad employees | | | . 1c X
d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the farr market
value of the goods, other assets, or services given by the reporting organzation If the organtzation recerved less than fair
market value (n any transaction or sharing arrangement, show in column (d) the value of the goods, other assels, or serices
recerved |
{a} Line no [b) Amount Invoied {c} Name of noncharitable exempt arganizaton {d) Description of transfers transactions, and shannq arrengements |
\
|
|
2 a Is the organization directly or indirectly affihated with, or refated to, one or more tax-exempt organizations
descrnbed tn section 501(c) of the Code (other than section 501{c)(3}) or in section 5277 . , , T, D Yes No
b _1f "Yes " complete the following schedule
_{a) Name of organzation {b} Type of crganzation {¢) Description of relatonshp
Under penal pequry | dectare that | have examined thus retum including accompanying schedules and staternents and to the best dlmy knowledge and belef s
true correct W(otmwﬁgrmﬁd cianio ed o forrnatinn of whic b ranarne hac s dada
o ) Slgnatf!/e of officer o rustee
% w
5 1:% _:Z:- Preparers } X aL
w | 5 8 O| signature Jﬁ él Adrq M
age
& S| Firm's name (or yours ’DE LOI TTE( }& TOUCHH
if self-employed), address, 50 FREMbﬁ STREE
and ZIP code SAN FRANCISCO
JSA
DE 1493 2 000

SHVAGV 1257 04/24/2002 14:43:27



CAPITAL GAINS AND LOSSES FOR TAX ON INVESTMENT INCOME

K.: o of D - Date Date sold
nd of Property escription > acquired
Gross sale Depreciation Cost or FMV Adj basls Excess of Gain
price less allowed/ other as of as of FMV over or
expenses of sale allowable hasis 12/31/69 12/31/69 adj basis (loss)
GAP - 197,045 SHARES D 12/29/2000 | 01/18/2001
PROPERTY TYPE SECURITIES
5,691,925 5% 5,691,870.
TOTAL GAIN(LOSS) . . . - - . 5,691,870

154

VRIS SHVAGV 1257 04/24/2002 14:43:27 v0.07.01 FIS-1118



Form 2220 (2000) Page 2
. L&lQlll Figuring the Penalty
. (a) (b) {c) {d)
19 Enter the date of paymaent or the 15th day of the 3rd month aftar
the close of the tax year whichever o earller (soe page 3 of the
Instructions) (Form BOO-PF and Form 900-T liers Uae 3th month
instesd of 3d month ) - .. . . . . 19
20 Number of days from due date of installment on hne 9
to the date shown on line 19 20
21  Number of days on line 20 after 4/15/2000 and befors 1/172001 21
22  Underpayment on line 17 x Number of days on lne 21 x 9% 22
366
23  Number of days on line 20 after 12:3172000 and befare 4/172001 23
24  underpayment on ine 17 x Number of days on ine 23 x 9% | 124
IBS QE
25  number of days on line 20 afrer 3/31/2001 and before 7/1/2001 25 SEE PENALTY COMPUTATION WHITEPA R DETATI,
26  uUnderpayment on ine 17 x Number of days on ine 25 x "% 26
365
27  Number of days on line 20 after 6/30/2001 and before 10/1/2001 27
28 Underpayment on line 17 x Number of days on ine 27 x *% 28
3&5
29  Number of days on line 20 alter 9/30/2001 and betore 1/1/2002 29
30 Underpayment on line 17 x Number of days on line 29 x *% 30
365
31  Number of days on line 20 ater 124312001 and before 2/ 1672002 31
32 Underpayment on line 17 x Number of days on line 31 x *“% 32
365
33 Addiines 22 24 26,28 30 and 32 33

34

Penalty Add columna {a) through {d), of ine 33 Enter the total here and on Form 1120, line 33, Form 1120-A, line
29, or the comparable line for other income tax retums

- 134

3,888,

*For underpayments pald after March 31, 2001: For lines 26, 28, 30, and 32, use the penalty interest rate for each calendar quarter
that the IRS will determine dunng the first month in the preceding quarter These rates are published quarierly in an IRS News
Release and in a revenue ruling n the Internal Revenue Bullettn To obtain this infermation on the Internet, access the RS Web
Site at www frs gov You can also call 1-800-829-1040 to get interest rate information

JSA

OF0953 2 000

5HVAGV 1257 05/14/2002 09:44:05 Vv0.07.01 FIS-1118
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Form 2220 (2000 Poged
m Annualized Income Installment Method and/or the Ad]usted Seasonal Instaliment Method Under Sectlon 6655(e)
(see pages 3 and 4 of the Instructions)

Form 11208.fllers. Forlines 2 14, 15 and 16, below, taxable income” refers to excess ne! passive income or the amount on which tax
15 imposed under section 1374(a) {or the coresponding provisions of pnor law), whichever apphes

Part ) - Annualized Income Instaliment Method {a) (b) (c) (d)
1 Annualization periods (see page 3 of the First _2 First _3 First _6 First _ 9
instructions) 1 manths months months months
2 Enter taxable tncome for each annualization
period (see page 3 of the instructions) 2 5,738,388.
3 Annuahzation amounts {see page 3 of the
instructions) 3 6.00000 4.00000 2.00000 1.33333
4 Annualized taxable income Multiply ine 2
by line 3 4 7,651,165

§ Figure the tax on the amount in each
column on line 4 using the instructions for
Form 1120, Schedule J, line 3 (or the

comparable line of the tax return) 5 153,023.
6 Enter other taxes for each payment penod

(see page 4 of the instructions) 6
7 _Total tax Add nes 5and6 7 153,023,

8 For each penod, enter the same type of
credits as allowed on Form 2220, lines 4

and 5c¢ {see page 4 of the instructions) 8
9 Total tax after credits Subtract ne 8 from
line 7 _1f zero or less, enter -0- ) 153,023
10 Applicable percentage 10 25% 50% 75% 100%
11 Multiply line 9 by ine 10 11 153,023,

12 Add the amounts in all preceding columns
of line 41 (see page 4 of the instructions) 12

13 Annualized income installments Subtract
nine 12 from line 11 If Zero of less enter O- 13 153,023

Part ll - Adjusted Seasonal Instaliment Method (Caution: Use this method only if the base penod percentage for
any 6 consecutive months 1s at least 70% See page 4 of the instructions for more information )

(a) {b} (<} ()
First3 First 5 First 8 First 11
14  Enter taxable income lor the follkowing penods months months months months
a Tax year beginning in 1997 14a
b Tax year beginning in 1958 14b
¢ Tax year beginning tn 1999 14c
15 Enter taxable incormne for each penod for the tax
year beginrung in 2000 15
First 4 First 6 First 9 Entire year
months months months

16  Enter taxable income for the followtng penods

a Tax year beginning in 1997 16a
b Tax year beqinming in 1898 16b
¢ Tax year beginning in 1999 16¢

17 Divide the amount in each column on line
14a by the amount tn column (d) on line
162 17

18 Divide the amount in each column on line
14b by the amount in column (d) on ine
16b 18

19 Dmwide the amount in each column on fine

14¢ by the amount 1n column (d) on ine
16¢ -8

Form 2220 (2000)

15A
OF0858 1 000

SHVAGV 1257 05/14/2002 09:44:05 v0.07.01 FIS-1118



Form 2220 {2000}

Page 4
{2} (b) fc} {d)
First 4 First 6 First 9 Entrre year
. . months months months

20  Addlines 17 through 19 20
21 Dwvide line 20 by 3 21
22 Dmde hne 15 by Iine 21 22
23 Figure the t1ax on the amount on hne 22 using

the instruclions for Form 1120 Schedule J

hne 3 {or the comparable line ot the retum) 23
24 Dmide the amount in columps (a) through (c) on

fine 16a by the amount in column {d) on line 16a 24
25 Dwide the amount in columns (a) through (c) on

tne 16b by the amount in column (d) on kne 16b 25
26 Dywide the amaunt wn columns (a) through (c) on

line 16¢ by the amaount in column {d) on ing 16c 26
27 Add lines 24 through 26 27
28  [Dywide line 27 by 3 28
29 Mmulteply the amount in columna (a) through (¢) of line 23

by calumns (a) thiough (¢} ot hne 28 In column (d}

enter the smaund frem Ine 23, column {d), 29
30 Enter other taxes for each payment penod

(see page 4 of the instructions) 30
31 Totol fax, Add lines 29 and 30 31
32  For each perlod enter the same type of credits as allowed on
_— Form 2220 Iines 4 wnd 5 (ace page 4 of e mstryclions), | 32
33 Total tax after credits Subtract ine 32 from

hne 31, If zero or less, enter - 33
34 Add the arnounts in all preceding columns of

hine 41 {see page 4 of the instructions) 34
35 Adjusted seasonal Instaliments Sublract ine 34
——lromhne 33 11 2610 of Yess erter O 35
Part Il - Required Instaliments

1st 2nd 3rd 4th
installment installment installment installment

36 i1 only one of the above party bs completed enter

the amount in each cotumn from line 13 or ine 35

It both parts are completed enter the smaller of the

wmounts In each celumn trom Ime 13 of ime 35 36 153 . 023.
37  Enter 25% of line 8 on page 1 of Fomm 2220 1 each column

{Note "Large corporations” see lhe mnsirctions for lina 10

on page 3_for the amounts to enter ] 37 NONE 57,969. 28,985. 28,985.
3B Enter the amount from hine 40 o the preceding

column ag NONE 57,969. 86,954.
39  Add ines 37 and 38 3 NONE 57,969, 86,954. 115,939.
40 it ine 39 1s more than hne 36 subtract lne .

36 from line 39 Otherwse,_enler -0- 40 NONE 57,969, 86 ,954. .
41 Required Installments Enter the smaller of ine 36

or line 39 here and on page 1 of Forn 2220, wme 10 | 41 115 . 93 9 .

J5A
OF0957 1 000

5HV4AGV 1257 05/14/2002 05:44:05 v0.07.01 FIS-1118
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KIPP FOUNDATION

FORM 990PF, PART I - CONTRIBUTIONS

94-3362724

, GIFTS AND GRANTS RECEIVED

DONALD & DORIS FISHER
ONE MARITIME PLAZA, SUITE 1400
SAN FRANCISCO, CA 54111

D&DF FOUNDATION
ONE MARITIME PLAZA, SUITE 1400
SAN FRANCISCO, CA 54111

TOTAL CONTRIBUTION AMOUNTS

OGSPSLN 3 000

SHVAGV 1257 04/24/2002 14-43

DIRECT
PUBLIC
SUPPORT

DATE

12/28/2000 5,000,017.

250,000,

:27 V0.07 01 FIsS-1118

SECURITIES

STATEMENT

1



KIPP FOUNDATION 94-3362724

FORM S90PF, PART I - OTHER PROFESSIONAL FEES

e —— o S —————————— — T ———

REVENUE
AND
EXPENSES CHARITABLE
DESCRIPTION PER BOOKS PURPOSES
INSTRUCTOR FEES 126,200, 126,200
EDUCATICNAL AND OTHER CONSULTING 395,891. 395,894
TOTALS 522,004. 522,094

S A

OSPSLN 5 000

SHVAGV 1257 04/24/2002 14:43.27 v0.07 01 FIs-1118 STATEMENT 2




KIPP FOUNDATION 94-3362724

FORM 990PF, PART I - OTHER EXPENSES

= ]

REVENUE
AND NET
EXPENSES INVESTMENT CHARITAELE

DESCRIPTION PER BOOKS INCOME PURPOSES
INSTITUTE MATERIALS & SUPPLIES 2,279 2,279,
FISHER SCHOOL 12,495, 12,495.
OTHER SCHOOL EXPENSES 606. 606.
MARKETING AND ADVERTISEMENT 17,098, 17,098,
RELOCATION EXPENSES 3,500. 3,500
EMPLOYEE RECRUITMENT 14,161. 14,161.
OTHER EMPLOYEE EXPENSES 123, 123,
CELLULAR PHONES 14,740 14,740
BANK SERVICE CHARGES 1,911 1,911.

COMPUTER/SOFTWARE EXPENSES 4,084. 4,084.
GIFTS 2,042. 2,042,
FILING FEES 102. 102.
OFFICE MISCELLANEOQOUS 352, 352.
MISCELLANEOUS -6,467, -6,467,
PAYROLL PROCESSING FEES 250, 250,
POSTAGE & DELIVERY 22,189, 22,189,

0SPSLN 5000

SHVAGV 1257 04/24/2002 14:43:27 Vv0.07.01 FIS-1118 STATEMENT 3



KIPP FOUNDATION

FORM 990PF, PART I - OTHER EXPENSES

. REVENUE
l AND
EXPENSES
DESCRIPTION PER BOOKS
SUPPLIES 18,579,
REPAIRS & MAINTENANCE 380.
TOTALS 108,424.

94-3362724
NET
INVESTMENT CHARITABLE
INCOME PURPOSES
18,579
380.
1,911 106,513

OSPSLN 5 000

S5HVAGV 1257 04/24/2002 14.43:27 v0.07.01 FIs-1118

STATEMENT 4



KIPP FOUNDATION 94-3362724

FORM 930PF, PART II - OTHER ASSETS

ENDING ENDING
DESCRIPTION BOOK VALUE FMV
EMPLOYEE ADVANCES & OTHER 5,323 5,323
LONG-TERM RECEIVABLES
TOTALS 5,323. 5,323,

OSPSLN 5 00D

5HV4GV 1257 05/14/2002 09:45:55 Vv0.07.01 FIS-1118 STATEMENT 5



KIPP FOUNDATION

FORM 9S0PF, PART VII-A - NEW SUBSTANTIAL CONTRIBUTORS

NAME AND ADDRESS DATE

D&DF FOUNDATION
ONE MARITIME PLAZA, SUITE 1400
SAN FRANCISCO, CA 94111

TOTAL CONTRIBUTION AMOUNTS

94-3362724

DIRECT
PUBLIC
SUPPORT

250,000.

OSPSLN 3 000

SHVAGY 1257 04/24/2002 14:43:27 Vv0.07.01 FIS-1118

STATEMENT

6




KIPP FOUNDATION 94-3362724

FORM 990PF, PART VIII - LIST OF OFFICERS, DIRECTORS, AND TRUSTEES

e e e s e it o s S i o — — — — i i e =t ——

TITLE AND TIME

NAME AND ADDRESS DEVOTED TO POSITION COMPENSATION
DONALD G. FISHER DIRECTOR/CHAIRMAN NONE
C/0 KIPP FOUNDATION AS NEEDED

345 SPEAR STREET, SUITE 510
SAN FRANCISCO, CA 54105

DORIS F. FISHER DIRECTOR NONE
C/0 KIPP FOUNDATION AS NEEDED

345 SPEAR STREET, SUITE 510

SAN FRANCISCO, CA 94105

MICHAEL H. FEINBERG CEO/DIRECTOR B,276.
C/0 KIPP FOUNDATION 55 HOURS

345 SPEAR STREET, SUITE 510

SAN FRANCISCO, CA 954105

SCOTT HAMILTON PRESIDENT NONE
C/0 KIPP FOUNDATION PART TIME

345 SPEAR STREET, SUITE 510

SAN FRANCISCO, CA 94105

JANE SPRAY SECRETARY/TREASURER NONE
C/0 KIPP FOUNDATION PART TIME

345 SPEAR STREET, SUITE 510

SAN FRANCISCO, CA 94105

DAVID LEVIN VICE PRESIDENT NONE *
C/0 KIPP FOUNDATION PART TIME

345 SPEAR STREET

SAN FRANCISCO, CA 94105

GRAND TOTALS 8,276.

# DAVID LEVIN WAS PAID A FEE OF $70,000 FOR EDUCATIONAL CONSULTING

0SPSLN 8000

S5HVAGV 1257 04/24/2002 14:43 27 v0.07.01 FIsS-1118

CONTRIBUTIONS EXPENSE ACCT
TO EMPLOYEE AND OTHER
BENEFIT PLANS ALLOWANCES

NONE

NONE

NONE

NONE

NONE

—_—— —— e e hp

NONE

NONE

NONE

NONE

NONE

STATEMENT 7




KIPP FOUNDATION 94-3362724
6/30/2001

SUMMARY OF DIRECT CHARITABLE ACTIVITIES

The KIPP Foundation promotes and enhances effective public education at low
income public schools (including, specifically, charter schools) through the
development of curriculum, training of school executives, facilitation of the sharing
of information by schools and school executives, assistance to others in establishing
new schools or converting existing schools, and establishment of a national network
of highly effective low income schools, initially at the elementary and middle school
level. This is accomplished through three programs:

(1) School Leadership Training Program. A school leadership program
consisted of a three-day program at the KIPP Academy in New York (a
middle school operated by an independent organization), a five-week
Summer Institute of general graduate level business education at the
University of California, Berkeley, Haas School of Business, provided
principally by faculty members from the Haas School under contract with
the KIPP Foundation, and three months of classroom training on site at
schools relating specifically to school design, school culture, student/teacher
expectations, educational reform history and other education-specific topics
for which materials and instruction was provided by the officers of KIPP
Foundation and other instructors independently of the Haas School.

(2) Fellowships. Beginning in July 2001, qualified individuals are employed for
one year to enable them to attend the leadership program and take the
necessary steps to open or convert a school to the KIPP format.

(3) Schoo! Resources Network. Kipp Foundation acts as a resource for new and
existing public (or public charter) schools that are committed to the same
general education principles as KIPP Foundation.
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SECOND AMENDED AND RESTATED
ByLaws
OF A

KIPP FOUNDATION,
A CALIFORNIA NONPROFIT PuBLIC BENEFIT CORPORATION

ARTICLE |
OFFICES
SECTION 1.1 NAME T
The name of the corporation is KIPP FOUNDATION.
SECTION 1.2 PRINCIPAL OFFICE
The principal office of the corporation for the transaction of its business is localed at 345 Spear
Strest, Suite 510, San Francisco, Califemnia, in San Francisco County, Califomila, or elsewhere
within the State of California as the Board of Directors may from time to time determine.
SECTION 1.3 OTHER OFFICES

The corporation may also have offices at such other places, within or without the State of
California, where 1t is qualified to do business, as its business may require and as the board of
directors may, from time to time, designate,

ARTICLE N
OBJECTIVES AND PURPOSES

Tha primary objectives and purposes of this corporation shall be the promotion of high
standards of teaching and effective methods of teaching in public and/or charter schools, initially
emphasizing middle schools, which may be achieved by some or all of the following:

(a) development of curricula for use by leachers;

(b}  operation or sponsarship of ohe or more educational programs for feliows on the
subjects of teaching methdds, leadership, financial reporiing and controls,
operating charter schools and related topics, with the objective of training the
fellows to be able to start and operate a charter school;

(c) provision of benefits and services for selected gchools, including, e.g, loans for
purchase and renovation of facilities, grant-writing assistance, teacher and staff
recruiting services, and general counseling; and

(d) provision of such other programs and services as the Board of Directors shall
- determine is appropriate for meeting the primary objectives.
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ARTICLE Il

DIRECTORS

SECTION 3.1 NUMBER

The corporation shall have seven (7) directors untii changed by amendment to these bylaws,
and collectively they shall be known as the Board of Directors.

SECTION 3.2 POWERS

Subject to the provisions and hmitations of the California Nonprofit Public Benefil Corporation
{aw and any other applicable laws, the activities and affairs of this corporation shall be
conducted, and all corporate powers shall be exercised, by or under the direction of the Board

of Directors.

SECTION 3.3 DUTIES

It shall be the duly of the directors to:

(a)

(b)

()

(d)
(e}

Perform any and all duties imposed on them collectively or individually by law, by
the Articles of Incorporation of this corporation, or by these Bylaws;

Appoint and remove, employ and discharge, and, except as otherwmise provided
in these Bylaws, prescribe the duties and fix the compensation, if any, of all
officers, agents and employees of the corporation;

Supervise all officers, agents and employees of the corporation to assure that
their duties are performed properly,

Meet at such times and places as required by these Bylaws,
Register their addresses with the Secretary of the corporation and notices of

meetings mailed, faxed, or defivered to them at such addresses shall be valid
notices thereof.

SECTION 3.4 ELECTION, DESIGNATION, AND TERM OF OFFICE

(a)

(®)
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Directors shall be elected in accordance with this Section 3 4. This section shall
not, however, apply to the election of the initial board of directors who are
designated in the Action by Written Consent of sole incorporator. Cumulative
voting by directors for tha election of directors ghall not be permitted.

Except as provided in Subsection (¢) of this Section 3.4, the directors of the
Corporation shall be elected, and may be removed at any time without cause, by

the agreement of Donald G. Fisher and Doris F. Fisher, founders of the

Corporation (each, a "Founder” and collectively, the "Founders”). If either

Founder is deceased or incapacitated, directors of the Corporation shall be

elected, and may be removed at any time without cause, by the written directions

of the holders of a majority of the voles of the group consisting of the Founder (if

any) who is surviving and not incapacitated and the aduit descendants of the -
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Founders who are living at the time of the appointment or removal and not
incapacitated, as determined in accordance with the following: The Founder (if
any) who is surviving and not incapacttated shall be entitled to cast three (3)
votes, each of the Founders= sons who Is surviving and not incapacitated shall
be entitied to cast one (1) vote, and the surviving adult issue who are not
incapacitated of each of the Faunders= sons who 18 then deceased or
incapacitated shall be entitied {o cast one (1) vote, which may be cast in
fractional votes and shall be allocated among them in fractional shares, per
stirpes. This action may be taken with or without a meeting and with or without
consultation with any members of the group who do not participate in giving the
directions. If at any tme both of the Founders should be deceased or
incapacitated and there should be no then surviving sons or more remote
descendants of the Founders who are not incapacitated, the appointment ar
removal shall be made or done by a majonty of the directors then in office. A
person shall be considered to be incapacitated for this purpose only if a letter 1s
submitted to the Corporation by his or her attending physician (or, if the person
has no attending physician, by any licensed physician acceptable to the
Corporation) stating that, in the opinion of such physician, the person 1s at that
time incapable of forming a considered opinion concerning the appointment or
removal of directors of the Corporation

{c) At any time during which either or both of Michael Feinberg and David Levin, co-
founders of KIPP Academy in Houston, Texas, and KIPP Academy in New York,
New Yark, is acting as a full-time pad employee or consultant of the corporation,
Michae! Feinberg and David Levin shall have the right together by agreement (or
alone if only one be so acting) to elect two (2) directors, and to remove one or
both of such elected directors, at any time without cause. If this Subsection (c)
does not apply (e.g., because neither Mr. Feinberg nor Mr. Levin is providing full-
time employment or consulting services for the corporation), or if Messrs.
Feinberg and Levin are both providing full-time employment or consulting
services for the corporation but fail to agree upon the sefection of a director or
directors, Subsection (b) of Saction 3.4 shall apply instead.

(d) The term of office of any director shall expire on the earlier of two years or upon
electlon of a successor Each such director, including a director elected to fill a
vacancy shall hold office untit expiration of the term for which ¢lected and unti a
successor has been slected and qualified.

SECTION 3.5 VACANCIES

Vacandies on the Board of Directors shall exist (1) on the death, resignation or removal of any
director, and (2) whenever the number of authorized directors is increased

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

Any director may resign effective upon giving written notice to the Chairman of the Board (if
any), the President, the Secretary, or the Board of Directors, unless the notice specifies a later
time for the effectiveness of such resignation. No director may resign if the corporation would
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then be left without a duly elected director or directors in charge of its affairs, except upon notica
to the Attorney General.

Vacancies on the board may be filled under the same procedures applicable to the election of a
director generally as set forth in Section 3.4.

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

SECTION 3.6 COMPENSATION

Directors shall serve without compensation except that they may be allowed and paid

reasonable compensation for attending mesetings as the board may determine by resolution to

be just and reasonable as to the corporation. [n addition, they shalt be allowed reasonable R
advancement or reimbursement of expenses incurred in the performance of their regular duties

as specified in Seclion 3.3 of this Article. Directors may not be compensated for rendering

services to the corporation in any capacity other than director unless such other compensation

is reasonable and is allowable under the provisions of Section 3.7 of this Article.

SECTION 3.7 RESTRICTION REGARDING INTERESTED DIRECTORS

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

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

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

SECTION 3.8 PLLACE OF MEETINGS; MEETINGS BY TELEPHONE

Meetings shall be held at the principal office of the corporatton uniess otherwise provided by the
board or at such place within or without the State of California that has been designated from
time to time by resolution of the Board of Directors. In the absence of such designation, any
meeting not held at the principal office of the corporation shall be valid only if held on the written
consent of all directors given either before or after the meeting and filed with the Secratary of
the corporation or after all board members have been given written notice of the meeting as
hereinafter provided for special meetings of the board. Any meeting, regular or special, may be
held by conference telephone or similar communications equipment, so as long as all directors
participating in such meeting can hear one another.

SECTION 3.9 REGULAR AND ANNUAL MEETINGS

Regular meetings of Directors shall be held at such times and intervals as may be determined
by resolution of the Board of Directors, and the annual meeting of Directors shall be held at2 .- .

48592v4 -4-

G obe ¢ e = A ’ ‘ " F—"
d -AVYBE:E 20-ti-A®BN -GBS0 gYEe Siv -QISIONVYHS NVS TVNOILVN ddIM :Kﬂ juag



p:m, P S T, on the second Tuesday of May each year, unless the Board fixes another date or
time. If the scheduled date of a regular or annual meeting falls on a legal holiday, the meeting
shall be held at the same hour and place on the next business day

SECTION 2.10 SPECIAL MEETINGS

Special meetings of the Board of Directors may be called by the Chairman of the Board (if any),
the President, any Vice President, the Secretary, or by any two directors, and such ieetings
shali be held at the place, within or without the State of Cahfornla, designated by the person or
persons calling the meeting, and in the absence of such designation, at the principal office of
the corperation.

SECTION 3.11 NOTICE OF MEETINGS

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

SECTION 3.12 CONTENTS OF NOTICE

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

SECTION 3.13 WAIVER OF NOTICE AND CONSENT TO HOLDING MEETINGS

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

SECTION 3.14 QUORUM FOR MEETINGS
A quorum shall consist of a majority of the Directors in office.

Except as otherwise provided in these Bytaws or in the Articles of incorporation of this

corporation, or bylaw, no business shall be considered by the board at any meeting at which a

quorum, as hereinafter defined, is not present, and the only motion which the Chair shali

entertain at such meeting is a motion to adjourn. However, a majority of the direclors presentat. - -
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such mbeting may adjourn from time to ttme untd the time fixed for the next regutar meeting of
the board

Vvhen a meeting is adjoumned for lack of a quorum, it shall not be necessary to give any notice
of the time and place of the adjourned meeting or of the business to be transacted at such
meeting, other than by announcement at the meeting at which the adjournment is taken, except
as provided in Section 3 11 of this Article.

The directors present at a duly called and held meeting at which a quorum is initially present
may continue to do business notwithstanding the loss of a quotum at the meeting due to a
withdrawal of directors from the meeting, provided that any action thereafter taken must be
approved by at leasl a majority of the required quorum for such meeting or such greater
percentage as may be required by law, or the Articles of Incorporation or Bylaws of this
corporation,
2
SECTION 3.15 MAJORITY ACTION AS BOARD ACTION

Every act or decision dons or made by a majority of the directors present at a meeting duly held
at which a quorum is present is the act of the Board of Direclors, unless the Articles of
Incorporation or Bylaws of this corparation, or provisions of the California Nonprofit Public
Benefit Corporation Law, particularly those provisiona refating to appointment of committees
(Section 5212), approval of contracts or transactions in which a director has a material financial
interest (Section 5233) and indemnification of directors (Section 5238(e)), require a greater
percentage or different voting rules for approval of a matter by the board.

SECTION 3.16 CONDUCT OF MEETINGS

Meetings of the Board of Directors shall be presided over by the Chairman of the Board, or, if no
such person has been s0 designated or, in his or her absence, the President of the corporation
or, in his or her absence, by the Vice President of the corporation or, in the absence of each of
these persons, by a Chairperson chosen by a majority of the directors present at the meeting.
The Secretary of the corporation shall act as secretary of all meetings of the board, provided
fhat, in his or her absence, the presiding officer shalt appoint another person to act as Secretary
of the Meeting.

SECTION 3.17 ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETING

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

SECTION 3.18 NON-LIABILITY OF DIRECTORS
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The directors shall not be personally liable for the debts, liabilities, or other obligations of the
corporation.

SECTION 3.19 [INDEMNIFICATION BY CORPORATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

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

If such person either settles any such claim or sustains a judgment against him or her, then
indemnification against expenses, judgments, fines, settlements and other amounts reasonably R
incurred in connection with such proceedings shall be provided by this comporation but only to

the extent allowed by, and in accordance with the requirements of, Section 5238 of the

Califomia Nonprofit Public Benefit Corporation Law

SECTION 3.20 INSURANCE FOR CORPORATE AGENTS

The Board of Directors may adopt a resolution authonzing the purchase and maintenance of
insurance on behalf of any agent of the corporation (including a director, officer, employee or
other agent of the corporation) against any liability other than for violating provisions of law
relating to seff-dealing (Section 5233 of the California Nonprofit Public Benefit Corporation Law)
asseried against or incurred by the agent in such capacity or arising out of the agent's status as
such, whether or not the corporation would have the power to Indemnify the agent against such
liability under the provisions of Section 5238 of the California Nonprofit Public Benefit
Corporation Law.
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ARTICLE IV
OFFICERS

SECTION 4.1 NUMBER OF OFFICERS

The officers of the carporation shall be a Chaimman of the Board, a President, a Secretary, and a
Chief Financial Officer The corporation may also have, as detemmined by the Board of
Directors, one or more Vice Presidents, Assistant Secretaries, or other officers. Any number of
offices may be held by the same person except that nerther the Secretary nor the Chief
Financial Cfficer may serve as the President or Chairman of the Board.

SECTION 4.2 QUALIFICATION, ELECTION, AND TERM OF OFFICE

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

SECTION 4.3 SUBORDINATE OFFICERS

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

SECTION 4.4 REMOVAL AND RESIGNATION

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

SECTION 4.5 VACANCIES

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

SECTION 4.6 DUTIES OF CHAIRMAN OF THE BOARD

The Chairman of the Board shall, if present, preside at all meetings of the Board of Directors
and shall have such other powers and duties as may be prescribed by the Board or as may ba
prescribed by thesa bylaws. If there is no President, then the Chairman of the Board shall also
be the chief executive officer of the corporation, and shali, have the powers and duties
prescribed in Section 4 7 of these bylaws.
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SECTION 4.7 DUTIES OF PRESIDENT

Subject to such supervisory powers, if any, as may be given by the board of directors to the
Chairman of the Board, the President shall be the general manager and chief executive officer
of the corporation and shall, subject to the control of the Board of Directors, supervise and
control the affairs of the corporation and the activities of the officers. He or she shall perform ali
duties incident to his or her office and such other duties as may be required by iaw, by the
Articies of Incorporation of this corporation, or by these bylaws, or which may be prescribed
from tme to bme by the Board of Directors. The President shall preside at all meetings of the
Board of Directors in the absence (or nonexistence) of a Chairmman of the Board. Except as
otherwise expressly provided by law, by the Articles of Incorporation, or by these bylaws, he or
she shall, in the name of the corporation, execute such deeds, mortgages, bonds, contracts,
checks, or other instruments which may from time to time be authorized by the Board of
Directors,

1

SECTION 4.8 DUTIES OF VICE PRESIDENT

In the absenca of the President, or in the event of his or her inability or refusal to act, the Vice
President shall perform all the duties of the President, and when so acting shall have all the
powers of, and be subject to all the restrictions on, the President. The Vice President shall have
other powers and performn such other duties as may be prescribed by

law, by the Articles of Incorporation, or by these bylaws, or as may be prescribed by the Board
of Directors

SECTION 4.9 DUTIES OF SECRETARY
The Secretary shall

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

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

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

Be custodian of the records and of the seal of the corporation and see that the seal is affixed to
all duly executed documents, the execution of which on behalf of the corporation under its seal
is authonzed by law or these Bylaws.

Exhibit at all reasonable times to any director of the corparation, or to his or her agent or
attormey, on request therefor, the Bylaws, and the minutes of the proceedings of the directors of
the corporation.

In general, perform all dutles incident to the office of Secretary and such other dulies as may be
required by law, by the Articles of Incorporation of this corporation, or by these Bylaws, or which
may be assigned to him or her from time to {ime by the Board of Directors. - -

48592v4 -9-

0L b ¢ . . ]
I obey ‘Wvov:Ee 20-pi-Aep ‘BRSO 8YE Siv '00SIONVHI NVS TTYNOILYN ddIX :Ag 3uss



' SECTION 4.10 DUTIES OF CHIEF FINANCIAL QFFICER

Subject to the provisions of these Bylaws relating to the "Execution of Instruments, Deposits and
Funds," the Chief Financial Officer shall.

(@) Have charge and custody of, and be responsible for, all funds and secunties of
the corporation, and depostt ail such funds in the name of the corporation in such
banks, trust companies, or other depositories as shall be selacted by the Board
of Directors,

(b} Recelve, and give receipt for, monies due and payable to the corporation from
any source whatsoever,

(©) Disburse, or cause to be disbursed, the funds of the corporation as may be
directed by the Board of Directors, taking proper vouchers for such 3
disbursements;

(d)  Keep and maintain adequate and correct accounts of the corporation's properties
and business transactions, including accounts of its assets, liabtities, receipts,
disbursements, gains and losses;

(e) Exhibnrt at all reasonable times the books of account and financial records to any
director of the corporation, or te his or her agent or attomey, on request therefor;

)] Render to the President and directors, whenever requested, an account of any or
all of his or her transactions as Chief Financial Officer and of the financial
condition of the corporation;

(@) Prepare, or cause to be prepared, and certify, or cause to be certified, the
financial statements to be included in any required reports; and

(h)  Ingeneral, perform all duties incident to the office of Chief Financial Officer and
such other duties as may be required by law, by the Articies of (ncorporation of
the corporation, or by these Bylaws, or which may be assigned to him or her from
time to time by the Board of Directors.

SECTION 4.11 COMPENSATION

The salaries of the officers, if any, shall be fixed from time to time by resolution of the Board of
Directors, and no officer shall be prevented from recerving such salary by reason of the fact that
he or she is also a director of the corporgtion, provided, however, that such compensation paid
a director for serving as an officer of this cotporation shall only be allowed if permitted under the
provislons of Sections 3.6 and 3 7 of these Bylaws. |n all cases, any salanes received by
officers of this carporation shall be reasonable and given in return for services actually rendered
for the corporation which relats to the performance of the charitable or public purposes of this

corporation
ARTICLE V
COMMITTEES
48592v4 -10-
—— - - ~C——---

11 ofed NVOv:ie 20-vi-Aep ‘ggsp 8ve Sit *02SIONVHA NVS TVNOILYN ddIX :AQ juas



SECTION 5.1 EXECUTIVE COMMITTEE

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

(a)  Thefiling of vacances on the board ar on any committee which has the authority
of the board

(b)  The fixing of compensatton of the diractors for serving on the board or on any
comimittee.

© The amendment or repeal of Bylaws or the adoption of new Bylaws.

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

(e) The appointment of committees of the board or the members thareof.

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

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

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

SECTION 5.2 OTHER COMMITTEES

The corporation shall have such other committees as may from time to time be designated by
resolution of the Board of Directors. Such other committees may consist of persons who are not
also members of the board. These. additional committees shall act in an advisory capaaty only
to the board and shall be cleanly titled as 'advisory” committees.

SECTION 5.3 MEETINGS AND ACTION OF COMMITTEES

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

ARTICLEVI
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SEGTION 6.1 EXECUTION OF INSTRUMENTS

The Board of Directors, except as otherwise provided in these Bylaws, may by resolution

authorize any officer or agent of the corporation to enter into any contract or execute and deliver

any insirument in the name of and on behalf of the corporation, and such authority may be

general or confined {o specific instances. Unless so authorized, no officer, agent, or employee

shall have any power or authonty to bind the corporation by any contract or engagement or to (N
pledge its credit or to render it iiable monetarily for any purpose or in any amount

SECTION 6.2 CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the Board of Directors, or as
atherwise required by law, checks, drafts, promissory notes, orders for the payment of money,
and other evidence of indebtedness of the corporation (a) for a payment of less than twenty-five
thousand dollars ($25,000.00) shalt be signexi by the Chief Financial Officer or the President of
the corporation; and, (b) for a payment of twenty-five thousand dollars ($25,000.00) or more,
shail be signed by the Chief Financial Officer and countersigned by the President of the
corporation.

SECTION 6.3 DEPOSITS

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

SECTION 6.4 GIFTS

The Board of Directprs may accept on behalf of the corporation any contribution, gift, bequest,
or devise for the chantable or public purposes of this corporation.
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ARTICLE Vi

CORPORATE RECORDS, REPORTS AND SEAL
SECTION 7.1 MAINTENANCE OF CORPORATE RECORDS

The corporation shall keep at its principal office in the State of California:

(a) Minutas of all meetings of directors and committees of the board, indicating the
time and place of holding such meetings, whether regular or special, how called,
the notice given, and the names of those present and the proceedings thereof,

(b} Adequate and cormrect books and records of account, including accounts of ds
properties and business transaclions and accounts of its assets, liabilities,
receipts, disbursements, gains and losses; and |

{c) A copy of the corporation's Articles of Incorporation and Bylaws as amended to
date, which shall be open to inspection by the diractors of the corporation at all
reasconable tmes during office hours

SECTION 7.2 CORPORATE SEAL

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

SECTION 7.3 DIRECTORS' INSPECTION RIGHTS

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

SECTION 7.4 RIGHT TO COPY AND MAKE EXTRACTS

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

SECTION 7.5 ANNUAL REPORT

The board shall cause an annual report to be fumished not later than one hundred and twenty
(120} days after the close of the corporation's fiscal year to all directors of the corporation, which
report shall contain the following information in appropnate detail:

(@) The assets and liabilitties, including the trust funds, of the corporation as of the
end of the fiscal year;

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

(¢) The revenue or receipts of the corporation, both unrestnicted and restricted to
particular purposes, for the fiscal year;
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{(d) The expenses or disbursements of the corporation, for both general and
restricted purposes, during the fiscal year;

(¢)  Any information required by Sechon 7.6 of this Article.

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

SECTION 7.6 ANNUAL STATEMENT OF SPECIFIC TRANSACTIONS

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

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

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

()  Any holder of more than ten percent (10%) of the voting power of the corporation,
its parent or its subsidiary.

The above statement need only be provided with respect to a transaction during the previous
fiscal year involving more than FIFTY THOUSAND DOLLARS ($50,000) or which was one of a
number of transactions with the same persons involving, in the aggregate, more than FIFTY
THOUSAND DOLLARS ($350,000).

Similarly, the statement need only be provided with respect to indemnifications or advances
aggregating more than TEN THOUSAND DOLLARS ($10.000) paid during the previous fiscal
year to any director or officer.

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

F
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ARTICLE Vill
FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shall begin on the first day of July and end on the iast day of
June in each year.

ARTICLE IX
AMENDMENT OF BYLAWS

Subject to any provision of law applicable to the amendment of Bylaws of public benefit
nonprofit corporations, these Bylaws, or any of themn, may be altered, amended, or repealed and
new Bylaws adopted. Y

ARTICLE X
AMENDMENT OF ARTICLES
SECTION 10.1 AMENDMENT OF ARTICLLES BEFORE ADMISSION OF MEMBERS

Before any members have been admitted to the corporation, any amendment of the Articles of
Incorporation may be adopted by approval of the Board of Directors.

SECTION 10.2 AMENDMENT OF ARTICLES AFTER ADMISSION OF MEMBERS

After members, if any, have been admitted to the corporation, amendment of the Articles of
Incorporation may be adopted by the approval of the Board of Directors and by the approval of
the members of this corporation.

SECTION 10.3 CERTAIN AMENDMENTS

Notwithstanding the above sections of this Article, this corporation shall not amend its Articles of
Incorporation to, alter any statement which appears in the original Articles of incorporation of the
names and addresses of the first directors of this corporation, nor the name and address of its
initiat agent, except to cormect an emor in such statement or to delele such statement after the
corporation has filed a "Statement by a Domesiic Non-Profit Corporation” pursuant to Section
6210 of the California Nonprofit Corporation Law.
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ARTICLE XI
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No director, officer, employee, or other person connected with this corporation, or any private
individual, shall receive at any time any of the net eamnings or pecuniary profit from the
operations of the corporation, provided, however, that this provision shall not prevent payment
to any such person of reasonable compensation for services performed for the corporation in
effecting any of its public or chantable purposes, provided that such compensation 15 otherwise
permitted by these Bylaws and is fixed by resolution of the Board of Directors, and no such
person or persons shall be entitled to share in the distribution of, and shall not receive, any of
the corporate assets on dissolution of the corporation. Upon dissolution or winding up of the
affairs of the corporation, whether voluntarily or involuntarily, the assets of the corporation, after
all debts have been satisfied, shall be distributed as required by the Articles of Incorporation of
this corporation and not otherwise. R,

ARTICLE XIil
NO MEMBERS

The corporation shall have no members. Pursuant to Section 5310(b) of the Nonprofit Public
Benefit Corporation Law of the State of Califomnia, any action which would otherwise, under law
ar the provisions of the Articles of Incorporation or Bylaws of this corporation, require approval
by a majority of all members or approval by the members, shall only require the approval of the

Board of Directors
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CERTIFICATE

| certify that | am the duly elected and acting Secretary of KIPP FOUNDATION, a California
nonprofit public benefit corporation, that the foregoing Second Amended arxd Restated Bylaws,
consisting of 16 pages, are the bylaws of this corporation as adopted by the board of directors
on October __, 2001, and that they have not been amended or modified since that date.

Executed on October __, 2001, at San Francisco, California.

Rachel Hosmer, Secretary
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FIRST AMENDED AND RESTATED
ByLAWS
OF

KIPP FOUNDATION,
A CALIFORNIA NONPROFIT PUBLIC BENEFIT CORPORATION

ARTICLE |
OFFICES

SECTION 1.1 NAME

The name of the corporation 1s KIPP FOUNDATION,

SECTION 1.2 PRINCIPAL OFFICE

The principal office of the corporation for the transaction of its business is located at One Maritime

Plaza, Suite 1470, San Francisco, California, in San Francisco County, Califonia, or etsewhere
within the State of Califomia as the Board of Directors may from time to time determine.

SECTION 1.3 OTHER OFFICES

The corporation may also have offices at such other places, within or without the State of
California, where it 15 qualified to do business, as its business may require and as the board of
directors may. from lime to time, designate

ARTICLE Il
OBJECTIVES AND PURPOSES

The primary objectivas and purposes of this corporation shall be the promotion of high standards of
teaching and effective methods of teaching in public and/or charter schools, initially emphasizing
middie schools, which may be achieved by some or all of the following:

(a)  development of curricula for use by teachers;

(b)  operation or sponsorship of one or more educational programs for fallows on the

subjacts of teaching methods, leadership, financial reporting and confrols, operating

charter schools and related topics, with the objective of training the fellows to be
able to start and operate a charter school;

(©) provision of benefits and services for selacted schools, induding, 6.g., loans for

purchase and renovation of facilities, grant-writing assistance, teacher and staff
recruiting services, and general counseling; and
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. {d) provision of such other programs and services as the Board of Directors shall
. determine 1s appropriate for meeting the primary objeclives.

ARTICLE Il
DIRECTORS

SECTION 3.1 NUMBER

The corporation shall have three (3) directors until changed by amendment to these bylaws, and
collectively they shall be known as the Board of Directors.

SECTION 3.2 POWERS

Subject to the provisions and limitations of the California Nonprofit Public Benefit Corporation law
and any other applicable laws, the activities and affairs of this corporation shall be conducted, and
all corporate powers shall be exercised, by or under the diraction of the Board of Directors

SECTION 3.3 DUTIES
It shall be the duty of the directors to:

(a) Perform any and all duties imposed on them collectively or individually by law, by
the Articles of Incorporation of this ¢otporation, or by these Bylaws;

(b} Appoint and remove, employ and discharge, and, except as otherwise provided in
thesa Bylaws, prescnbe the duties and fix the compensation, if any, of all officers,
agents and employees of the corporation;

{c) Supervise all officers, agents and employees of the corporation to assure that their
duties are performed properly;

(d) Meet at such times and places as required by these Bylaws;

(8)  Register their addresses with the Secretary of the corporation and notices of
meetings mailed, faxed, or defivered to them at such addresses shall be valid
notices thereof.

SECTION 3.4 ELECTION, DESIGNATION, AND TERM OF OFFICE

(@)  Directors shall be elected in accordance with this Section 3.4 This section shall
not, however, apply to the election of the initial board of directors who are
designated in the Action by Written Consent of sole incorporator. Cumulative voting
by directors for the elechon of directors shall not be permitted.

(b) Except as provided in Subsection (c}) of this Section 3.4, the directors of the
Corporation shall be elected, and may be removed at any time without cause, by
the agreement of Donald G. Fisher and Doxis F. Fisher, founders of the
Cotporation (each, a "Founder” and collectively, the *Founders”®). If either Founder
is deceased or incapacitated, directors of the Corporation shall be elected, and may
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be removed at any time without cause, by the wniten directions of the holders ofa
majority of the votes of the group consisting of the Founder (f any) who 1s surviving
and not incapacitated and the adult descendants of the Founders who are living at
the tme of the appaintment or removal and not incapacitated, as determined in
accordance with the following: The Founder (if any) who is surviving and not
incapacitated shall be entitled to cast three (3) votes, each of the Founders' sons
wha is surviving and not incapacitated shall be enttled to cast one (1) vote, and the
surviving aduit issue who are not incapacitated of each of the Founders’ sons who
is then deceased or incapacitated shall be entitled to cast one (1) vote, which may
be cast in fractional votes and shalt be allocated among them in fractional shares,
per stirpes  This action may be taken with or without @ meeting and with or without
consultation with any members of the group who do not participate in giving the
directions. If at any time both of the Founders should be deceased or incapacitated
and there should be no then surviving sons or more remote descendants of the
Founders who are not incapacitated, the appointment or removal shall be made or
done by a majority of the directors then in office. A person shall be considered to
be incapacitated for this purpose only if a letter is submitted to the Corporation by
his or her attending physician (or, If the person has no altending physician, by any
licensed physician acceptabie 1o the Corporation) stating that, in the opinion of such
physician, the person is at that tme incapable of forming a considered apinion
conceming the appointment or removal of directors of the Corporation.

{¢) At any time during which either or both of Michaet Feinberg and David Levin, co-
founders of KIPP Academy in Houston, Texas, and KIPP Academy in New York,
New York, is acting as a full-time paid employee or consultant of the corporation,
Michaet Felnberg and David Levin shall have the right together by agreement (or
alone if only one be $0 acting) to elect one director, and to remove such director at
any time without cause. If this Subsection (c) does not apply {e.g., because neither
Mr. Feinberg nor Mr Levin is providing full-time employment or consuting services
for the corporation), or If Messrs. Feinberg and Levin are both providing full-ime
employment or consulting services for the corporation but fail to agree upon the
selection of a director, Subsection (b) of Section 3.4 shall apply instead.

(d)  The term of office of any director shail expire on the earher of one year or upon
election of a successor. Each such director, including a director elected to fill a
vacancy shall hold office until expiration of the term for which elected and until a
successor has been elected and qualified.

SECTION 3.5 VACANCIES

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

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

Any director may resign effective upon giving written notice to the Chairman of the Board (if any),
the President, the Secretary, or the Board of Directors, unless the notice specifies a later time for
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the effectiveness of such resignation. No director may resign if the corporation would then be left
without a duly elected director or directors in charge of its affairs, except upon notice to the
Attomey General.

Vacancies on the board may be filled under the same procedures applicable to the election of a
director generally as set forth in Section 3 4.

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

SECTION 3.6 COMPENSATION

Directors shall serve without compensation except that they may be allowed and paid reasonable
compensation for attending meetings as the board may determine by resolution to be just and
reasonable as to the corporation. In addition, they shait be allowed reasonable advancement or
reimbursement of expenses incurred in the performance of their regular duties as specified in
Section 3.3 of this Article. Directors may not be compensated for rendering services to the
corporation in any capacity other than director unless such other compensation is reasonable and
is allowable under the provisions of Section 3.7 of this Article,

SECTION 3.7 RESTRICTION REGARDING INTERESTED DIRECTORS

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

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

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

SECTION 2.8 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

Meetings shall be held at the principal office of the corparation unless otherwise provided by the
board or at such place within or without the State of California that has been designated from time
to time by resolution of the Board of Directors. In the absence of such designation, any meeting
not held at the principal office of the corporation shall be valid only if held on the writlen consent of
all directors given either before or after the meeting and filed with the Secretary of the corporation
or after all board members have been given written notice of the meeting as hereinafter provided
for special meetings of the board. Any meeting, regular or special, may be held by conference
telephone or similar communications equipment, so as long as all directors participating in such
meeting can hear one ancther.

SECTION 3.9 REGULAR AND ANNUAL MEETINGS

Regular meetings of Directors shall ba held at such times and Intervals as may be determined by
resolution of the Board of Directors, and the annual meeting of Directors shall be held at 2 p.m.,
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P:5.7., on the second Tuesday of September each: year, unless the Board fixes another date or
time. If the scheduled date of a regular or annual meseting falls on a legal holiday, the meeting shall
be held at the same hour and place on the next business day.

SECTION 3.10 SPECIAL MEETINGS

Spedcial meetings of the Board of Direclars may be called by the Chawman of the Board (if any), the
President, any Vice President, the Secretary, or by any two directors, and such meetings shall be
held at the place, within or without the State of Californta, designated by the person or persons
calling the meeting, and in the absence of such designation, at the principal office of the

camoration.
SECTION 3.11 NOTICE OF MEETINGS

Reguiar meetings of the board may be held without nolice. Special meetings of the board shall be
held upon four {(4) days' notice by first-class mail or twenty-four {24) hours® notice i delivered
personally or by telephone or facsimile. If sent by mad or facsimile, tha notice shall be deemed to
he delivered on {ts deposit in the mais or on its receipt by fax. Such notices shall be addressed to
each diraclor af s or her address as shown on the books of the corporation. Notice of the time
and place of holding an adjourned meeting néed not be given to absent directors if the time and
place of the adipourned meeting are fixed at the meeting adjourned and if such adjoumed meeting is
held no mare than forty-eight (48) hours from the time of the original meeting. Notice shall be
given of any adjourned regular or special meeting ta directors abseant from the original meeting if
the adjoumed meeting is held more than forty-eight (48) hours from the time of the original
meeting.

SECTION 3.12 CONTENTS OF NOTICE

Notice of meatings not herein dispensad with shall specify the pilace, day and hour of the meeting.
The purpose of any board meeting need not be specilied in the notice.

SECTION 3.13 WAIVER OF NQTICE AND CONSENT TO HOLDING MEETINGS

The transactions of any meeting of the board, however called and noticed or wherever hald, are as
valid as though the mesting had been duly held after proper call and notice, provided a quorum, as
hereinafter defined, is present and provided that either before or after the meefing each director not
present signs 8 walver of notice, a consent to hoiding the meeting, or an approval of the minutes
thareaf. All such waivers, consents, or approvals shalt be filed with the corporate records or made

a part of the minutes of the meeting.
SECTION 3.14 QUORUM FOR MEETINGS
A quorum shall consist of a majonty of the Directors i office.

Except as otherwise provided in these Bylaws or in tha Articles of Incarporation of this corparation,
of bylaw, no business shall be considered by the board at any meeting at which 2 quorum, as
hereinafler aefined, is not present, and the only motion which the Chair shall enfertain at such
meeting is a motion to adjoum. However, a majority of the directors present at such meeting may
adjourn from time to ime until the time fixed for the next regular meeting of the board.
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When a meeting is adjourned for lack of a quorum, it shall not be necessary to give any notice of
the time and place of the adjourned meeting or of the business to be transacted at such meeting,
other than by announcement at the meeting at which the adjournment is taken, except as provided
in Section 3 11 of this Article.

The directors present at a duly calied and held meeting at which a quorum is nitially present may
continue to do business notwithstanding the loss of a quorum at the meeting due to a withdrawal of
directors from the meeting, provided that any aclion thereafter taken must be approved by at least
a maijority of the required quorum for such meeting or such greater percentage as may be required
by law, or the Articles of Incorporation or Bylaws of this corporation.

SECTION 3.15 MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majonty of the directors present at a meeting duly held at
which a quorum is present is the act of the Board of Directors, uniess the Articles of Incorporation
or Bylaws of this corporation, or provisions of the California Nonprofit Public Benefit Corporation
Law, particularly those provisions refating to appointment of committees (Section 5212), approval
of contracts or transactions in which a director has a matenal financial interest (Section 5233) and
Indemnification of directors (Section 5238(e)), require a greater percentage or different voting rules
for approvat of a matter by the board.

SECTION 3.16 CONDUCT OF MEETINGS

Meetings of the Board of Directors shall be presided over by the Chairman of the Board, or, if no
such person has been so designated or, in his or her absence, the President of the corporation or,
in his or her absence, by the Vice President of the corporation or, in the absence of each of these
persons, by a Chairperson chosen by a majority of the directors present at the meetng. The
Secretary of the corporation shall act as secretary of all meetings of the board, provided that, in his
or her absence, the presiding officer shall appoint ancther person to act as Secretary of the
Meeting.

SECTION 3.17 ACTION BY UNANIMOUS WRITTEN CONSENT WITHOUT MEETING

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

authonty.
SECTION 3.18 NON-LIABILITY OF DIRECTORS

The directors shall not be personally liable for the debts, liabtliles, or other obligations of the
corporation
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SECTION 3.19 INDEMNIFIGATION BY CORPORATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND OTHER AGENTS

To the extent that a person who is, or was, a director, officer, employee or other agent of this
corporation has been successful on the merits in defense of any civil, cnminal, adminstrative or
Investigative proceeding brought to procure a judgment against such person by reason of the fact
that he or she 1s, or was, an agent of the corporation, or has been successful In defense of any
claim. 1ssue or matter, therein, such person shall be Indemnified against expenses actually and
reasonably incurred by the person in connection with such proceeding.

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

SECTION 3.20 INSURANCE FOR CORPORATE AGENTS

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

ARTICLE IV

OFFICERS

SECTION 4.1 NUMBER OF OFFICERS

The officers of the corporation shall be a Chairman of the Board, a President, a Secretary, and a
Chief Financial Officer. The corporation may als¢ have, as determined by the Board of Direclors,
one or more Vice Presidents, Assistant Secretaries, or other officers. Any number of offices may
be held by the sama person except that neither the Secretary nor the Chief Financial Officer may
sertve as the President or Chairman of the Board.

SECTION 4.2 QUALIFICATION, ELECTION, AND TERM OF OFFICE

Any person may serve as officer of this comporation. Officers shall be elected by the Board of
Directors, at any time, and each officer shall hold office untii he or she resigns or is removed or is
otherwise disqualified to serve, or until his or her successor shall be elected and qualified,

whichever occurs first.

SECTION 4.3 SUBORDINATE OFFICERS

The Board of Directors may appoint such other officers or agents as it may deem desirable, and
such officers shall serve such terms, have such authority, and perform such duties as may be
prescnbed from time to time by the Board of Directors.
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SECTION 4.4 REMOVAL AND RESIGNATION

Any officer may be removed, either with or without cause, by the Board of Directors, at any time.
Any officar may resign at any time by giving written notice to the Board of Directors or fo the
President or Secretary of the corporation. Any such resignation shail take effect at the date of
receipt of such notice or at any later date specified therein, and, unless otherwise specified therein,
the acceplance of such resignation shalt not be necessary to make it effective. The above
provisions of this Seclion shall be superseded by any conflicting terms of a contract which has
been approved or ratified by the Board of Directors relating to the employment of any officer of the
corporation

SECTION 4.5 VACANCIES

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

SECTION 4.6 DUTIES OF CGHAIRMAN OF THE BOARD

The Chairman of the Board shall, if present, preside at all meetings of the Board of Directors and
shall have such other powers and duties as may be prescnbed by the Board or as may be
prescnbed by these bylaws. If there is no President, then the Chairman of the Board shall also be
the chief executive officer of the corporation, and shall, have the powers and duties prescribed in
Section 4.7 of these bylaws.

SECTION 4.7 DUTIES OF PRESIDENT

Subject to such supervisory powers, If any, as may be given by the board of directors to the
Chairman of the Board, the President shall be the general manager and chief executive officer of
the corporation and shall, subject to the control of the Board of Directors, supervise and contro! the
aftairs of the corporation and the activities of the officers. He or she shall perform all duties
incident to his or her office and such other duties as may be required by law, by the Arlicles of
Incorporation of this corporation, or by these bylaws, or which may be prescribed from time to time
by the Board of Directors. The President shall preside at all meelings of the Board of Directors in
the absence (or nonexistence) of a Chairman of the Board. Except as otherwise expressly
provided by law, by the Articles of incorporation, or by these bylaws, he or she shall, in the name of
the corporation, execute such deeds, mortgages, bonds, contracts, checks, or other instruments
which may from time to time be authorized by the Board of Directors.

SECTION 4.8 DUTIES OF VICE PRESIDENT

In the absence of the President, or in the event of his or her inability or refusal to act, the Vice
President shall perform all the duties of the President, and when so acting shall have all the powers
of, and be subject (o all the restrichons on, the President. The Vice President shall have other
powers and perform such other duties as may be prescribed by

law, by the Articles of Incorporation, or by these bylaws, or as may be prescribed by the Board of
Directors.
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SECTION 4.9 DUTIES OF SECRETARY
The Secretary shall:

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

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

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

Be custodian of the records and of the seal of the corporation and see that the seal is affixed to all
duly executed documents, the execution of which on behalf of the corporation under its seal is
authonzed by law ¢r these Bylaws.

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

In general, perform all duties incident to the office of Secretary and such other duties as may be
required by law, by the Articles of Incorporation of this corporation, or by these Bylaws, or which
may be assigned to him or her from time to time by the Board of Directors.

SECTION 4.10 DUTIES OF CHIEF FINANCIAL OFFICER

Subject o the provisions of these Bylaws relating to the "Execution of instruments, Deposits and
Funds,” the Chief Financial Officer shall:

{a) Have charge and custody of, and be responsible for, all funds and securities of the
corporation, and deposit all such funds in the name of the corporation in such
banks, trust companies, or other depositones as shall be selected by the Board of
Diractors;

(b) Receive, and give receipt for, monies due and payabie to the corporation from any
source whaisoaver;

(c) Disburse, or cause to be disbursed, the funds of the corporaton as may be directed
by the Board of Directors, taking proper vouchers for such disbursements;

(d) Keep and maintain adequate and correct accounts of the corporation’s properties
and business transactions, induding accounts of its assets, liabilities, receipts,
disbursements, gains and {osses;

(e) Exhibit at all reasonable times the books of account and financial records to any
director of the corporation, or to his or har agent or attorney, on request therefor;

9- -
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. (f) Render to the President and directors, whenever requested, an account of any or all
. of his or her transactions as Chief Financial Officer and of the financial condition of
the corporation,

(9) Prepare, or cause {0 be prepared, and certify, or cause to be certified, the financial
statements to be included in any required reports, and

(h) in general, perform all duties incident to the office of Chief Financial Qfficer and
such other duties as may be required by law, by the Articles of Incorporation of the
corporation, or by these Bylaws, or which may be assigned to him or her from tme
to time by the Board of Directors

SECTION 4.11 COMPENSATION

The salaties of the officers, If any, shall be fixed from time to time by resolution of the Board of
Directors, and no officer shall be prevented from receiving such salary by reason of the fact that he
or she is also a director of the corporation, provided, however, that such compensation paid a
director for serving as an officer of this corporation shall only be allowed if permitted under the
provisions of Sections 3.6 and 3.7 of these Bylaws. In all cases, any salaries received by officers
of this corporation shall be reasonable and given in retum for services actually rendered for the
corporation which relate to the performance of the charitable or public purposes of this corporation.

ARTICLE V
COMMITTEES
SECTION 5.1 EXECUTIVE COMMITTEE
The Board of Directors may, by a majority vote of directors, designate two (2) or more of its
members (who may aiso be serving as officers of this corporation) to constitute an Executive

Committee and delegate to such Commitiee any of the powers and authority of the board in the
management of the business and affairs of the comoration, except with respect tor

(a) The filling of vacancies on the board or on any committee which has the autharity of
the board

{b) The fixing of compensation of the directors for serving on the board or on any
committee

(©) The amendment or repeat of Bylaws or the adoption of new Bylaws.

(d)  The amendment or repeal or any resoiution of the board which by its express terms
is not so amendable or repealable

(e) The appointment of commuttees of the board or the members thereof.

H The expenditure of corporate funds to support a nominee for director after there are
more people nominated for director than can be elected

"-10- -
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. - {g)  The approval of any transaction to which this corporation is a party and in which
3 one or more of the directors has a matenal financial interest, except as expressly
provided in Section 5233(d)(3) of the Califormia Nonprofit Public Benefit Corporation

Law.

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

SECTION 5.2 OTHER COMMITTEES

The corporation shall have such other committees as may from time 10 time be designated by
resolution of the Board of Directors. Such other commitiees may consist of persons who are not
also members of the board. These additional committees shall act in an advisory capacity only to

the board and shall be clearly titled as "advisory” committees.
SECTION 5.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be governed by, noticed, held and taken in accordance
with the prowisions of these Bylaws conceming meetings of the Board of Directors, with such
changes in the context of such Bylaw provisions as are necsssary to substitute the committee and
its members for the Board of Directors and its members, except that the time for regular meetings
of committees may be fixed by resolution of the Board of Directors or by the commitiee. The time
for special meetings of committees may also be fixed by the Board of Directors. The Board of
Directors may also adopt rutes and regulations pertaining to the conduct of meetings of committees
to the extent that such rules and regulatons are not inconsistent with the provisions of these

Byfaws.
ARTICLEW
EXECUTION OF INSTRUMENTS, DEPOSITS AND FUNDS

SECTION 6.1 EXECUTION OF INSTRUMENTS

The Board of Directors, except as otherwise provided in these Bylaws, may by resolution authorize
any officer or agent of the corporation {0 enter into any contract or execute and deliver any
instrument in the name of and on behalf of the corporation, and such authonty may be general or
confined to specific instances. Unless so authorized, no officer, agent, or employee shall have any
power or authonty to bind the corporation by any contract or engagement or {o pledge s credit or
to render it hable monetanly for any purpose or in any amount.

SECTION 6.2 CHECKS AND NOTES

Except as otherwise specifically determined by resclution of the Board of Directors, or as otherwise
required by law, checks, drafts, promissory notes, orders for the payment of money, and other
evidence of indebtedness of the corporation (a) for a payment of less than twenty-five thousand
dollars ($25,000.00) shall be signed by the Chief Financial Officer or the President of the

-11-
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corporation, and, (b) for a payment of twenty-five thousand dollars ($25,000.00) or more, shall be
signed by the Chief Financial Officer and countersigned by the President of the corporation.

SECTION 6.3 DEPOSITS

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

SECTION 6.4 GIFTS

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

ARTICLE vl
CORPORATE RECORDS, REPORTS AND SEAL
SECTION 7.1 MAINTENANCE OF CORPORATE RECORDS
The corporation shatl keep at its principal office in the State of Califormia;

(a) Minutes of all meetings of directors and committees of the board, indicating the time
and place of holding such meetings, whether reqular or special, how called, the
notice glven, and the names of those present and the proceedings thereof,

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

(c) A copy of the corporation's Arlicles of Incorporation and Bylaws as amended to
date, which shall be open to inspection by the directors of the comporation at all
reasonabla times during office hours.

SECTION 7.2 CORPORATE SEAL

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

SECTION 7.3 DIRECTORS' INSPECTION RIGHTS

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

SECTION 7.4 RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Article may be made in person or by agent or attornay
and the right to inspection includes the right to copy and make extracts.
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SECTION 7.5 ANNUAL REPORT

The board shall cause an annual report to be furnished not later than one hundred and twenty
{120) days after the close of the corporation’s fiscal year to all directors of the corporation, which
report shall contain the following information in appropriate detail:

(@) The assets and habilities, including the trust funds, of the corporation as of the end
of the fiscal year,

{b) The principal changes in assets and habilities, including trust funds, during the fiscal
year,

{c) The ravenue or receipts of the corporation, both unrestricted and restricted {o
particular purposes, for the fiscal year,

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

{e)  Anyinformation required by Section 7.6 of this Article.

The annual report shali be accompanied by any report thereon of independent accountants, or, if
there 1s no such report, the cerificate of an authorized officer of the corporation that such
statements were prepared without audit from the books and records of the corporation.

SECTION 7.6 ANNUAL STATEMENT QF SPECIFIC TRANSACTIONS

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

Any transaction in which the corporation, or its parent or its subsidiary, was a party, and in which
either of tha following had a direct or indirect matenal financial Interest: |

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

(b)  Any holder of more than ten percent (10%) of the voting power of the corporation,
its parent or its subsidiary.

The above statement need only be provided with respect to a transaction dunng the previous fiscal
year invoiving more than FIFTY THOUSAND DOLLARS ($50.000) or which was one of a number
of transactions with the same persons involving, in the aggregate, more than FIFTY THOUSAND
DOLLARS ($50,000).

Similarty, the statement need only be provided with respect to indemnifications or advances
aggregating more than TEN THOUSAND DOLLARS ($10,000) paid dunng the previous fiscal year
{o any direclor or officer.

Any slatement required by this Section shall briefly describe the names of the interested persons
involved in such transactions, stating each person's relationship to the corporation, the nature of
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sych petson's Interest i the transaction and, where practical, the amount of such interest, provided
. that in the case of a transaction with a partnership of which such person 1s a partner, only the
interest of the partnership need be stated.

ARTICLE VIl
FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shalt begin on the first day of July and end on the last day of June
in each year.

ARTICLE IX
AMENDMENT OF BYLAWS

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

ARTICLE X

AMENDMENT OF ARTICLES
SECTION 10.1 AMENDMENT OF ARTICLES BEFORE ADMISSION OF MEMBERS

Before any members have been admitted to the corporation, any amendment of the Articles of
Incorporation may be adopted by approval of the Board of Directors.

SECTION 10.2 AMENDMENT OF ARTICLES AFTER ADMISSION OF MEMBERS

After members, if any, have been admitted to the corporation, amendment of the Articles of
Incorporation may be adopted by the approval of the Board of Directors and by the approval of the
members of this corporation.

SECTION 10.3 CERTAIN AMENDMENTS

Notwithstanding the above sections of this Article, this corporation shaif not amend its Articles of
Incorporation to alter any statement which appears in the original Articles of Incaorporation of the
names and addressss of the first directors of this corporation, nor the name and address of its
initial agent, except 10 correct an error in such statement or to delete such statement after the
corporation has filed a "Statement by a Domestic Non-Profit Corporation” pursuant to Section 6210
of the California Nonprofit Corporation Law.

ARTICLE X}
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS
No director, officer, employee, or other person connected with this corporation, or any private
individual, shall recsive at any time any of the net eamings or pecuniary profit from the operations
of the corporation, provided, however, that this provision shall not prevent payment to any such
person of reasonable compensation for services performed for the corporation in effecting any of
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its.pubhic or charilable purposes, pravided that such compensation is otherwise permitied by these

. Bvlaws and s fixed by resolution of the Board of Directors; and no such person or persons shall be
entitied to share in the distribution of, and shall not receive, any of the corporate assets on
dissolution of the corporation Upon dissolution or winding up of the affairs of the corporation,
whether voluntarily or involuntanly, the assets of the corperation, after ali debts have been
satisfied, shall be distributed as required by the Articles of Incorporation of this corporation and not
otherwise.

ARTICLE X}
NO MEMBERS

The corporation shall have no members. Pursuant {0 Section 5310(b} of the Nonprofit Public
Benefit Corporation Law of the State of Callforrua, any action which would olherwise, under law or
tha provisions of the Articles of Incorporation or Bylaws of this corporation, require approval by a
majonty of all members or approval by the members, shall only require the approval of the Board of
Directors.
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A,

CERTIFICATE

| certify that | am the duly elecled and acting Secretary of KIPP FOUNDATION, a California
nonprofit public benefit corporation, that the above bylaws, consisting of 15 pages, are the bylaws
of this corporation as adoplted by the board of directors on_Pec . i3, , 2000, and that they

have not been amended or modified since that date.

Executed on Dec . Y , 2000, at San Franaisco, Califorma

Mette C Adams, Secrelan}

_-16-
48592 3

6 ] —— e ——_— - .- e -
vE/ve ebey ‘Wvivie 20-vi-Aep {8850 BYE Si¥ ‘0JSIONVHS NVS TYNOILVYN ddIX A8 1ussg



14

i

-

" Form 8858 {12-2000) Page 2

¢ If you are filing for an Additional {not automatic) 3-Month Extension, complete only Part Il and check this box » [Xi
Note Onily complete Part li if you have already been granted an automatic 3-month extenston on a previously filed Form 8868
® If you are filing for an Automatic 3-Month Extension, complete only Part | {on page 1)

[Part ] Additional {(not automatic) 3-Month Extension of Time — Must File Original and One Copy.

Type or Name of Exempt Organization Employer identification number
print KIPP FOUNDATION 94-3362724

::;:;;2" Number street, and room or sute no If a PO box see instructions For IRS use only

due date for ONE MARITIME PLAZA, SUITE 1400

::-I:;gn:hgee Crty town or post office, state and ZIP code For a foreign address, see mstructions

tnstructions SAN FRANCISCO, CA 94111

Check type of return to be filed (File a separate appiication for each return)
[] Form 990 {C) Form990-EZ [ ] Form 990-T (sec 401(a)or408(a)trust) [ ] Form 1041-A [ ] Form 5227 [_] Form 8870
[] Form 990-BL [X] Form 990-PF [ Form 990-T (trust other than above) [ | Form 4720 [ ] Form 6069

STOP Do notcomplete Partll if you were not already granted an automatic 3-month extension on a previously filed Form 8868

¢ If the organization does not have an office or place of business in the United States, check this box » ]

¢ |f this is for a Group Return, enter the organizalion’s four digit Group Exemption Number (GEN) If this is

for the whole group, check this box» [_] 1t 1s for part of the group, check this box » [_jand attach a list wilh the names and
EiNs of qil mempers ine extension Is for

4 | request an additional 3-month extension of tme untl MAY 15 2002

5 Forcalendaryear _____ or other tax year beginrung JULY T 2000 andendng ___JUNE 30 2001

6 If this tax year 1s for less than 12 months, check reason [ ] Imtial return  { ] Final return [} Change in accounting penod
7 State n detail why you need the extension

INFORMATTION NECESSARY TO PREPARE AND FILE A COMPLETE AND ACCURATE
RETURN IS NOT YET AVAILABLE.
8a !f this apphcation s for Form 990-BL, 990-PF, 980-T, 4720, or 8069, enter the tentative tax less any
nonrefundable credits See instructions $
b If this apphcation is for Form 980-PF 990-T, 4720, or 6069, enter any refundable credits and estimated
tax payments made Include any prior year overpayment allowed as a credit and any amount paid
previously with Form 8868 $
¢ Balance Due Subtract hne 8b from line 8a Include your payment with this form, or, if required, deposit

with FTD coupon or, if required, by using EFTPS (Electronic Federal Tax Payment System) See
instructions $

Signature and Verification
Under penalties of perjury | declare that | have examined this form including accompanyng schedules and statamenis and to the best of my knowledge and belief it 15 true
correct and complete and that | am authonzed to prepare this form
p prepare th Amember of tha of De'otiie & Toughe LLP

. 80 Frainont Pfast, San Francisco. CA 94105
Signature /% - Mf@g Title

Date p- &//Q/D Z
Nofice to Applicant — To Be Completed by the IRS s

We have approved this application Please attach this form to the organization’s return

\We have nult dapproved tnis application However, we have granted a 10-day gréce penicd from the later of the date shown below or the due date of the
organization's return (including any prior extensions) This grace penod 1s considered to be a valid extension of time for elections otherwise required to be
made on a timely return  Please attach this form to the orgamzation s retum

]

|:] We have not approved this application After considening the reasons stated in itern 7, we cannot grant your request for an extension of time to file We are
not granting a 10-day grace perniod

D We cannot consider this application because it was filed after the due date of the return for which an extension was requeste“ APPROVED

[} other E'Y"EFNS‘O

By

Drrector Date FED DE{;,;Q‘{C.\N
Alternate Mailing Address — Enter the address if you want the copy of thus application for an add%@igs‘m%ﬁf%g'ﬁen"snon

returned lo an address different than the one entered above

Name

DELCITTE & TQUCHE, LLP; ATTN: MARY SMALLIGAN
Type or Number and street (tnciude suite, room, orapt no ) OraPQ box number
print 50 FREMONT STREET

City or town, province or state, and country (including postal or ZIP code)

SAN FRANCISCO, CA 24105

Form 8868 (12 2000
STF FEDOOSEF 2



rom 2220 Underpayment of Estimated Tax by Corporations OuB No_1543-0142

Departmant of the Treasury > Instructions are separate See page 4 for Paperwork Reduction Act Notice,

Internal Revenua Service P Attach to the corporation's tax return 2@00
Name Empiloysl ldentification number
KIPP FOUNDATION 94-3362724

Note: In most cases the corporation does not need lo fhle Form 2220 (See Part | below for exceptions ) The IRS will figure any penalty
owed and bill the corporation If the corporation does not need to file Form 2220 1t may still use it to figure the penalty Enter the
amount from hine 34 on the estimated tax penally line of the corporation’'s income tax return, but do not attach Form 2220

m Reasons for Filing - Check the boxes below that apply to the corporation If any boxes are checked, the corporation must
file Form 2220, even if it does not owe the penalty If the box on line 1 or hine 2 applies, the corporation may be able to
lower or eliminate the penalty See page 1 of the instructions

1 The corporation 1$ using the annuahzed income installment method

2 The corporation 1s using the adjusted seasonal installment method

3 The corporation 1s a "large corporation™ figuning its first required installment based on the prior year's tax

Note: The corporation also must file Form 2220 1f it has a research credit allowed for the current year See the instructions for iine 4 on
page 2

m Figuring the Underpayment

4  Totaltax (see page 2 of the instructions) . , . 4 115,938.

5 a Personal holding company tax (Schedule PH (Form 1120), ine 26) included on
line 4 R R . . R .. R . Sa
b Interest included on line 4 due under the look-back method of section 460(b}(2)

for completed long-term ceontracts or section 167(g) for property depreciated

under the income forecast method | . . |I5b

¢ Credit for Federal tax paid on fuels (see page 2 of the instructions) 5c
d Totat Add hnes 5a through Sc 5d

6 Subtract ine 5d from line 4 If the result 1s less than $500, do not complete or file this forrn The corporation
does not owe the penatty . 6 115,938.

7 Enter the tax shown on the corporatton’'s 1999 income tax retum Caution See page 2 of the instructions before
completing this fine 7 NONE

8 Enter the smalter of line 6 or ine 7 If the corporation must skip line 7, enter the amount from line & on

ine 8 .. .. . .. . . . 8 NONE

{a) (b) {c) (d}

3 Instaliment due dates Enter in columns (a) through (d} the
15th day of the 4th (Formn 890-PF filers Enter 5th month),
6th, 9th, and 12th months of the corporation's taxyear w9 11/15/200012/15/200003/15/200106/15/2001

10 Required installments If the box on line 1 and/or line 2
above I1s checked, enter the amounts from Schedule A, line
41 If the bax on line 3 (but not 1 or 2) I1s checked, see
page 3 of the instructions for the amounts to enter If none
of these boxes are checked, enter 25% of ine 8 above -
in each column . |10 115,939.

. . e e e

11 Estimated tax paid or credited for each pencd (see page 3
of the Instructions) For column (a) only, enter the amount

from line 11 on line 15 . S b b
Complete lines 12 through 18 of one columnn before
going fo the next cofumn
12 Enter amount, if any, from line 18 of the preceding column 12
13 Add lines 11 and 12 e . .. . . 13 :
14 Add amounts on lines 16 and 17 of the preceding column 14f
15 Subtract ine 14 from Lhe 13 If zero or less, enter -0- 15
16 If the amount on line 15 is Zero, subtract tne 13 from line A ~ o
14 Otherwise, enter -0- . . . 16 i

17 Underpayment If hne 15 15 less than or equal to hne 10,
subtract tine 15 from fine 10 Then go to ine 12 of the

next column Otherwise, gotoline18 = . 17 115,939,
EX A
18 Overpayment. If hine 10 1s fess than ine 15, subtract line 10 . o
from line 15 _Then go to kne 12 of the pe column, , , , , [18 .

Complete Part il on page 2 to figure the penalty If there are no entries on line 17, no penalty Is owed

Form 2220 (2000)
J5A

GF0054 1 000
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rom 83868 Application for Extension of Time 10

(Decomber 2000) Exempt Organization Return OMB No 1545-1709
nbarmal R-::S:nna » File 3 separate application for each return
# If you are filing for an Automatic 3-Month Extension, complete only Part | and check this box » X

® | you are fiing for an Additional (not automatic) 3-Month Extension, complete only Part Hl {on page 2 of this form)

Mote. Do not complete Part Il unless you have already been granted an automatic 3-month extension on a previously filed
Form 8868

|Partrl| Automatic 3-Month Extension of Time — Only submil onginal (no copies needed)

Note: Form 990-T corporations requestng an aulomalc 6-month extension — check this box and complete Part | only » [
Al other corporations (ncludng Form 990-C fillers) must use Form 7004 lo request an extension of time {o file ncome tax retums
Partnerships, REMICs and trusls must use Form 8736 to request an extenson of time to fie Form 1065, 1066, or 1041

Type or Name of Exempt Organzation Employer identification number
print KIPP FOUNDATION 94~3362724

Frie by the Number streef, and room or sute no If a PO box, see nstructions

fmowu | ONE MARITIME PLAZA, SUITE 1450

retum See City, town or post office, slate, and ZIP code For a foreign address see instructions

wstucbons | SAN. FRANCISCO, CA 94111

Check type of return to be filed (file a separate application for each return}

[] Form 990 [] Form 990-T (corporation) {] Form 4720

(] Form 990-BL [] Form 990-T (sec 401{a) or 408(a) trust) [] Form 5227

[J] Form 990-E2 [} Form 990-T (trust other than above) [ Form 6069

]Z] Form 990-PF D Form 1041-A D Form 8870

¢ If the organization does not have an office or place of business in the United States, check this box » [
o [f this 1s for a Group Return, enter the orgamzation's four digit Group Exemplion Number (GEN) if this 1s

for the whole group, check this box» [} 1f1tis for part of the group, check this box p- [_] and altach a st with the names and
EINs of all members the extension will cover

1 | request an automatic 3-month (6-month, for 990-T corporation) extension of ime until FEBRUARY 15 2002
to file the exempt organization relurn for the organization named above The extension 1s for the organization’s return {or
» ] calendaryear20 ____or
> tax year beginning JULY 1 2000  and ending JUNE 30 ,2001

2 Ifthis tax year 1s for less than 12 months, check reason [ ] Imhal return ] Finalreturn  [] Change in accounting penod

3a If this apphcation 1s for Form 990-BL., 990-PF, 990-T, 4720, or 6069, enter the tentative tax, less any

nonrefundable credits See instructions $ 120,000
b If this application 1s for Form 990-PF or 990-T, enter any refundable credits and estmated tax payments
made Include any pnor year overpayment allowed as a credit $ None

¢ Balance Due. Subtract line 3b from line 3a. Inciude your payment with thus form, or, if required, deposit
with FTD coupon or, f requued by using EFTPS (Electronic Federal Tax Payment System) See

instructions 920,000.00
Signature and Verification
Under penaltes of perjury | declara that | have examined this form including accompanying schedules and state 3 and 1o the best of my knowledge and betiel 1115 true
comect, and compiete and that | am authonzed to prepare this form A member of the f Deloitie & Toushe LLP
§0 Fremont SReet, San Francisco, CA 94105
/A /Mm 16/ AR Dated- ///?5'/0/
For Paperwork Reduction Act Notice, see Ih(-;l.nlction m 83‘68 (12-2000)
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