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THIS IS TO CERTIFY that all applicable provisions of the District of Columbia Business 
Organizations Code have been complied with and accordingly, this CERTIFICATE OF 
INCORPORATION is hereby issued to:

C E R T I F I C A T E

SD Foundation 

IN WITNESS WHEREOF I have hereunto set my hand and caused the seal of this office to be 
affixed as of 5/11/2022 4:31 PM

Business and Professional Licensing Administration

Tracking #: 6AOBQyv5

Initial File #: N00007364184

GOVERNMENT OF THE DISTRICT OF COLUMBIA
DEPARTMENT OF CONSUMER AND REGULATORY AFFAIRS

CORPORATIONS DIVISION

Effective Date: 5/11/2022



DEPARTMENT OF CONSUMER & REGULATORY AFFAIRS

District of Columbia Government
Corporations Division

Articles of Incorporation of Domestic Nonprofit Corporation

First: Corporation Name:
SD Foundation 

One or more persons acting as the incorporator or incorporators under the provisions of the Title 29 of 
D.C. Code (Business Organizations Act) adopt the following Articles of Incorporation:

Third: Registered Agent’s name and address in the District Columbia:
CAPITOL CORPORATE SERVICES INC.
1100 H Street, N.W., Suite 840
Washington, District of Columbia 20005

If you sign this form you agree that anyone who makes a false statement can be punished by criminal 
penalties of a fine up to $1000, imprisonment up to 180 days, or both, under DCOC § 22-2405;

Amount Paid: $180.00
Date: 5/11/2022 4:31 PM
E-Signed

No directors.

Second: The corporation will have members: Yes

Name Address

James Joseph 601 Massachusetts Ave NW, Washington, District of Columbia 
20001

Seventh: Incorporators Name & Address:

Fourth: The corporation is incorporated as a nonprofit corporation under D.C. Code Title 29 Chapter 4.

Fifth: Miscellaneous Provisions (may attach the statement):

The initial directors of the organization are Megan Lewis, Brina Milikowsky, and Zach Silk. The initial officers 
of the organization are Brina Milikowsky and Zach Silk. The address for all officers and directors is 611 
Pennsylvania Ave SE, Suite 201, Washington, DC 20003.

The organization is organized and shall be operated exclusively for charitable and educational purposes within the 
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended.

Please see the attachment for additional provisions in the Articles of Incorporation.

Sixth: Directors Name & Address:

Eighth: Incorporators executing this form:

No information provided.



ATTACHMENT TO THE  
 

ARTICLES OF INCORPORATION 

OF 

SD FOUNDATION 

The undersigned, for the purpose of creating and organizing a nonprofit corporation under the 
provisions of and subject to the requirements of the District of Columbia Nonprofit Corporation Act of 
2010, D.C. Code Title 29, Chapter 4, hereby certifies: 

I. NAME 

The name of this corporation is SD Foundation (the “Corporation”). 

II. REGISTERED AGENT 

The name and address of the Corporation’s registered agent in the District of Columbia is Capitol 
Corporate Services Inc., 1100 H Street NW, Suite 840, Washington, District of Columbia 20005. 

III. PURPOSES 

A. The Corporation is incorporated as a nonprofit corporation under D.C. Code Title 29, 
Chapter 4 and shall not have authority to issue capital stock. 

B. The Corporation is organized and shall be operated exclusively for charitable and 
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as 
amended, or the corresponding provisions of any future United States internal revenue law (the “Code”).  
The specific and primary purpose of the Corporation is to engage in charitable and educational activities 
within the meaning of Section 501(c)(3) of the Code, including, but not limited to, providing nonpartisan 
expert analysis and research on current and proposed election-related law. 

C. Subject to the limitations set forth in these articles of incorporation, the Corporation shall 
have and may exercise all of the powers conferred upon nonprofit corporations under the District of 
Columbia Nonprofit Corporation Act as it presently exists or may hereafter be amended.  In furtherance of 
its corporate purposes, the Corporation may solicit grants and contributions, receive property by gift, devise 
or bequest, invest or reinvest the same, apply the income and principal thereof, either directly or through 
contributions to organizations for exempt purposes, and engage in any lawful act or activity for which 
corporations may be organized under the District of Columbia Nonprofit Corporation Act. 

IV. MEMBERSHIP 

 The Corporation shall have members.  The conditions of membership shall be provided in the 
bylaws of the Corporation. 

V. MANAGEMENT 

Except as otherwise provided by law or in the bylaws of the Corporation, the business of the 
Corporation shall be managed and all of the powers of the Corporation shall be exercised by the board of 
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directors of the Corporation.  The board of directors shall be elected or appointed in the manner provided 
in the bylaws of the Corporation.  Except as otherwise provided by law or in these articles of incorporation, 
the internal affairs of the Corporation shall be regulated and determined as provided in the bylaws of the 
Corporation. 

VI. PERMITTED ACTIVITIES 

A. Notwithstanding any other provision of these articles of incorporation, the Corporation 
shall not have or exercise any power or authority, or carry on directly or indirectly any activity, (i) not 
permitted to be exercised or carried on by a corporation exempt from federal income tax under Section 
501(c)(3) of the Code, or to an extent that would disqualify it from tax exemption under Section 501(c)(3) 
of the Code, or (ii) not permitted to be exercised or carried on by a corporation, contributions to which are 
deductible under Section 170(c)(2) of the Code.  Except as permitted by law, no substantial part of the 
activities of the Corporation shall consist of the carrying on of propaganda or otherwise attempting to 
influence legislation, and the Corporation shall not participate in or intervene in (including the publication 
or distribution of statements) any political campaign on behalf of or in opposition to any candidate for 
public office.  The Corporation shall be operated on a nonprofit basis in furtherance of its corporate purposes 
and shall never be operated for the primary purpose of carrying on a trade or business for profit. 

B. Notwithstanding any other provision of these articles of incorporation or other governing 
instrument of the Corporation, during such period or periods of time, if any, as the Corporation is treated 
as a private foundation pursuant to Section 509 of the Code: (i) the Corporation’s income must be 
distributed at such time and in such manner so as not to subject the Corporation to tax under Section 4942 
of the Code, and (ii) the Corporation is prohibited from (a) engaging in any act of self-dealing (as defined 
in Section 4941(d) of the Code); (b) retaining any excess business holdings (as defined in Section 4943(c) 
of the Code) which would subject the Corporation to tax under Section 4943 of the Code; (c) making any 
investments in such manner so as to subject the Corporation to tax under Section 4944 of the Code; and 
(d) making any taxable expenditures (as defined in Section 4945(d) of the Code). 

VII. DEDICATION AND DISSOLUTION 

A. The property of the Corporation is irrevocably dedicated to charitable and educational 
purposes within the meaning of Section 501(c)(3) of the Code.  No part of the net income or assets of the 
Corporation shall ever inure to the benefit of any director or officer of the Corporation, or any private 
person, except that the Corporation is authorized and empowered to pay reasonable compensation for 
services rendered and to make payments and distributions in furtherance of the purposes set forth in Article 
III hereof. 

B. Upon the dissolution or winding up of the Corporation, the assets of the Corporation 
remaining after payment, or provision for payment, of all debts and liabilities of the Corporation shall be 
distributed to a nonprofit fund, foundation or corporation which is organized and operated exclusively for 
charitable, educational or scientific purposes and which has established its tax-exempt status under Section 
501(c)(3) of the Code, or shall be distributed to the federal government, or to a state or local government, 
for a public purpose.  In no event shall any of such assets be distributed to any director or officer of the 
Corporation, or any private person. 

VIII. LIMITATION OF LIABILITY 

To the fullest extent permitted by law as it presently exists or may hereafter be amended, no director 
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of the Corporation shall be liable to the Corporation for money damages for any action, or any failure to 
take any action, as a director; provided, however, that such relief from liability shall not apply in any 
instance where such relief is inconsistent with any provision of the Code applicable to corporations 
described in Section 501(c)(3) of the Code.  No amendment to, modification of or repeal of this Article VIII 
shall apply to or have any effect on the liability or alleged liability of any director of the Corporation for or 
with respect to any acts or omissions of such director occurring prior to such amendment. 

IX. AMENDMENT

The Corporation shall have the right, subject to any express provisions or restrictions contained in 
these articles of incorporation or the bylaws of the Corporation, from time to time, to amend, alter or repeal 
any provision of these articles of incorporation in any manner now or hereafter provided by law, and all 
rights and powers of any kind conferred upon a director of the Corporation or any other person by these 
articles of incorporation or any amendment thereof are conferred subject to such right. 

X. INCORPORATOR

The name and mailing address of the incorporator is James Joseph, 601 Massachusetts Avenue 
NW, Washington, District of Columbia 20001.  The powers of the incorporator shall terminate upon the 
appointment of the initial directors of the Corporation. 

IN WITNESS WHEREOF, I have signed these articles of incorporation and acknowledge the same 
to be my act. 

Date: May 11, 2022 
James P. Joseph, Incorporator 
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BYLAWS 
OF 

SD FOUNDATION 
 

I. OFFICES 

A. Principal Office and Other Offices.  The principal office of SD Foundation (the 
“Corporation”) shall be located at such place within or without the District of Columbia 
as shall be fixed from time to time by resolution of the board of directors, and if no place 
is fixed by the board, such place as shall be fixed by the board chair or the president.  The 
Corporation may also have such other offices within or without the District of Columbia 
as the board may from time to time determine or as the business of the Corporation may 
require. 

B. Registered Agent.  The Corporation shall have and maintain within the District of 
Columbia a registered agent at such place as shall be fixed from time to time by resolution 
of the board of directors, and if no place is fixed by the board, such place as shall be fixed 
by the board chair or the president. 

II. MEMBER 

A. Member. Secure Democracy USA, a District of Columbia nonprofit corporation, shall be 
the member of the Corporation.   

B. Powers.  The member of the Corporation shall have the power to appoint directors of the 
Corporation and to remove directors of the Corporation at any time, with or without cause. 

C. Successor Members.  The member of the Corporation may appoint a successor or 
successors who shall serve as the member or members of the Corporation in the event of 
the resignation or dissolution of the current member.  If the member of the Corporation 
resigns or dissolves without appointing a successor member or members, the board of 
directors may appoint a new member or members of the Corporation.   

D. Non-Voting Members.  The board may refer to persons associated with the Corporation 
who have no voting rights as “members” and adopt policies and procedures for the 
admission of such persons.  Such persons are not “members” within the meaning of the 
District of Columbia Nonprofit Corporation Act (D.C. Code § 29-401.02(24)). 

III. BOARD OF DIRECTORS 

A. Powers.  Except as otherwise provided by law, the articles of incorporation or these 
bylaws, the business and affairs of the Corporation shall be managed and all corporate 
powers shall be exercised by or under the direction of its board of directors. 

B. Number.  The number of directors constituting the board of directors shall be not less than 
three nor more than fifteen, with the exact number of directors to be fixed within these 
limits from time to time by the member(s) of the Corporation, provided that no decrease in 
the number of directors constituting the board shall shorten the term of any director then in 
office. 
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C. Appointment and Term of Office.  The initial directors shall be the persons appointed by 
the incorporator and shall serve for the term, if any, designated by the incorporator.  
Thereafter, directors shall be appointed by the member(s) of the Corporation.  Each director 
shall serve for a term of three years and until the appointment of a successor, or until such 
director’s earlier death, resignation or removal.  Directors may be appointed to any number 
of terms. 

D. Newly Created Directorships and Vacancies.  Newly created directorships resulting 
from an increase in the authorized number of directors, and vacancies occurring on the 
board for any reason, including any vacancy occurring by reason of the death, resignation 
or removal of a director, may be filled by the member(s) of the Corporation.  Each director 
so appointed shall serve until the next annual meeting of the board and until such director’s 
successor is appointed. 

E. Removal.  Any director may be removed from the board at any time with or without cause 
by the member(s) of the Corporation.  No reduction of the number of directors constituting 
the board shall have the effect by itself of removing any director before the expiration of 
the director’s term of office. 

F. Resignation.  Any director may resign from the board at any time by giving written notice 
to the member(s), the president or the secretary of the Corporation.  Unless otherwise 
specified in the notice, the resignation shall take effect at the time of receipt by the 
member(s), the president or the secretary of the Corporation.  The acceptance of such 
resignation shall not be necessary to make it effective. 

G. Annual and Regular Meetings.  An annual meeting of the board shall be held at such time 
and place as may be fixed by the board from time to time by resolution at which meeting 
the board shall appoint directors and officers and transact any other business as shall come 
before the meeting.  Regular meetings of the board shall be held at such times and places 
as may be fixed by the board from time to time by resolution or as specified in the notice 
of the meeting. 

H. Special Meetings.  Special meetings of the board may be held at any time upon the call of 
the member(s), the president, any two  directors, or the sole director in office, in each case 
at such time and place as shall be fixed by the person or persons calling the meeting, as 
specified in the notice thereof. 

I. Place of Meetings; Remote Communication.  Meetings of the board may be held at any 
place within or outside the District of Columbia that has been designated in the notice of 
the meeting or, if there is no notice, designated by the member(s) or by resolution of the 
board.  Meetings of the board or any committee thereof may be held by means of telephone 
conference or other communications equipment by  means of which all persons 
participating in the meeting can hear each other and be heard, and such participation shall 
constitute presence in person at the meeting. 

J. Notice of Meetings.  Notice of any special meeting, and of any regular meeting if the time 
and place are not fixed by board resolution, shall be given to each director.  No notice of 
an annual meeting or a regular meeting shall be required where the time and place of the 
meetings are fixed by board resolution.  Notice, when required, shall be given to each 
director in person or by telephone, mail, email or other means of electronic transmission 
and shall be addressed or delivered to each director at his or her address or contact 
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information as it appears on the records of the Corporation.  Notice shall be deemed to have 
been given when sent, and if by mail, when deposited in the United States mail with prepaid 
postage thereon.  Notice must be given to each director at least three days before the time 
set for the meeting if by mail and at least twenty-four hours before the time set for the 
meeting if given personally or by telephone, email or other electronic means.  The notice 
shall state the time and place where the meeting is to be held but need not specify the 
purpose of the meeting unless required to elsewhere by these bylaws. 

K. Waiver of Notice.  Whenever notice to directors is required by applicable law, the articles 
of incorporation or these bylaws, a waiver thereof, in writing signed by, or by electronic 
transmission by, the director entitled to the notice, whether before or after such notice is 
required, shall be deemed equivalent to notice.  Attendance by a director at a meeting shall 
constitute a waiver of notice of such meeting except when the director attends a meeting 
for the express purpose of objecting, at the beginning of the meeting, to the transaction of 
any business on the ground that the meeting was not lawfully called or convened.  Neither 
the business to be transacted at, nor the purpose of, any regular or special board or 
committee meeting need be specified in any waiver of notice. 

L. Quorum and Action of the Board.  Except as otherwise permitted by applicable law, the 
articles of incorporation or these bylaws, the presence of a majority of the entire board shall 
be necessary and sufficient to constitute a quorum for the transaction of business at any 
meeting of the board of directors.  Except as otherwise expressly required by applicable 
law, the articles of incorporation or these bylaws, the vote of a majority of the directors 
present at a meeting at which a quorum is present shall be the act of the board of directors. 

M. Adjournment of Meetings.  A majority of the directors present at any meeting of the board 
of directors, whether or not a quorum is present, may adjourn and reconvene such meeting 
to another time and place.  At least twenty-four hours’ notice of any adjourned meeting of 
the board of directors shall be given to each director whether or not present at the time of 
the adjournment, if such notice shall be given by one of the means specified in Article III, 
Section J hereof other than by mail, or at least three days’ notice if by mail.  Any business 
may be transacted at an adjourned meeting that might have been transacted at the meeting 
as originally called. 

N. Conduct of Meetings.  The board chair, if any, shall preside at all meetings of the board 
of directors.  If the board chair has not been designated by the board of directors or is absent 
from any meeting of the board, another director selected by the member(s) shall preside at 
such meeting.  If the member(s) are absent from any meeting of the board of directors 
where a board chair has not been designated, another director selected by the board of 
directors shall preside at such meeting.  The secretary shall act as secretary at each meeting 
of the board of directors.  If the secretary is absent from any meeting of the board of 
directors, an assistant secretary shall perform the duties of secretary at such meeting; and 
in the absence from any such meeting of the secretary and all assistant secretaries, the 
person presiding at the meeting may appoint any person to act as secretary of the meeting. 

O. Action Without a Meeting.  Unless otherwise restricted by the articles of incorporation or 
these bylaws, any action required or permitted to be taken at any meeting of the board of 
directors or any committee thereof may be taken without a meeting if all directors or 
members of such committee, as the case may be, consent thereto in writing or by electronic 
transmission, and the writings or electronic transmissions are filed with the minutes of 
proceedings of the board of directors or committee in accordance with applicable law. 
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P. Compensation of Directors.  The Corporation may, but is not required to, pay reasonable 
compensation to directors for services rendered to the Corporation as directors. Whether 
or not compensated, a director may be reimbursed for reasonable expenses incurred in the 
performance of their duties to the Corporation, in reasonable amounts as approved by the 
board.  A director may receive reasonable compensation for the performance of services 
provided to the Corporation in any capacity separate from his or her responsibilities as a 
director when so authorized by the board. 

IV. COMMITTEES 

A. Board Committees.  The board of directors may, by majority vote of the directors in office, 
designate one or more committees of the board, including an executive committee, and 
appoint or remove the members of any committee of the board.  Each board committee 
shall consist of one or more directors, and only of directors, and serve at the pleasure of 
the board.  Any board committee, to the extent provided by the board establishing the 
committee, shall have and may exercise all the powers and authority of the board in the 
management of the business and affairs of the Corporation, except that no such committee 
shall have the authority to: 

1. Approve any action for which applicable law, the articles of 
incorporation, or these bylaws requires approval by a majority (or 
higher) vote of the directors in office; 

2. Amend or repeal any resolution of the board which by its express terms 
is not so amendable or repealable; or, 

3. Approve any merger, reorganization, voluntary dissolution, or 
disposition of all or substantially all of the assets of the Corporation. 

The designation of a board committee and the delegation of authority to a board 
committee shall not operate to relieve the board or any member thereof of any 
responsibility imposed by law. 

B. Alternate Members.  The board of directors may, by a majority vote of the directors in 
office, designate one or more directors as alternate members of any board committee, who 
may replace any absent or disqualified member at any board committee meeting.  If a 
member of a committee shall be absent from any meeting, or disqualified from voting at 
any meeting, the remaining member or members present at the meeting and not disqualified 
from voting, whether or not such member or members constitute a quorum, may 
unanimously appoint another member of the board of directors to act at the meeting in the 
place of any such absent or disqualified member. 

C. Committee Rules.  Unless the board provides otherwise, at all meetings of board 
committees, a majority of the then authorized members of the committee shall constitute a 
quorum for the transaction of business, and the vote of a majority of the members of the 
committee present at any meeting at which there is a quorum shall be the act of the 
committee.  Unless the board provides otherwise, each board committee may make, alter 
and repeal rules and procedures for the conduct of its business.  In the absence of such rules 
and procedures, each board committee shall conduct its business in the same manner as the 
board of directors conducts its business pursuant to Article III hereof.  Each board 
committee shall keep regular minutes of its meetings. 
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D. Advisory Committees.  The board of directors may establish one or more advisory 
committees to the board.  The members of any advisory committee may consist of directors 
or non-directors and may be appointed as the board determines.  Advisory committees may 
not exercise the authority of the board to make decisions on behalf of the Corporation but 
shall be restricted to making recommendations to the board or board committees and 
implementing board or board committee decisions and policies under the supervision and 
control of the board or board committee. 

V. OFFICERS, EMPLOYEES AND AGENTS 

A. Positions.  The officers of the Corporation shall consist of a president, a secretary, and a 
treasurer.  The board may from time to time appoint such other officers, including a chair 
of the board (who must be a director), one or more vice presidents, a chief executive officer, 
a chief financial officer, and one or more assistant secretaries or assistant treasurers, with 
such duties, powers, titles and privileges as the board may determine.  Any two or more 
offices may be held by the same person, except for the offices of president and treasurer. 

B. Election and Term of Office.  The officers of the Corporation shall be elected by the board 
at the annual meeting of the board, except those appointed in accordance with these bylaws.  
Each officer shall hold office for the term for which he or she is elected or appointed, or if 
no term is designated, shall serve at the pleasure of the board, subject to the rights, if any, 
of an officer under any contract of employment.  Each officer shall hold his or her office 
until such officer’s successor is elected and qualified or until such officer’s earlier death, 
resignation or removal.  Officers may serve for any number of terms.  Except for the board 
chair and as may otherwise be provided in the resolution of the board choosing an officer, 
no officer need be a director.  All officers shall be subject to the supervision and direction 
of the board. 

C. Removal.  Any officer may be removed at any time, with or without cause, by the board 
or by an officer on whom such power of removal may be conferred by the board, subject 
to the rights, if any, of an officer under any contract of employment.  The election or 
appointment of an officer shall not of itself create contract rights. 

D. Resignation.  Any officer may resign at any time by giving written notice to the board 
chair, the president or the secretary.  Unless otherwise specified in the notice, the 
resignation shall take effect at the time of receipt by the board chair, the president, or the 
secretary.  The acceptance of such resignation shall not be necessary to make it effective.  
Any resignation is without prejudice to the rights, if any, of the Corporation under any 
contract to which the officer is a party. 

E. Vacancies.  A vacancy in any office arising for any reason shall be filled by the board at 
the next regular or special meeting of the board, or by an officer on whom such power of 
appointment may be conferred by the board.  An officer appointed or elected to fill a 
vacancy shall hold office for the unexpired term of his or her predecessor in office, if any, 
and until his or her successor is elected and qualified. 

F. Board Chair.  The board chair, if any, shall be a director and shall preside at all meetings 
of the board, and shall exercise and perform such other powers and duties as may from 
time to time be assigned to the board chair by the board. 
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G. President.  The president shall have the general powers and duties of supervision and 
management of the Corporation which usually pertain to the office of president and shall 
perform all such other duties as are properly required of the president by the board. Unless 
otherwise provided by the board, and subject to executive sessions of meetings where the 
president and staff are not present, the president shall be entitled to participate in meetings 
of the board of directors and of board committees but shall not be entitled to vote in his or 
her capacity as president. If no other person is designated as the chief executive, the 
president shall, in addition, be the chief executive and shall have the powers and duties 
described in Article V, Section K of these bylaws. 

H. Vice President.  Each vice president may be designated by such title as the board may 
determine, and each such vice president in such order of seniority as may be determined 
by the board, shall, in the absence or disability of the president perform the duties and 
exercise the powers of the president.  Each vice president also shall have such other powers 
and perform such duties as usually pertain to the office of vice president or as are properly 
required of the vice president by the board or the president. 

I. Secretary.  The secretary shall record, certify and keep, or cause to be kept, the minutes of 
all meetings and resolutions of the board and its committees.  The secretary shall give and 
serve, or cause to be given and served, all notices and reports as required by law and these 
bylaws.  The secretary shall keep the corporate seal, if any, to sign such instruments as 
require the seal and his or her signature.  The secretary shall keep or cause to be kept the 
original or a copy of the Corporation’s articles of incorporation and bylaws as amended to 
date.  The secretary shall have such other powers and perform such other duties incident to 
the office of secretary or as may be prescribed by the board or these bylaws. 

J. Treasurer.  The treasurer shall have the custody of all funds and securities of the 
Corporation, except as otherwise provided by the board, and shall keep and maintain, or 
cause to be kept and maintained, full and accurate accounts of all deposits, disbursements, 
properties and business transactions of the Corporation in books belonging to the 
Corporation.  The treasurer shall deposit, or cause to be deposited, all moneys and other 
valuable effects in the name and to the credit of the Corporation in such depositories as 
may be designated by the board, and shall disburse, or cause to be disbursed, the funds of 
the Corporation as may be ordered by the board.  The treasurer shall render to the president 
and the board, at the annual meeting of the board or upon request, an account of all his or 
her transactions as treasurer and of the financial condition of the Corporation.  The treasurer 
shall have such other powers and perform such other duties incident to the office of 
treasurer or as may be prescribed by the board or these bylaws. 

K. Chief Executive.  Subject to such supervisory powers as may be given by the board to the 
president, the board may hire a chief executive who shall be the general manager of the 
Corporation, and subject to the control of the board, shall supervise, direct and control the 
Corporation’s day-to-day activities, business and affairs.  The chief executive (who may 
be referred to as the “chief executive officer” or “executive director”) shall be empowered 
to hire, supervise and fire all of the employees of the Corporation, under such terms and 
having such job responsibilities as the chief executive shall determine in his or her sole 
discretion, subject to the rights, if any, of the employee under any contract of employment.  
The chief executive may delegate his or her responsibilities and powers subject to the 
control of the board.  The chief executive shall have such other powers and duties as may 
be prescribed by the board or these bylaws.  The board may, by resolution, appoint the 
chief executive as an officer of the Corporation. 
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L. Compensation of Officers.  Any officer of the Corporation is authorized to receive a 
reasonable salary or other reasonable compensation for services rendered to the 
Corporation when so authorized by the board or by the committee or person to whom the 
board has delegated such authority.  No officer shall be prohibited from receiving 
compensation because the officer is also a director of the Corporation as long as such 
compensation is permitted under Article III, Section P hereof.  No person who serves as 
both a director and as an officer of the Corporation shall be permitted to vote on his or her 
own salary or other compensation as an officer. 

M. Employees and Other Agents.  The board may from time to time appoint such employees 
and other agents as it shall deem necessary, each of whom shall have such authority and 
perform such duties as the board may from time to time determine.  To the fullest extent 
allowed by law, the board may delegate to any employee or agent any powers possessed 
by the board and may prescribe their respective title, terms of office, authorities and duties. 

N. Compensation of Employees and Other Agents.  Any employee or agent of the 
Corporation is authorized to receive a reasonable salary or other reasonable compensation 
for services rendered to the Corporation when so authorized by the board of directors or by 
the committee or person to whom the board has delegated such authority. 

VI. INDEMNIFICATION AND INSURANCE 

A. Indemnification.  Subject to Article VI, Section D hereof, the Corporation shall indemnify 
and hold harmless to the fullest extent permitted by applicable law as it presently exists or 
may hereafter be amended, any person who was or is made or is threatened to be made a 
party or is otherwise involved in any action, suit, or proceeding, whether civil, criminal, 
administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a 
person for whom he or she is the legal representative, is or was a director, officer, 
employee, or agent of the Corporation or, while a director, officer, employee, or agent of 
the Corporation, is or was serving at the request of the Corporation as a director, officer, 
employee, or agent of another corporation, partnership, joint venture, trust, enterprise or 
nonprofit entity, including service with respect to employee benefit plans, against all 
liability and loss suffered and expenses (including attorneys’ fees) actually and reasonably 
incurred by such person.  Notwithstanding the preceding sentence, the Corporation shall 
be required to indemnify a person in connection with a Proceeding (or part thereof) 
commenced by such person only if the commencement of such Proceeding (or part thereof) 
by the person was authorized in the specific case by the board of directors. 

B. Advancement of Expenses.  Subject to Article VI, Section D hereof, the Corporation shall 
pay the expenses (including attorneys’ fees) actually and reasonably incurred by a director, 
officer, employee, or agent of the Corporation in defending any Proceeding in advance of 
its final disposition, upon receipt of an undertaking by or on behalf of such person to repay 
all amounts advanced if it shall ultimately be determined by final judicial decision from 
which there is no further right to appeal that such person is not entitled to be indemnified 
for such expenses under this Article or otherwise.  Payment of such expenses actually and 
reasonably incurred by such person, may be made by the Corporation, subject to such terms 
and conditions as the Corporation in its discretion deems appropriate. 

C. Non-Exclusivity of Rights.  The rights conferred on any person by this Article VI will not 
be exclusive of any other right which such person may have or hereafter acquire under any 
statute, provision of the articles of incorporation, these bylaws, agreement, vote of 
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disinterested directors, or otherwise, both as to action in his or her official capacity and as 
to action in another capacity while holding office.  The Corporation is specifically 
authorized to enter into individual contracts with any or all of its directors, officers, 
employees, or agents respecting indemnification and advances, to the fullest extent not 
prohibited by applicable law. 

D. Certain Limitations on Indemnification.  Notwithstanding any other provision of these 
bylaws, in no case shall the Corporation indemnify, reimburse, or insure any person for 
any taxes imposed on such individual under Chapter 42 of the Internal Revenue Code of 
1986, as amended, or the corresponding provisions of any future United States internal 
revenue law, or in any instance where such indemnification, reimbursement or insurance 
is inconsistent with any provision of the Code applicable to corporations described in 
Section 501(c)(3) of the Code.  In addition, the Corporation’s obligation, if any, to 
indemnify any person who was or is serving at its request as a director, officer, employee, 
or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit 
entity shall be reduced by any amount such person may collect as indemnification from 
such other corporation, partnership, joint venture, trust, enterprise or nonprofit entity. 

E. Insurance.  The Corporation may purchase and maintain insurance on behalf of any person 
who is or was a director, officer, employee, or agent of the Corporation, or is or was serving 
at the request of Corporation as a director, officer, employee, or agent of another 
corporation, partnership, joint venture, trust, enterprise, or nonprofit entity against any 
liability asserted against him or her and incurred by him or her in any such capacity, or 
arising out of his or her status as such, whether or not the Corporation would have the 
power to indemnify him or her against such liability under applicable law. 

F. Amendment, Repeal or Modification.  Any amendment, repeal or modification of this 
Article VI shall not adversely affect any right or protection hereunder of any person in 
respect of any act or omission occurring prior to the time of such repeal or modification.  

VII. GENERAL PROVISIONS 

A. Contracts and Instruments.  The board may authorize any officer, employee or agent of 
the Corporation to enter into any contract, to execute and deliver any instrument, or to sign 
checks, drafts or other orders for the payment of money, notes or other evidences of 
indebtedness in the name of and on behalf of the Corporation.  Such authority may be 
general or may be confined to specific instances.  Unless so authorized, no officer, 
employee or agent shall have any power or authority to bind the Corporation by any 
contract or engagement or to pledge its credit or to render it liable monetarily for any 
purpose or in any amount.  No instrument required to be signed by more than one officer 
may be signed by one person in more than one capacity. 

B. Books and Records.  The Corporation shall keep correct and complete books and records 
of the activities and transactions of the Corporation, including a minute book, which shall 
contain copies of the articles of incorporation and these bylaws as amended to date, all 
resolutions of the board and board committees and all minutes of meetings of the board 
and board committees, and a current list of the directors and officers of the Corporation.  
Any records administered by or on behalf of the Corporation in the regular course of its 
business may be maintained on any information storage device, method or one or more 
electronic networks or databases, provided that the records so kept can be converted into 
clearly legible paper form within a reasonable time.  The Corporation shall so convert any 
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records so kept upon the request of any person entitled to inspect such records pursuant to 
applicable law or these bylaws. 

C. Rights of Inspection.  Each director shall have the right at any reasonable time to inspect 
the books, records, documents of every kind, and physical properties of the Corporation 
and each of its subsidiaries.  The inspection may be made in person or by the director’s 
agent or attorney.  The right of inspection includes the right to copy and make extracts of 
documents. 

VIII. AMENDMENTS 

A. Amendment of Articles of Incorporation.  The board may adopt, amend or repeal 
provisions in the articles of incorporation of the Corporation by a majority vote of the 
directors in office, provided that such action shall be authorized at a duly called and held 
meeting of the board for which written notice of such meeting, setting forth the proposed 
alteration, is given in accordance with the notice provisions for special meetings set forth 
herein, unless such notice is waived in accordance with these bylaws. 

B. Amendment of Bylaws.  The board may adopt, amend or repeal bylaws of the Corporation 
by a majority vote of the directors in office, provided that such action shall be authorized 
at a duly called and held meeting of the board for which written notice of such meeting, 
setting forth the proposed alteration, is given in accordance with the notice provisions for 
special meetings set forth herein, unless such notice is waived in accordance with these 
bylaws. 

IX. GOVERNING LAW AND CONSTRUCTION 

In all matters not specified in these bylaws, or in the event these bylaws shall not comply with 
applicable law, the District of Columbia Nonprofit Corporation Act (D.C. Code Title 29 Chapter 4) as then 
in effect shall apply.  All references to statutes, regulations and laws shall include any future statutes, 
regulations and laws that replace those referenced.  References in these bylaws to the Corporation’s articles 
of incorporation shall include all amendments thereto or changes thereof unless specifically provided 
otherwise by these bylaws.  Whenever these bylaws may conflict with the Corporation’s articles of 
incorporation, such conflict shall be resolved in favor of the articles of incorporation. 
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EXHIBIT D 
SUPPLEMENTAL RESPONSES TO FORM 1023 

______________________________________________________________________________ 

Part IV, Line 1.  Description of Activities. 

SD Foundation1 (the “Organization”) is a nonprofit organization organized and operated 
solely for charitable and educational purposes within the meaning of section 501(c)(3) of the 
Internal Revenue Code (the “Code”).2  The specific and primary purpose of the Organization is 
to engage in charitable and educational activities within the meaning of section 501(c)(3) of the 
Code, including, but not limited to, providing nonpartisan expert analysis and research on current 
and proposed election-related law. 

A. Background

“Whenever the people are well informed, they can be trusted with their own government; that 
whenever things get so far wrong as to attract their notice, they may be relied on to set them to 
rights.” 

Thomas Jefferson to Richard Price, January 8, 1789 

As a veritable tidal wave of state legislation on voting rights and election administration 
sweeps through the country, it can prove challenging for the voting public to stay informed about 
their most important civic duty.  To help close this gap, SD Foundation is a nonpartisan 
organization that, by educating the public with its expert analysis and research on state-level 
voting legislation and current law, aims to create a more inclusive democracy and protect 
elections administration from partisan interference.  The Organization’s legislative analysis will 
cover such legislation in all 50 states and the District of Columbia.  The Organization will also 
provide in-depth analysis of the impact this legislation has on voters across the political spectrum 
and commission nonpartisan public opinion research about voting rights.  Finally, the 
Organization plans to support similar charitable efforts by other organizations. 

B. Description of the Organization’s Activities

The Organization’s officers, employees, volunteers and contractors will conduct the
following activities under the supervision of its board of directors in order to further the 
Organization’s tax-exempt purposes.  In its initial operations, the Organization expects to 
primarily conduct its activities in the District of Columbia, though it may expand its activities to 
other locations at a later date. 

The Organization anticipates that it will allocate its total time and overall expenses to the 
activities described below as follows: 50% to providing updated information about and original 

1  SD Foundation will be applying to use the name “Voting Rights Lab” in the District of Columbia. 
2  Unless otherwise noted, all references to “sections” in this application are to sections of the U.S. Internal Revenue 
Code of 1986, as amended, and to the Treasury Regulations thereunder. 
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research on state voting legislation and law; 20% to commissioning nonpartisan public opinion 
research about voting rights, and 30% to supporting other organizations’ similar charitable 
efforts, including at the state level.  Except as otherwise noted above, the Organization expects 
that each activity will be primarily funded by grants, contributions and donations to the 
Organization. 

1. Providing updated information about and original research on state voting
legislation and law 

Scores of newly passed or recently proposed legislation on voting rights and election 
administration are transforming our democracy.  The Organization will track this shifting 
landscape in real time, documenting both policies that restrict or expand voting access and 
policies that may interfere with the nonpartisan administration of our elections.  This information 
will help voters make sense of these changes—both on a policy-level, and as they may impact 
their personal voting behavior. 

While the Organization’s work will cover the breadth of proposed changes—tracking all 
50 states and the District of Columbia—it will also go “deep” on these important topics.  The 
Organization will do this by providing expert legislative analysis explaining the substance of 
proposed legislation, and by conducting original research to understand the impact of such 
legislation on voters across the political spectrum.  The Organization’s nonpartisan work will 
help keep the public abreast of the swift changes affecting voting access and election 
administration across the country. 

The Organization will track laws and proposed legislation in the following areas: 

 Interference with nonpartisan election administration: The Organization will track
legislation that would strip power from elections professionals and instead transfer
administration to partisan actors, interfere with the certification of election results,
criminalize election administrators, or create new burdens on the election system.  These
bills or laws may decrease confidence in elections and make it more difficult to
administer fair, impartial, and accurate elections.

 Voter registration: The Organization will track registration deadlines and the
availability of innovative policies such as same-day and automatic voter registration.

 Proof of citizenship: Proof of citizenship laws require people to provide documentary
proof of citizenship, such as a birth certificate or passport, in order to register to vote.  A
federal appeals court recently held that Kansas’s proof of citizenship law was
unconstitutional, but states still consider similar legislation every year.  The Organization
will track the proposal of similar laws across the country.

 Voting by mail: The Organization will track the nationwide landscape regarding
absentee voting eligibility, vote-by-mail elections, verification and correction of mail
ballots, and permanent absentee voter lists.  This information is key in educating the
public about how they may participate in elections in their state.

 Voting in person: Rules about when and where voters can cast a ballot in person—and
what the in-person voting process entails—vary widely from state to state.  The
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Organization will track laws that govern the availability of early voting, the selection of 
Election Day polling locations, and the in-person voting process in every state. 

 Voter ID: Most states ask voters to show some form of ID before they can cast their
ballots, but the accepted documents and procedures vary dramatically across states.  For
instance, some states require photo ID, while some allow alternate forms of
identification, such as a utility bill.  States also vary widely in how they address the
ballots of those who do not have ID, or who forget to bring their ID to the polls.  The
Organization will track these differences across states and any changes to the
requirements over time.

2. Commissioning nonpartisan public opinion research about voting rights

The Organization will commission nonpartisan public opinion research on voting rights. 
This will help the Organization in its own research, as it works to better understand the public’s 
opinions and depth of knowledge.  The Organization will also make the results of such research 
publicly available in order to raise awareness of voting rights, and to help educate voters, 
academics, journalists, and other members of the public understand the public’s opinions. 

3. Supporting other organizations’ similar charitable efforts, including on the
state level 

The Organization plans to support other entities’ charitable work in spreading 
nonpartisan messaging about the importance of voting rights.  The Organization will support 
entities engaged in nationwide messaging, and, because most voting law is passed at the state 
level, those doing such charitable work at the state-level.  The Organization may grant funds to 
such organizations to supplement their financial capacity or provide in-kind support by assisting 
such organizations with their strategic communications and research.  In doing so, the 
Organization will support other entities’ nonpartisan endeavors that are consistent with the 
Organization’s purposes under section 501(c)(3) of the Code. 

C. Description of the Organization’s Tax-Exempt Purposes

The Organization qualifies as an organization exempt from federal income tax under
section 501(c)(3) of the Code.  An organization is exempt from taxation under section 501(c)(3) 
if it is organized and operated for one or more exempt purposes under section 501(c)(3), 
including charitable, educational or scientific purposes.3  Based on its current and intended 
activities, the Organization qualifies under section 501(c)(3) as a charitable and educational 
organization that, by providing nonpartisan expert analysis on election-related law, will defend 
human and civil rights secured by law and instruct to the public on subjects useful to the 
individual and beneficial to the community.  

1. Charitable Purposes

3  I.R.C. § 501(c)(3); Treas. Reg. § 1.501(c)(3)-1. 
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A “charitable” purpose within the meaning of section 501(c)(3) is used in its generally 
accepted legal sense and is not limited to interpretations under section 501(c)(3).  The concept of 
what is charitable varies with the time, place and needs of a particular community.  However, 
common to all definitions of charity is the concept of broad public benefit.  Charitable activity 
includes relief of the poor and distressed or of the underprivileged; advancement of religion; 
advancement of education or science; erection or maintenance of public buildings, monuments or 
works; lessening the burdens of government; and promotion of social welfare by organizations 
designed to accomplish any of the above purposes, or to lessen neighborhood tensions, eliminate 
prejudice and discrimination, defend human and civil rights secured by law, or combat 
community deterioration and juvenile delinquency.4  
 

The fact that an organization, in carrying out its primary purpose, advocates social or 
civic changes or presents opinion on controversial issues with the intent of shaping public 
opinion or creating public sentiment to an acceptance of its views does not preclude an 
organization from qualifying under section 501(c)(3), so long as the organization does not 
participate or intervene, directly or indirectly, in any political campaign on behalf of or in 
opposition to any candidate for public office, and so long as no substantial part of the 
organization’s activities consists of attempting to influence legislation by propaganda or 
otherwise.5 

The Organization’s work to track current and proposed voting law and provide 
nonpartisan information about voting rights to the public serves charitable purposes by defending 
the civil right to vote, which is secured by law. 
 

2. Educational Purposes 
 
An “educational” purpose within the meaning of section 501(c)(3) relates to the 

instruction or training of the individual for the purpose of improving or developing his or her 
capabilities, or the instruction of the public on subjects useful to the individual and beneficial to 
the community.  An organization may be educational even though it advocates a particular 
position or viewpoint so long as it presents a sufficiently full and fair exposition of the pertinent 
facts as to permit an individual or the public to form an independent opinion or conclusion.  On 
the other hand, an organization is not educational if its principal function is the mere presentation 
of unsupported opinion.6 

The Organization’s activities will serve educational purposes by instructing the public 
about voting rights and law, which are useful to the individual and beneficial to the community. 
 
Part IV, Questions 6-6a.  Attempts to Influence Legislation. 
 

The Organization may conduct direct lobbying and grassroots lobbying to advocate for 
changes in legislation at the federal, state and local levels in the U.S. to influence policy areas 

 
4 Treas. Reg. § 1.501(c)(3)-1(d)(2). 

5  Treas. Reg. §§ 1.501(c)(3)-1(c)(3), 1.501(c)(3)-1(d)(2). 

6  Treas. Reg. § 1.501(c)(3)-1(d)(3). 
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that are important to the Organization’s mission.  The Organization will comply at all times with 
the lobbying limits applicable to section 501(c)(3) public charities under the Code and Treasury 
Regulations.  The Organization will also comply with other laws, rules or regulations applicable 
to such lobbying activity at the federal, state or local level, including any reporting, disclosure or 
expenditure requirements under such laws, rules or regulations. 
 

The Organization will file Form 5768 to elect to have its lobbying activities measured 
under the section 501(h) expenditure test.  The Organization will conduct its lobbying activities 
at all times within the limits of the section 501(h) expenditure test, including the separate limits 
for grassroots lobbying activity and total lobbying activity. 
 
Part IV, Line 7.  Intellectual Property. 
 

The Organization will own and may seek intellectual property protection over its name, 
marks, published materials and other work product.  If the Organization decides to allow others 
to use its intellectual property or charge fees for its use, it will do so pursuant to a license 
agreement negotiated and approved by the Organization.  If the Organization charges fees for use 
of its intellectual property, it will charge any such fees in amounts not to exceed a fair market 
valuation of the intellectual property.  The Organization will use and license its intellectual 
property in furtherance of its tax-exempt mission and in accordance with policies approved by 
the Organization’s board of directors from time to time. 
 
Part IV, Line 9.  Grants to Organizations. 
 

Lines 9-9a.  The Organization may make grants to organizations from time to time to 
support activities and projects that further the Organization’s exempt purposes.  Grant recipients 
may include 501(c)(3) organizations, other types of exempt organizations, and non-exempt 
organizations.  The Organization will select grant recipients based on the recipient’s ability to 
accomplish the purposes of the grant and further the Organization’s programmatic goals. 
 

The Organization may require a proposal, application, agreement or other documentation 
for a particular grant, but the need for such documentation will depend primarily on the purpose 
of the grant and the type of grant recipient.  The grant agreement will set forth the terms under 
which the grant will operate, including the purpose, amount and term of the grant, the grantee’s 
obligation to use the grant funds solely for approved purposes, the grantee’s reporting and 
recordkeeping requirements, and the Organization’s right to withhold or recover grant funds if 
the grantee does not comply with the terms of the grant.  Depending on the purpose of the grant 
and the type of grant recipient, the Organization may exercise expenditure responsibility; the 
grantee may be required to provide periodic reports to the Organization documenting how it used 
the grant funds, and to make other relevant documents, records or information available for the 
Organization’s inspection on request.  The Organization may take additional steps to ensure that 
grant funds are being used for approved purposes, which may include audits of grantees, site 
visits by Organization personnel, or compliance checks by impartial experts, among other 
measures.  The grantee will be required to repay or return to the Organization any grant funds not 
used for approved purposes.  
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The Organization will keep records of its grant activities, which may include information 
about grantees and their nonprofit or tax-exempt status (as applicable), a description of each 
grant (including the purpose, amount and payment schedule for each grant), copies of grant 
agreements, grant letters, grant proposals, grant applications and related documentation, copies 
of grant reports and other materials provided by grantees, and records of any correspondence, 
check-ins, interviews, site visits or other communications with grantees. 
 

At this time, the Organization has not made grants to any organizations or identified any 
organizations as potential grant recipients.  If a potential grant recipient has an existing 
relationship with the Organization or any of its directors, officers or employees, that relationship 
will need to be disclosed and managed in accordance with the Organization’s conflict of interest 
policy to ensure that neither the Organization nor any of its directors, officers or employees 
engages in any impermissible conflict of interest transaction. 
 
Part IV, Line 16.  Fundraising. 
 

The Organization may engage in fundraising activities which will include solicitations for 
gifts and grants from government agencies, as well as foundations, nonprofit groups, universities, 
corporate sponsors, philanthropists, and the general public.  The Organization will engage in 
fundraising activities nationwide. 
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Part V.  Compensation and Other Financial Arrangements. 

 
Part V, Line 2.  Conflict of Interest Policy. 
 

The Organization has a conflict of interest policy that requires directors, officers, key 
employees and other designated individuals to disclose if they have a personal interest or 
relationship in a transaction involving the Organization, whether directly or indirectly through a 
family member, controlled entity or business or investment relationship.  Any individual with a 
personal interest or relationship in a transaction involving the Organization must be recused from 
the discussions and approval for that transaction.  The transaction must be reviewed by 
disinterested persons who do not have a personal interest in the transaction under review, and 
such disinterested persons may approve the transaction after determining that the terms are fair 
and reasonable to the Organization.  The Organization may also consider whether there are 
alternative transactions or arrangements that are reasonably available under the circumstances 
that do not present a potential conflict of interest. 

 
Part V, Question 4.  Transactions with Individuals or Organizations. 
 

Other than (a) agreements with officers, employees or contractors to provide services to 
the Organization in their respective capacities as officers, employees or contractors, and (b) the 
provisions in the Organization’s resource-sharing agreement with Secure Democracy USA 
(described below in Part V, Question 5), the Organization does not and does not intend to 
purchase or sell any goods, services or assets from or to: (i) any of its officers, directors or 
trustees, (ii) any family members of its officers, directors or trustees, (iii) any organizations in 
which any of its officers, directors or trustees are also officers, directors, or trustees, or in which 
any individual officer, director or trustee owns more than a 35% interest, (iv) its highest 
compensated employees, or (v) its highest compensated independent contractors. 
 

If the Organization decides to engage in any such transaction, it will evaluate the 
transaction to ensure the terms are fair and reasonable to the Organization and in the 
Organization’s best interests.  The Organization will investigate alternatives to the transaction to 
determine whether any more favorable alternative is reasonably available to the Organization.  
The Organization will ensure that it pays no more than fair market value or is paid at least fair 
market value for such goods, services or assets. 
 

The Organization will approve any such transaction in accordance with its conflict of 
interest policy.  Any individual with a financial interest in the transaction will be recused from 
the Organization’s discussion and voting on the transaction, after the individual discloses all 
material terms of his or her financial interest in the transaction.  The transaction must be 
approved by disinterested members of the Organization’s board of directors or a duly authorized 
committee designated to address conflicts of interest. 
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Part V, Question 5.  Agreements with Individuals or Organizations. 
 
 

The Organization has a formal affiliation with Secure Democracy USA, a related 
501(c)(4) nonprofit corporation.  The relationship between the Organization and Secure 
Democracy USA will be structured pursuant to a resource-sharing agreement, which will be 
executed in substantially the form attached here as Exhibit F.  The Organization will ensure that 
(i) it pays no more than fair market value for goods and services it receives from Secure 
Democracy USA, and (ii) it is paid at least fair market value for any goods and services it 
provides to Secure Democracy USA.  The Organization will conduct all of its activities in 
accordance with its operation under section 501(c)(3) of the Code and will terminate its 
participation in the resource-sharing agreement immediately if it determines that its participation 
jeopardizes its ability to do so. 
 

The Organization’s resource-sharing agreement with Secure Democracy USA, along with 
any other agreement the Organization may enter into with (i) any of its officers, directors or 
trustees, (ii) any family members of its officers, directors or trustees, (iii) any organizations in 
which any of its officers, directors or trustees are also officers, directors, or trustees, or in which 
any individual officer, director or trustee owns more than a 35% interest, (iv) its highest 
compensated employees, or (v) its highest compensated independent contractors, has been 
thoroughly evaluated to ensure that the terms are fair and reasonable to the Organization and in 
the Organization’s best interests.  The Organization will approve the resource-sharing agreement, 
and any other such agreement, in accordance with its conflict of interest policy.  
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Part VI.  Financial Data. 
 
Part VI, Section A.  Statement of Revenue and Expenses. 
 

The Organization’s three-year budget (including the current year and two future years) is 
provided in Part VI, Section A of the application, and itemized data as required by the budget is 
provided below. 
 
Line 15: Contributions, Gifts, Grants, and Similar Amounts Paid Out 
 

Type of Expense 2022 2023 2024 

Grants to entities conducting similar 
charitable work as the Organization 

$1,400,000 $1,400,000 $1,400,000 

 
Line 23: Any Expense Not Otherwise Classified 
 

Type of Expense 2022 2023 2024 

Policy and research consultant fees $950,000 $950,000 $950,000 

Data tracking consultant fees $50,000 $50,000 $50,000 

Reimbursement to Secure Democracy 
USA pursuant to resource-sharing 
agreement  

$250,000 $500,000 $500,000 

Subtotal $1,250,000 $1,500,000 $1,500,000 
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SUCCESSOR ORGANIZATION - FORM 1023, SCHEDULE G 

Schedule G, Question 1. Predecessor Organization. 

New Venture Fund 
1828 L Street NW, Ste 300A 
Washington, DC 20036
EIN: 20-5806345 

Founded in October 2006, the New Venture Fund (“NVF”) is a 501(c)(3) public 
charitable organization dedicated to supporting innovative and effective public interest projects. 
The organization currently manages programs, provides fiscal sponsorship to nonprofit 
organizations, and coordinates grants programs.  NVF supports a range of public interest 
projects, the majority of which focus on conservation, global development and health, and 
education.  NVF has also managed programs focused on civic engagement, economic policy, 
disaster recovery, and music and the arts. 

Schedule G, Question 2. Governance of Organization. 

The members of the board of directors of New Venture Fund are Adam Eichberg, Daryn 
Dodson, Harry W. Drucker, Thomas Gibian, Katherine Miller, and Vatsala Pathy.  Their 
address is 1828 L Street NW, Suite 300A, Washington, DC 20036.

Schedule G, Question 3a. Relationship to Predecessor Organization. 

Until recently, the Organization was a fiscally sponsored project of New Venture Fund. The 
Organization will conduct similar activities as an independent organization.  

Schedule G, Question 5. Assets Transferred from Predecessor Organization. 

New Venture Fund has transferred or will transfer the following assets to the Organization 
pursuant to their separation; the transfer is not a sale. Under the entities’ separation agreement, 
must use the transferred assets in furtherance of its charitable and educational purposes. The 
Organization may not use the transferred assets to participate in political activity.  
Asset Valuation Amount 
Computers and IT equipment Estimated FMV $29,000 

Grant funds received from third-
party donors 

Actual cash value $2,805,000 

Cash on hand Actual cash value $2,000,000 

Domain names, websites, State 
Voting Rights tracker, donor lists, 
and other intellectual property 
specific to the Organization 

Estimate based on investment 
of staff time to develop 
expertise and analysis, value of 
donor lists, etc. 

$15,000,000 

Total transferred $19,834,000 



SD Foundation 
EIN: 88-2286627 

 

 
 

 
Schedule G, Question 6. Liabilities Transferred from Predecessor Organization. 
 
While the Organization does not have a for-profit predecessor organization, its former fiscal 
sponsor, New Venture Fund, has transferred or will transfer the contractual obligations reflected 
in the below chart to the Organization pursuant to their separation agreement.  For each person or 
company contracted with (each, a “Contractor” in the chart below), the amounts potentially owed 
(the “Consulting Fee Cap” and “Expenses Cap”) was negotiated with the relevant Contractor. 
The “Current Fee Balance” and “Expenses Balance” columns reflect the amount that is actually 
owed and has been charged by the Contractor for their services under the contract thus far. 
 

Contractor 
Contract 
Period 

Consulting 
Fee Cap 

Current 
Fee 
Balance 

Expenses 
Cap 

Expenses 
Balance 

Green Room 
Speakers 

2/5/2021 - 
6/30/2022 

$6,000 $4,200 $ - $ - 

Cision US Inc. 
7/1/2021 - 
6/30/2022 

$ - $ - $6,672 $ - 

Tower Road 
Consulting LLC 

1/1 to 
6/30/2022 

$72,000 $51,000 $500 $500 

Alexander Lee 
4/1 to 6/30 
2022  

$42,500 $42,500 $ - $ - 

Erin Kate Ryan 
4/1/2021 - 
7/31/2022 

$150,000 $18,050 $ - $ - 

Frameshift LLC 
1/31 to  
7/31/2022 

$150,000 $ - $ - $ - 

Phone2Action 
8/1/2021 - 
8/1/2022 

$7,500 $1,275 $ - $ - 

Political 
Information Center 
Network 

11/29/2021 - 
11/28/2022 

$12,000 $6,000 $ - $ - 

Left Hand 
Strategies Corp 

All of 2022 $309,000 $222,718 $3,000 $1,476 

Erin Grunze All of 2022 $40,000 $30,715 $5,000 $5,000 
Emily Duong 
Grasser 

1/23/2022 - 
12/31/2022 

$20,000 $17,272 $ - $ - 

Perry Undem LLC 
1/23/2022 - 
12/31/2022 

$ 173,501 $87,426 $ - $ - 

The Movement 
Cooperative 

2/12/2022 -  
4/12/2023 

$82,500 $61,875 $ - $ - 

Salesforce.org 
10/19/2021 - 
10/18/2024 

$ - $ - $113,400 $73,332 
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______________________________________________________________________________ 
 

EXHIBIT E 
SIGNATURE PAGE TO FORM 1023 

______________________________________________________________________________ 
 
Part X.  Signature. 
 

I declare under the penalties of perjury that I am authorized to sign this application on 
behalf of the above organization and that I have examined this application, and to the best of my 
knowledge it is true, correct and complete. 
 
 
 
Date:       By:  
 

Name: Brina Milikowsky 
 

Title: Director & President 
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EXHIBIT F 
RESOURCE-SHARING AGREEEMENT 

______________________________________________________________________________ 
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RESOURCE SHARING AND REIMBURSEMENT AGREEMENT 
 

This RESOURCE SHARING AND REIMBURSEMENT AGREEMENT (this 
“Agreement”) is made and entered into as of _____ (the “Effective Date”), by and between SD 
Foundation, a District of Columbia nonprofit corporation organized and operated for charitable 
and educational purposes within the meaning of section 501(c)(3) of the Internal Revenue Code 
(the “Code”) and Secure Democracy USA, a District of Columbia nonprofit corporation 
organized and operated for social welfare purposes within the meaning of section 501(c)(4) of 
the Code (each a “Party”, and collectively the “Parties”).  

 
RECITALS 

WHEREAS, SD Foundation is exempt from taxation under section 501(a) of the Code, as 
an organization described in section 501(c)(3) of the Code, and a publicly supported organization 
described in section 509(a)(1) of the Code; 
 

WHEREAS, Secure Democracy USA is organized and operated for social welfare 
purposes and is exempt from taxation under section 501(a) of the Code as an organization 
described in section 501(c)(4) of the Code; 
 

WHEREAS, recognizing their compatible missions, the Parties have determined that it 
is to their mutual best interest and furthers their respective tax exempt purposes to avoid 
duplicative expenses and conduct their operations in an efficient manner, including through the 
sharing of employees, assets, or facilities (collectively, such shared employees, assets or 
facilities, the “Resources”) deemed beneficial to both their respective tax exempt activities; 

 
WHEREAS, the Parties agree to make every effort to safeguard each Party’s tax status, 

and that no Party’s employees, facilities and resources shall be used to engage in the other Party’s 
programs and activities without adequate compensation; and 

 
WHEREAS, the procedures provided in this Agreement are intended to ensure that each 

Party has absolute discretion and control over the disposition of its resources and assets for its 
own activities and that each Party’s activities and programs are attributable only to the respective 
Party. 

 
NOW THEREFORE, in consideration of the foregoing and the mutual covenants and 

agreements contained in this Agreement and for good and valuable consideration, the receipt, 
adequacy and sufficiency of which are acknowledged, the Parties agree as follows: 

 
I. Sharing and Calculating Resource Costs. 

 
A. Agreement to Make Resources Available.  During the Term of this Agreement, 

each Party shall make their respective Resources available to the other Party.  Each Party shall 
be referred to herein as a “Resource Provider” to the extent such Party is making its Resources 
available to the other Party, and as a “Resource Recipient” to the extent such Party is utilizing 
Resources made available by the other Party. 
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B. Resources Standards.  Each Resource Provider shall make the applicable 

Resources available, on a reasonable basis, to the Resource Recipient (a) to the extent such 
Resources are not otherwise being used by the Resource Provider; (b) in substantially the same 
manner and at substantially the same level as if such Resources were being utilized by the 
Resource Provider in the ordinary course of business; and (c) in compliance with the policies 
and procedures of the Resource Recipient that are made known to the Resource Provider in 
advance in writing.  The Resource Recipient shall have dominion and control over the Resources 
while being used by the Resource Recipient and shall use such Resources for their intended 
purposes in compliance with all legal requirements.  Notwithstanding the forgoing, to the extent 
that the Resources utilized by the Resource Recipient include services performed by individuals 
otherwise employed by the Resource Provider, (a) such individuals shall be considered 
employees of the Resource Recipient while performing such services, and (b) the Resource 
Provider shall be considered the “common paymaster” for purposes of the Code, including, 
without limitation Treasury Regulation section 31.3121(s)-1. 

 
C.  Calculation of Payment for Employee Salaries and Fringe Benefits.  The 

Resource Recipient’s payment for services of Resource Provider’s employees shall be based on 
the proportion of the costs of the Resource Provider’s personnel that is expended on behalf of 
the Resource Recipient, as determined in accordance with time-sheets or other reasonable 
contemporaneous documentation prepared by the Resource Provider’s employees. 

 
D. Facilities, Equipment and Supplies.  Employees of the Resource Provider 

made available to the Resource Recipient may use office space, office supplies, office 
equipment and furniture, and similar items of the Resource Provider described in the attached 
Schedule A (“Overhead”).  The Resource Recipient shall pay the Resource Provider its share 
of expenses related to Overhead (“Overhead Costs”), which shall be calculated by multiplying 
the Resource Provider’s total Overhead Costs by the percentage obtained by dividing the total 
program staff hours charged to the Resource Recipient’s activities by the total number of hours 
worked by the Resource Provider’s program staff.  The Parties shall update Schedule A (it, and 
Schedule B, each a “Resource Schedule”) whenever circumstances merit. 

 
E. Direct Costs of Use of Certain Office Resources.  Direct costs shall be 

allocated based on the percentage of use by each Party.  Such costs shall include the expenses 
listed on the attached Schedule B, as from time to time updated by the Parties. 

 
F. Use of Vendors. To the extent that the Resource Provider retains third-party 

vendors for the provision of goods and services for the benefit of the Resource Recipient, the 
Resource Recipient will pay the Resource Provider the direct costs of the goods and services 
associated with third-party vendors and provided to the Resource Recipient as specified in 
Schedule B.  In each instance, the Parties shall confirm in writing in advance of using the 
vendor’s services, (1) that the proposed use by the Resource Recipient is permissible under the 
vendor agreement and (2) the Parties’ agreement on the method of allocating the costs of such 
use and of billing the Resource Recipient for the associated costs. 
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II. Billing and Payment 
 

A. Invoices.  The Resource Provider shall prepare and deliver a detailed invoice 
to the Resource Recipient that states: (1) in the case of services, the staff that performed the 
services, the total time expended or method of allocation, and the total reimbursable cost for 
such services, and (2) in the case of other costs, including overhead and direct costs, a 
description of the cost, the amount or extent of the use, and the total reimbursable cost. 
 

B.  Payment.  The Resource Recipient shall reimburse the Resource Provider 
within sixty (60) days after receiving an invoice.  If the Resource Recipient has questions 
about an invoice or believes that an invoice is not accurate or complete, the Resource 
Recipient shall pay all amounts that are not in dispute and pay all remaining amounts within 
(10) days of resolving any questions or dispute if the initial 60-day period has elapsed or by 
the end of the initial 60-day period, whichever is later.  

 
C. Sole Responsibility for Employees.  The Resource Provider shall bear sole 

responsibility for (1) compensating its employees in accordance with its wage and benefit plans 
and all applicable labor laws, and (2) payment of all applicable taxes, payroll deductions and 
other similar items, including but not limited to federal and state withholding taxes, workers’ 
compensation and unemployment insurance.  The Parties shall work together to ensure that any 
and all federal, state and local taxes are paid. 
 

D.  Overtime.  The Resource Provider, shall be responsible for aggregating the 
total hours worked during each period for all of its employees, regardless of whether all or a 
portion of the pay period is spent working on behalf of  the Resource Recipient and shall be 
responsible for meeting any overtime obligations under applicable law; provided however that 
the Resource Recipient shall reimburse the Resource Provider for its applicable share of such 
costs in accordance with this Agreement. 
 

III. Review of Agreement and Allocation Method 
 

A. Annual Review.  Within ninety (90) days of the end of each fiscal year, the 
Parties shall conduct a review of this Agreement and the current cost allocation for services 
and costs for the prior fiscal year to determine if any modifications are necessary. 

 
B. Disputes over Cost Allocation.  If at any time the Resource Provider concludes 

that the allocation of costs under this Agreement is inconsistent with or could jeopardize its tax-
exempt status, it may choose, in its sole discretion, to take steps to address the circumstances.  
Any dispute over the allocation of costs shall be resolved through good faith negotiations as 
agreed to by the Parties.  In the event that an independent accounting firm reasonably 
determines that the value of such cost allocation constitutes less than “fair market value” 
pursuant to Treasury Regulation section 56.4911-3(c)(3)(A), or if the Internal Revenue Service 
(“IRS”) determines that the value of such cost allocation constitutes less than “fair market 
value” pursuant to Treasury Regulation section 56.4911-3(c)(3)(A), the Resource Recipient 
shall pay the Resource Provider the difference between the amounts paid and the determined 
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fair market value, and any associated penalties and interest. 
 

IV. Confidentiality 
 

A. Confidentiality Obligations.  Each Party hereto (a “Receiving Party”) 
acknowledges that it and its directors, officers, employees, contractors, agents, donors and 
advisors (collectively, “Representatives”) may, in the course of making available or utilizing 
Resources, as applicable, be exposed to or acquire information, whether or not marked, 
designated or otherwise identified as “confidential”, in any medium or form, that is proprietary, 
confidential, non-public, personal and/or sensitive to the other Party or certain of its 
Representatives (a “Disclosing Party”).  Any and all such information of any form obtained 
by a Receiving Party or its Representatives shall be deemed to be the confidential and 
proprietary information of the Disclosing Party and is hereinafter collectively referred to as 
“Confidential Information.”  The Receiving Party shall hold Confidential Information of the 
Disclosing Party in strict confidence and shall not copy, reproduce, sell, assign, license, market, 
transfer or otherwise dispose of, give or disclose such information to any third party, or use 
such information for any purposes whatsoever other than as necessary in order to perform its 
obligations or exercise its rights pursuant to this Agreement, and may only disclose such 
Confidential Information to its Representatives who have a need to know such information and 
have been advised of their obligations to keep such information confidential.  Each Party shall 
be responsible for breach of this Agreement by any of such Party’s Representatives.  Without 
limiting the definition of “Confidential Information”, (i) any data or other information or 
content of a Resource Recipient or any of its Representatives that (a) is created, collected, 
generated or processed in connection with the utilization of Resources by such Resource 
Recipient, or (b) is otherwise contained in, resides in, stored on or may otherwise be accessed 
through any database, application, platform, program or other software or electronic system 
provided or otherwise made available by or on behalf of the Resource Provider; and (ii) all 
Deliverables (as defined in Section V.A) provided to each Resource Recipient shall be 
Confidential Information of such Resource Recipient. 

 
B. Exclusions.  Confidential Information shall exclude all information that the 

Receiving Party can demonstrate (a) is at the time of disclosure, or thereafter becomes, a part 
of the public domain through no act or omission of the Receiving Party or any of its 
Representatives; (b) is lawfully obtained by the Receiving Party from a third party without 
restriction on use or disclosure or breach of such third party’s fiduciary or other obligations of 
confidentiality, from and after it is so obtained; (c) is independently developed by the Receiving 
Party without use of Confidential Information of the Disclosing Party; or (d) is required by law 
to be disclosed, but only to the extent and for the purposes of such required disclosure, and only 
if the Receiving Party gives prior notice of such required disclosure to the Disclosing Party and 
cooperates with the Disclosing Party on request to obtain a protective order or otherwise limit 
the disclosure. 

 
C. Notice of Possible Disclosure.  The Receiving Party shall promptly advise the 

Disclosing Party in the event the Receiving Party learns or has reason to believe that any person 
who has had access to Confidential Information has violated or intends to violate the terms of 
this Article IV and the Receiving Party shall at its expense cooperate with the Disclosing Party 
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in seeking injunctive or other equitable relief against any such person. 
 
D. Return of Information.  Upon the termination or expiration of this Agreement, 

or earlier upon request, the Receiving Party shall promptly deliver to the Disclosing Party, or 
at the Disclosing Party’s option, destroy all (or, if requested, a portion) of the Disclosing Party’s 
Confidential Information in the Receiving Party’s possession, whether such Confidential 
Information is in tangible (hard copy) or intangible (electronic) form.  If such Confidential 
Information is destroyed, the Receiving Party shall promptly provide a written certification of 
such destruction to the Disclosing Party. 

 
E. Enforcement.  The Parties agree that any breach of this Article IV shall cause 

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

 
V. Intellectual Property 

 
A. Ownership of Deliverables.  For the avoidance of doubt, each Resource 

Provider shall own all right, title and interest in and to the documents, work product, materials 
and other deliverables prepared with respect to such Resource Recipient utilizing the Resources 
of the Resource Provider (collectively, “Deliverables”), including all patent, copyright, 
trademark, trade secret and other intellectual property and proprietary rights therein.  To the 
extent that ownership of any Deliverables does not automatically vest in the Resource 
Recipient, the Resource Provider hereby assigns (and shall cause its employees, consultants, 
agents and other representatives to assign) to the Resource Recipient all right, title and interest 
in and to such Deliverables.  Upon the Resource Recipient’s reasonable request, the Resource 
Provider shall execute any additional documents and take any other actions that are necessary 
to confirm or otherwise perfect the foregoing assignment. 

 
B. Use of Pre-Existing Resource Provider Work Product.  The Parties 

acknowledge that during the Term of this Agreement, a Resource Provider may provide or 
otherwise make available to the Resource Recipient tools, data, information, materials, 
methods, ideas, concepts, knowhow, techniques, and software that have been developed by, or 
are otherwise owned by, Resource Provider prior to the Effective Date, or that are developed 
by or are otherwise owned by, Resource Provider after the Effective Date and independent of 
any Resources Schedule pursuant to which such Resource Provider is obligated to provide 
Deliverables to the Resource Recipient (collectively, “Pre-Existing Resource Provider Work 
Product”).  Each Party in its capacity as Resource Provider shall retain, and nothing contained 
in this Agreement shall affect, its ownership of such Party’s Pre-Existing Resource Provider 
Work Product.  To the extent, if any, that a Resource Recipient requires a license under any 
Pre- Existing Resource Provider Work Product in order to use or to practice any Deliverable 
for its intended purpose, the applicable Resource Provider hereby grants to the Resource 
Recipient a non-exclusive, royalty-free license to use and to practice such Pre-Existing 
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Resource Provider Work Product for such purpose. 
 
C. Resource Provider Representation and Warranty.  Each Party in its capacity 

as Resource Provider represents and warrants that it has all rights necessary to make available 
its Resources for the creation of the Deliverables and any Pre-Existing Resource Provider Work 
Product, and the Deliverables and any Pre-Existing Resource Provider Work Product, when 
used in accordance with any applicable terms and conditions, shall not infringe, misappropriate 
or otherwise violate the intellectual property rights of a third party. 

 
D. License to Marks.  Each Party’s respective corporate or trade names, 

trademarks, service marks, brand names, logos, label designs, product identification, artwork, 
domain names, social media handles or other intellectual property (collectively, “Marks”) shall 
remain the exclusive property of the applicable Party.  Subject to terms and conditions of this 
Agreement and such usage guidelines as made available by the applicable Resource Recipient 
from time-to-time, each Party (in its capacity as a Resource Recipient) hereby grants to the 
other Party (in its capacity as a Resource Provider) the limited, non-exclusive, fully paid up 
right and license to use its Marks during the Term solely for the uses permissible pursuant to 
this Agreement. 

 
VI. Record-Keeping 

 
Each Party shall keep records related to the obligations required under this Agreement 

for a minimum of seven (7) years or such other period agreed to by the Parties.  Each Party shall 
make all books, ledgers, accounts, files, computer records and personnel records involved in 
performing activities under this Agreement available at reasonable times and upon advance 
notice to the other party, its auditors, or legal counsel to determine compliance with this 
Agreement. 

 
VII. Term and Termination 

 
A. Term.  This Agreement shall be effective as of the Effective Date and shall 

continue indefinitely, or until earlier superseded by a subsequent agreement or until one of the 
Parties terminates the Agreement as provided under Section VII.C. 

 
B. Termination of Resources.  Each Party may terminate for any or no reason any 

one or more Resource(s), either in its capacity as Resource Provider or Resource Recipient, upon 
sixty (60) days prior written notice to the other Party. 

 
C. Termination of Agreement.  Either Party may terminate this Agreement (a) for 

any or no reason upon sixty (60) days written notice to the other Party; (b) if the other Party 
materially breaches this Agreement and fails to cure such breach within thirty (30) days of 
receipt of written notice thereof; (c) if the other Party (1) files a petition in bankruptcy, (2) 
becomes or is declared insolvent, or becomes the subject of any proceedings not dismissed 
within sixty (60) days related to its liquidation, insolvency or the appointment of a receiver, (3) 
makes an assignment on behalf of all or substantially all of its creditors, or (4) takes any 
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corporate action for its winding up or dissolution; or (d) immediately if either Party determines 
that its participation in this Agreement jeopardizes its tax-exempt status under section 501(a) of 
the Code, as an organization described in sections 501(c)(3) or 501(c)(4) of the Code.  Within 
thirty (30) days after the effective date of termination, the Resource Provider shall present an 
invoice to the Resource Recipient for all costs incurred by the Resource Recipient prior to 
termination that require reimbursement. 
 

D. Effect of Termination or Expiration.   
i. Upon termination or expiration of this Agreement, all rights and obligations of 

the Parties shall terminate, except for the provisions of Article I, Sections C and D; 
Article II (with respect to any payments due by either Party as of the effective date of 
termination or expiration); Article III; Article IV; Article V; Article VI; Article VII; and 
Article VIII, all of which shall survive any termination or expiration of this Agreement, 
as shall any other provisions that by their nature or express terms survive such 
termination or expiration. 

 
ii. Unless otherwise agreed to by the Parties, upon expiration or termination of this 

Agreement for any reason, or termination of the utilization of any Resource, (1) the 
Resource Provider shall transfer to the Resource Recipient all records, accounts, 
information and files, including those in computer-readable form, with respect to the 
applicable terminated Resource(s) within thirty (30) days of such expiration, 
termination, or removal; (2) the Resource Provider shall have no further obligation to 
provide the applicable terminated Resource(s); and (3) the Resource Recipient shall 
have no obligation to pay any future compensation relating to such Resource(s) (other 
than for Resources made available in accordance with the terms of this Agreement and 
utilized by the Resource Recipient prior to the date of such expiration or termination).  
Further, provided, that the Resource Provider may retain all personnel records and other 
records related to such applicable terminated Resource(s) and this Agreement that 
Resource Provider is required by applicable law to retain in its possession (in which 
case the Resource Provider shall provide copies of such retained information to the 
Resource Recipient). 

 
VIII. Miscellaneous 

 
A. Indemnification.  Each Party shall indemnify, hold harmless, and, at the other 

Party’s request, defend the other Party, its affiliates, and their respective officers, directors, 
managers, employees, agents and representatives (each, an “Indemnitee”) from and against 
any and all losses, claims, demands, costs, damages, liabilities, expenses of any nature 
(including reasonable attorneys’ fees and disbursements), judgments, fines, settlements and 
other amounts (collectively, “Losses”) arising from any and all claims, demands, actions, suits 
or proceedings, whether civil, criminal, administrative or investigative (collectively, 
“Claims”), in which an Indemnitee was involved or may be involved, or threatened to be 
involved, as a party or otherwise, arising out of (1) any breach the Party of, or act or omission 
of the Party relating to, this Agreement (except to the extent such Losses are due to the gross 
negligence or willful misconduct of the other Party) or (2) a breach of any of the Party’s 
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covenants, representations or warranties herein.   
 

B. Application of Conflict of Interest Policies.  This Agreement has been 
approved by the Boards of Directors of both Parties in accordance with the policies and 
procedures set forth in their respective conflict of interest policies (each, a “Conflict of 
Interest Policy”), which policies are in compliance with IRS standards.  Pursuant to each 
Conflict of Interest Policy, if the Board of Directors of either Party determines that a “Covered 
Person” has a “Financial Interest” in this Agreement (as those terms are defined in the Conflict 
of Interest Policy), then such Covered Person shall not be permitted to exercise any of the 
rights, responsibilities or authority held by either Party under this Agreement. 

 
C. Notices.  All notices and other communications required or permitted to be 

given under this Agreement shall be in writing and shall be considered given and delivered 
when personally delivered, or when delivered by United States mail or when sent by e-mail 
with a copy sent via United States mail, properly addressed to the other Party. 

 
To SD Foundation:   SD Foundation 
     611 Pennsylvania Avenue SE, Suite 206 
     Washington, DC 20003 

Attention: Brina Milikowsky, President 
 

 
To Secure Democracy USA:   Secure Democracy USA 

611 Pennsylvania Avenue SE, Suite 206 
     Washington, DC 20003 

Attention:  Zack Silk, Treasurer 
 

D. Governing Law.  This Agreement shall be interpreted and construed in 
accordance with the laws of the District of Columbia without reference to principles of conflict 
of laws. 

 
E. Entire Agreement.  This Agreement, including all Schedules, constitutes the 

entire agreement of the Parties with respect to the subject matter of this Agreement and shall 
supersede and render null and void all prior and contemporaneous agreements between the 
Parties with respect to such subject matter. 

 
F. Amendments and Assignment.  Except as otherwise provided, this 

Agreement may be amended in writing by mutual agreement of the Parties. This 
Agreement may not be assigned by either Party. 

 
G. Severability.  If any term of provision of this Agreement is rendered invalid 

or unenforceable by any valid law or by any duly promulgated regulation, or declared null 
and void by any court of competent jurisdiction, such term or provision shall be restated in 
accordance with applicable law to best reflect to the intentions of the Parties, and the 
remaining provisions of this Agreement shall remain in full force and effect. 
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H. Waiver.  No failure by a Party to insist upon the strict performance of any 

covenant, agreement, term or condition of this Agreement, shall constitute a waiver of any such 
breach of such covenant, agreement, term or condition unless in writing and signed by the Party 
granting the waiver. No waiver of any breach shall affect or alter this Agreement, but each and 
every covenant, agreement, term and condition of this Agreement shall continue in full force 
and effect. 

 
I. Counterparts.  This Agreement may be signed in counterparts, and each 

counterpart shall have the same force and effect as an original and shall constitute an 
effective, binding agreement on the part of each of the undersigned.  This Agreement may 
be executed by facsimile or electronic (pdf) signature, and a facsimile or electronic (pdf) 
signature shall constitute an original for all purposes. 

 
 

[Remainder of page intentionally left blank; signature page follows.] 
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IN WITNESS WHEREOF, the Parties have duly executed this Agreement 

effective as of the date specified herein. 
 
 
SD Foundation 
 
Brina Milikowsky, President  
Signature: 
Date: 
 
Secure Democracy USA  
 
Zach Silk, Treasurer 
Signature: 
Date: 
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SCHEDULE A 

OVERHEAD COSTS 
(To be reviewed and revised as necessary) 

 
 Website maintenance 
 Payroll services 
 Legal, accounting and auditing services 
 IT services 
 Membership dues 
 Postage & shipping 
 Supplies 
 Equipment rental & maintenance 
 Bank & finance fees 
 Office space rent 
 Real estate taxes 
 Storage 
 Cleaning 
 Insurance 
 Utilities 
 Internet 
 Telephone 
 Depreciation



SCHEDULE B 

DIRECT COSTS 
(To be reviewed and revised as necessary) 

 
 Subscriptions 
 Data access use 
 Independent contractors 
 Travel of employees and contractors 
 Printing 
 Generic out-of-pocket expenses 

 


