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Form 1023 Checklist

(Revised June 2006)
Application for Recognition of Exemption under Section 501(c)(3) of the
Internal Revenue Code

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

Check each box to finish your application {Form 1023). Send this completed Checklist with your filled-in
application. If you have not answered ali the items below, your application may be returned to you as

incomplete.

Assemble the application and materials in this order:

» Form 1023 Checklist

e Form 2848, Power of Attorney and Declaration of Representafive (if filing)

» Form 8821, Tax Information Authorization (if filing)

» Expedite request (if requesting)

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

« Articles of organization

» Amendments to articles of organization in chrenological order

» Bylaws or other rules of operation and amendments

« Documentation of nondiscriminatory policy for schools, as required by Schedute B

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

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

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

[X] Employer Identification Number (EiN)

Completed Parts | through Xi of the application, including any requested information and any required

Schedules A through H.
* You must provide specific details about your past, present, and planned activities.
« Generalizations or failure to answer questions in the Form 1023 application will prevent us from recognizing

you as tax exempt
» Describe your purposes and proposed activities in specific easily understood terms.
» Financial information should correspond with proposed activities.

[X] Schedules. Submit only those schedules that apply o you and check either "Yes" or "No" below.

Schedule A Yes No x Schedule E  Yes No x
Schedule B YesX No Schedule F Yes No x
ScheduleC Yes ___ Nox Schedule G Yes____ Nox
ScheduleD Yes___  Nox Schedule H  Yes No x




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

e Location of Purpose Clause from Part li}, fine 1 (Page, Article and Paragraph Number) Article 1,

Page §
» Location of Dissolution Clause from Part 111, line 2b or 2¢ (Page, Article and Paragraph Number} or by

operation of state law Adicle V, Page 6

Signature of an officer, director, trustee, or other official who is authorized to sign the application.
* Signature at Part Xl of Form 1023,

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

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

Internal Revenue Service
P.O. Box 192
Covington, KY 41012-0192

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

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






Corm 2848 Power of Attorney OMB No. 1545-0150
(Rev. March 2004) and Declaration of Representative For IS Use Only
Departmeant of the Troasury RAeceived by:
intarnal Ravenue Setvica » Type or print. ™ See the separate instructions. Namea
Power of Attorney Telephone

RAbRE  Caution: Form 2848 will not be honored for any purpose other than representation before the IRS. Function

1 Taxpayer information. Taxpayer(s) must sign and date this form on page 2, fine 9. Date / /
Taxpayer name(s} and address Social security number(s) Employer identification

: : number

Antioch College Continuation Corporation
716 Xenia Avenue . :
Yellow Springs, Ohio 45387 : :

Daytime {elephone number | Plan number (if applicable)

{ )
hereby appoini(s) the following representative(s) as attorney{s})-in-fact:
2 Representative{s) must sign and date this form on page 2, Part I,
Name and address CAF NO. e mee e
Martha J. Sweterlitsch Telephone No. _.......614:223-9367
41 S, High Street, Suite 2600 Fax No. _...........514-223-9330 .
Columbus, OH 43215 Check if new: Address [] Telephone No. [] Fax No. []
Name and address CAF NO. e niiivevmrenmeee e e
Donald M. Keller Telephone No. ... .....514-223.9384
41 8. High Street, Suite 2600 Fax No. ............5B14-223-9330 . .
Columbus, OH 43215 Check if new: Address [7] Telephone No. [[1 FaxNo. [
Name and address OAF NO. oo e eaeiasan e e e e e e s
Telephorie No. .......
Fax NO. oot ivnuvmrmarememananaannennans
Check if new: Address [ Telephone No. [ ] Fax No. []

to represent the taxpayer(s} before the Internal Revenue Service for the following tax matters:

3

Tax matters

Type of Tax (Income, Employment, Excise, eic.} Tax Form Number Year(s) or Periodf{s)

or Civil Penalty {see the instructions for fine 3) {1040, 941, 720, eic.) {see the instructions for line 3)

Tax Exemption 1023 2009-2010

4

Specific use not recorded on Centralized Authorization File {CAF). if the power of atforney is for a specific use not recorded
on CAF, check this box. See the instructions for Line 4. Specific uses not recordedon CAE., . . . . . . . .»

5

Acts authorized. The representatives are authorized to receive and inspect confidential tax information and to perform any
and all acts that | {we) can perform with respect to the tax matters described on line 3, for example, the authority to sign any
agreernents, consents, or other documents. The authority does not nciude the power to receive refund checks {see line 6
below), the power to substitute another representative, the power to sign certain returns, or the power to execute a request
for disclosure of tax returns or return information to a third party. See the line 5 instructions for more information.

Exceptions. An unenrolled return preparer cannot sign any document for a taxpayer and may only represent taxpayers in
limited situations. See Unenrolled Return Preparer on page 2 of the instructions. An enrolied actuary may only represent
taxpayers to the extent provided in section 10.3(d) of Circular 230. See the lire 5 instructions for restrictions on tax matiers
pariners.

List any specific additions or deletions to the acts otherwise authorized in this power of attorney: ...

Recelpt of refund checks. if you want to authorize a representative named on line 2 to receive, BUT NOT TO ENDORSE
OR CASH, refund checks, initial here ... and list the name of that representative below.

Name of representative to receive refund check(s) >

For Privacy Act and Paperwork Reduction Notice, see page 4 of the instructions. Gat No 119804 Farm 2848 Rev 3-2004)



Furm 2848 {Rev. 5-2004) Page 2

7 Notices and communications. Original notices and other written communications will ba ssnt 1o you and a copy o the
first representative lisled on line 2.
a If you also want the second representative lsted 1o recelve a copy of notices and communications, check this box . . » O

b If you do not want any notices or communications sent to your representativels), checkthisbox . . . . . , . » ]

8 Retention/revotation of prior powerfs) of attorney. The filing of this power of attorney automaticafly revokes ali earller
powet(s) of attorney on flle with the Internal Revenue Setvica for the same tax matters and years or periods covered by
this document. If you do not want to revoke a prior power of atlorney, check here . A S
YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT 70 REMAIN IN EFFECT.

8 Signature of taxpayer{s), If a tax matter concerns a joint return, both husband and wile must sign if Joint representation Is
requested, stherwise, see the instructions. If signed by & corporate officer, partner, guardian, tax matters partner, execulor,
receiver, administrator, or trustee on behalf of the taxpayer, | certify that | have the autherity to execule this form on behaif
of the taxpayer.

» IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

Chair, Board of Trustees

" Title §F applicable)

t.es Morgan Ooono Antioch College Continuation Corporation
T Btint Name PIN Number " Brint name of taxpayer from line 1 if other than individual
" T Sigrature ) B T T Ybe i apphicable)
SRR i | I |
Print Name PIN Nummiber

FPR4All Declaration of Representative

Caution: Students with a special order {o represen! faxpayers in Qualifisd Low income Taxpayer Clinics or the Student Tax Glinlc
Program, see the instructions for Part If
Under penatiies of perjury, | declara that:

e | am not currently under suspension or disbarment from practice before the Interna! Revanus Service;

» | am aware of regulations comained in Treasury Department Clroular No. 230 (31 CFR, Part 10}, a5 amended, concerning

the practice of attorneys, certified public accountants, envolled agents, enrofied astuarles, and others;

| am authorized to represent the taxpayer(s) identified in Part | for the tax rattarls) specified there; and

» | am ona of the followlng:
Attorney—a member in good standing of the bar of the highsst court of the jurisdiction shown below.
Cetlified Public Accountant—duly qualified to practice as a certified public accountant in the Jurisdiction shown below
Enrolled Agent—anrolled as an agent under the raquirements of Treasury Department Clroular No. 280
Officer—s bona fide officer of the taxpayer's organization.
Fuil-Time Employes—a full-time employes of the taxpayer.
Family Member—a member of the taxpayer's immediata family {i.e., spouse, parent, child, brother, or sister)
Enrolled Actuary-—enrolled as an actuary by the Joint Board for the Enroliment of Actuarles under 28 U 8.C. 1242 {the
atthorlty to practice before the Service is limited by section 10 3(d) of Treasury Depariment Glroular No. 230)
Unenrolied Metum Preparer—iha authonity to practice before the intermnal Revenue Service s limited by Treasury Department
Circular No. 230, section 10.7(6){1)vill). You must have prepared the retum In question and the retum must be under
examination by the IAS. See Unenrolled Return Preparsr on page 2 of the instructions.

» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL
BE RETUHNED. Ses the Part )i instructions.

- T -3 0 o

Dasignation~Insert | Jurisdiction {state} or
above letter {a-h) identification Signature Date

: oo |2l e lileS | 57
. ow | ZTANL 3/i9 /69

form 2B48 Fav 3.2004)







Antioch College Continuation Corporation
716 Xenia Avenue
Yellow Springs, Ohio 45387

Internal Revenue Service
550 Main Street

Room 4024

Cincinnati, Ohio 45202

March 19, 2009

RE: Antioch College Continuation Corporation (EIN -26-1672457) Request for Expedite
Process of 1023 Application

To Whom It May Concern:

The purpose of this letter is to formally request an expedited review by the IRS of the
1023 application submitted by Antioch College Continuation Corporation (“4ACCC™) today,
March 19, 2009. As discussed below, failure to expeditiously obtain tax-exempt status will
severely impede ACCC’s ability to re-open and operate Antioch College.

As described in ACCC’s 1023 application, ACCC’s general purpose is to re-open
Antioch College located in Yellow Springs, Ohio (the “College™) and operate the Collegeona
going-forward basis. ACCC’s and its donors’ goal is to have the College operational by the start
of the 2010 Fall semester. In order to meet this deadline, ACCC must perform, among other
things, the following: (1) purchase the assets of the College from Antioch University, (2) begin
the process of seeking accreditation from the Higher Learning Commission of the North Central
Association (“HLC™), and (3) seek authorization fo grant degrees from the Ohio Board of
Regents (“BOR™). ACCC cannot begin any of these tasks before it obtains tax-exempt status
under Section 501(c)(3) of the Internal Revenue Code. For instance, the letter of intent
governing the anticipated purchase of the College’s assets from Antioch University specifically
requires ACCC to obtain its tax-exemption status prior to closing the transaction. The letter of
intent further requires ACCC and Antioch University to close the transaction by April 25, 2009.
Additionally, neither HLC nor BOR will allow ACCC to seek accreditation candidacy or state
degree-granting authorization prior to ACCC receiving its tax-exemption status. Thus, if ACCC
does not obtain tax-exempt status prior to April 25, 2009, it will not be able to proceed with the
transaction with Antioch University. This will seriously impact ACCC’s ability to obtain
acereditation and re-open the College by Fall 2010, and will most likely cause ACCC to
postpone the re-opening until 2011, if at all.



This has been a long arduous negotiation with a recent agreement by ACCC and Antioch
University as to the terms and identification of the entity that will take over the operation of the
College. Given the foregoing, ACCC respectfully requests that the IRS expedite its review of
ACCC’s 1023 application. If you have any questions regarding this letter or would like to
discuss this matter any further, please contact me at 320-267-0670 or our counsel, Martha

Sweterlitsch at 614-223-9367.

Very Truly Yours,

e Mg

Lee Morgan, Chait/
Antioch College Continuation Corporation

ce: Martha Sweterlitsch, J.D.
Benesch, Friedlander, Coplan & Aronoff, LLP
41 S. High St., Ste 2600
Columbus, Ohio 43215






102 3 Application for Recognition of Exemption OMS No. 18429056
Form Note: If exempl stalus is

(Rev. June 2006) Under Section 501(c)(3) of the Internal Revenue Code approved. this
Department of the Freasury application will be open
Internal Revenue Service for public inspection.

Use the instructions to complete this application and for a definition of alf bold jtemns. For additional help, call IRS Exempt
Organizations Customer Account Services toll-free at 1-877-829-5500, Visit our website at www.irs.gov for forms and
publications. If the required information and documents are not submitted with payment of the appropriate user fee, the
application may be returned to you.

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

Identification of Applicant

1 Full name of organization (exactly as it appears in your organizing document) 2 c¢/o Name (if applicable)
Antioch College Continuation Corporation Risa Grimes
3 Mailing address (Number and streef) (see instructions) Room/Suite 4 Employer Identification Number (EIN)
716 Xenia Avenue 26-1672457
City or town, state or country, and ZIP + 4 5 Month the annual accounting period ends (01-02)
Yeilow Springs, OH 45387 July 08-June 09
6 Primary contact (officer, director, rustee, or authorized representative)
a Name: Lee Morgan, President, Board of Trustees 2 ::Zg:ne(;p?ii ?}":]?7"0670

7 Are you represented by an authorized representative, such as an attorney or accountant? f“Yes" X Yes [_INo
provide the authorized representative’s name, and the name and address of the authorized
representative’s firm, include a completed Form 2848, Power of Attorney and Declaration of
Representative, with your application if you would like us to communicate with your representative.

8 Was a person who is not one of your officers, directors, trustees, employees, or an authorized [(Yes [XINo
representative listed in line 7, paid, or promised payment, to help plan, manage, or advise you about
the structure or activities of your organization, or about your financial or tax matters? If “Yes,"
provide the person’s name, the name and address of the person’s firm, the amounts paid or
promised to be paid, and describe that person’s role.

9a Organization's website: none
b Organization's email: (optional} none

10 Certain organizations are not required to file an information return {(Form 990 or Form 990-EZ). If you []Yes X No
are granted tax-exemption, are you claiming to be excused from filing Form 890 or Form 990-EZ7? |f
"Yes,” explain. See the instructions for a description of organizations not required to file Form 990 or
Form 980-EZ.

11 Date incorporated if a corporation, or formed, if other than a corporation. (MM/DD/YYYY) 12/07/2007

12 Were you formed under the laws of a foreign country? [ iYes 3 Ne
If “Yes,” state the country

For Paperwork Reduction Act Notice, see page 24 of the instructions. Cat No. 17133K Form 1023 (Rev. 6-2006)



Forn: 1023 (Rev. 6-2006) Name: Antjoch Colleze Continuation Corporation EIN: 26— 1672457 Page 2
A Oraanizational Structure

You must be a corporation {including a limited liability company), an usiincorporated association, o a trust fo be tax exempt

See instructions.) DO NOT file this form unless you can check “Yes" on fines 1,2, 3, or 4.

1" Are you a corporation? If “Yes,” attach a copy of your anicles of incorporation showing certification of filing with the approprizle stale XiYes []No
agency, include copies of any amendmenls o your aricles and be sure they also show state filing certification.

2 Are you a limited liability company {LLC)? If "Yes," atlach & copy of your arficles of organization showing certification of filing with the [ Yes No
appropriate stale agency. Also, if you adopled an operating agreement, altach a copy Include copies of any amendments 1o your articles
and be sure they show state filing certification. Refer to the instructions for circumstancas when an LLC should not file its own exemption

application.
3 Are you an unincorporated association? If *Yes,” allach a copy of your arlicles of association, constitution, or other similar organizing [lYes DI No
document that is dated and Includes al leas! two signatures, Include signed and dated coples of any amendments,
4a  Are you a trust? If “Yes," attach a signed and dated copy of your trust agreement, include signed and dated copies of any amendments [Yes X No
b Have you been funded? I *No,” explain how you are formed without anything of value placed in trust [ JYes B4 No
5 Have you adopted bylaws? If *Yes," attach a current copy showing date of adoption I *No,” explain how your officers, directors, or D Yes [ INo

frusiees are selected.
Required Provisions in Your Organizing Document
The following questions are designed to ensure that when you file this application, your organizing document contains the required provisions
to meet the organization test under section 501(c){3). Unless you can check the boxes in both fines 1 and 2, your organizing document
does not meet the organizational test. DO NOT file this application until you have amended your organizing document. Submit your
original and amended organizing documents (showing state filing certification if you are a corporation or an LLC) with your application.
1 Section 501(c)(3) requires that your organizing document state your exempt purpose(s), stich as charitable,
religious, educational, andfor scientific purposes. Check the box to confirm that your organizing document
meets this requirement. Describe specificaily where your organizing document meets the requirement, such as
a reference to a particular article or section in your organizing document. Refer to the instructions for exempt
urpose language. Location of Purpose Clause (Page, Article, and Paragraph). Article Il Page §
7a Section 501{c)(3) requires that upon dissolution of your organization, your remaining assets must be used exclusively
for exempt purposes, such as charitable, religious, educational, andfor scientific purposes. Check the box on line 2ato
confirm that your organizing document meets this requirement by express provision for the distribution of assets upon
dissolution. If you rely on state taw for your dissolution provision, do not check the box on line 2a and go to line 2c.

<

X

2b  If you checked the box on line 2a, specify the location of your dissolution clause (Page, article, and Paragraph).
Do niot complete line 2¢ if you checked box 2a. Article V, page 6
2¢ See the instructions for information about the operation of state law in your particular state. Check this box ]
if you rely on operation of state law for your dissolution provision and indicate the state
Narrative Description of Your Activities
Using an attachment, describe you past, present, and planned activities in a narrative. if you believe that you have already provided some of
this information in response lo other parts of this application, you may summarize that information here and refer 1o the specific paris of the
application for supporting details. You may also attach representative copies of newsletters, brochures, or similar documents for supporting
details to this narrative. Remember that if this application is approved, it will be open for public inspection. Therefore, your narrative
description of activities should be thorough and accurate. Refer 1o the instructions for information that must be included in your description.
m Compensation and Other Financial Arrangements With Your Officers, Directors, Trustees,
Employees, and Independent Contractors
Ta_ List the names, titles, and mailing addresses of all of your officers, directors, and trustees. For each person listed, state their

total annual compensation, or proposed compensation, for all services to the organization, whether as an officer, empioyee, or

other position. Use actual figures, if available Enter “none” If no compensation is or will be paid If additional space is needed,

attach a separate sheet. Refer to the instructions for information on what to include as compensation.

Compensation amount
Name Tille Mailing address {annual actuat or estimated)

List atlached

Form 1023 (Rev 6-2008) 2

ot



Form 1823 {(Rev. 6-2005)

Name: Antioch College Continuation Corporation

EEN: 26 ~ 1672457 Page 3

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

b List the names, tities, and mailing addresses of each of your highest compensated employees who receive or will
receive compensation of more than $50,000 per year. Use the actual figure, if available. Refer to the instructions for
information on what to include as compensation. Do not include officers, directors, and frustees.

Name

Tille

Mailing address

Gompensatios amotst
(annual actual or estimated)

None

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

Compensation amount
Name Title Maifing address {annual actual or eslimated)
Matthew Allen Derr independent Consultant B Spruce Street $200,000.00

Boston, MA 02118

The following “Yes” or "No” questions relate to past, present, or planned refationships, transactions, or agreements with your officers,
directors, trustees, highest compensated employees, and highest compensated independent contractors listed in lines 1a, 1b, and 1c.

2a Are any of your officers, directors, or trustees related to each other through family or business [}Yes No
relationships? If "Yes,” identify the individuals and explain the refationship.
b Do you have a business relationship with any of your officers, directors, or frustees other than [ 1Yes No
through their position as an officer, director, or frustee? If "Yes,” identify the individuals and describe
the business relationship with each of your officers, directs, or trustees.
¢ Are any of our officers, directors, or trustees refated to your highest compensated employees or []Yes No
highest compensated independent contractors listed on fines 1b or 1c through family or business
relationships? If "Yes," identify the individuals and explain the relationship.
3a For each of your officers, directors, frustees, highest compensated employees, and highest
compensated independent contractors listed on lines 1a, 1b, or ic, attach a list showing their name,
qualifications, average hours worked, and duties.
b Do any of your officers, directors, trustees, highest compensated employees, and highest [} Yes No
compensated independent contractors listed on fines 1a, 1b, or 1c receive compensation from any
other organizations, whether tax exempt or taxable, that are related to you through common
control? If "Yes," identify the individuals, explain the refationship between you and the other
organization, and describe the compensation arrangement.
4 In establishing the compensation for your officers, directors, trustees, highest compensated
employees, and highest compensated independent contractors listed on lines 1a, 1b, and 1c, the
following practices are recommend, although they are not required to obtain exemption. Answer
“Yes" to all the practices you use.
a Do you or will the individuals that approve compensation arrangements follow a conflict of interest policy? X Yes [ INo
b Do you or will you approve compensation amangements in advance of paying compensation? B Yes [JNo
¢ Do you or will you document in writing the date and terms of approved compensation arrangements? B Yes [ INo

Form 1023 (Rev 6-2006)



Form 1623 (Rev. 6-2006) Name: Antioch College Continuation Corporation EIN: 26 -~ 1672457

Page 4

Employees, and Independent Contractors (Confinued)

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

d

e

f

g

Do you or will you record in writing the decision made by each individua! who decided or voted on
compensation arrangements?

Do you or will you approve compensation arrangements based on information about compensation paid by
similarly situated taxable or tax-exempt organizations for similar services, current compensation surveys
compiled by independent firms, or actual written offers from similarly situated organizations? Refer to the

instructions for Part V, lines 1a, 1b, and 1¢, for information on what to include as compensation.
Do you or will you record in writing both the information on which you relied to base your decision and
its source?

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

B Yes [ INo
B Yes [ INo

2 Yes [INo

5a

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

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

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

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

Yes [ ] No

Ba

Do you or will you compensate any of your officers, direclors, trustees, highest compensated employees,
and highest compensated independent confractors listed in lines 1a, 1 b, or 1c through non-fixed
payments, such as discretionary bonuses or revenue-based payments? i "Yes," describe all non-fixed
compensalion arrangements, including how the amounts are determined, who is eligible for such
arrangements, whether you place a liritation on total compensation, and how you determine or will
determine that you pay no more than reasonable compensation far services. Refer to the instructions for
Part V, lines 1 a, 1 b, and 1 ¢, for information on what {o include as compensation.

Do you or will you compensale any of your employees, other than your officers, directors, trustees,
or your five highest compensated employees who receive or will receive compensation of more than
$50,000 per year, through non-fixed payments, such as discretionary bonuses or revenue-based
payments? If "Yes," describe all non-fixed compensalion arrangements, including how the amounts
are or will be determined, who is or will be eligible for such arrangements, whether you place or will
place a limitation on total compensation, and how you determine or will determine that you pay no
more than reasonable compensation for services. Refer o the instructions for Part V, lines 13, 1b,
and 1c, for information on what fo include as compensation.

[JYes X No

[(TYes KlNo

7a

Do you or will you purchase any goods, services, or assets from any of your officers, directors,
trustees, highest compensated employees, or highest compensated independent contractors listed in
lines 1 a, 1 b, or 1 ¢7? If "Yes," describe any such purchase that you made or intend to make, from
whom you make or will make such purchases, how the terms are or will be negofiated at arm's
length, and explain how you determine or will determine that you pay no more than fair market
value. Attach copies of any written contracts or other agreements relating o such purchases.

[_]Yes X No

Do you or will you sell any goods, services, or assets to any of your officers, directors, frustees,
highest compensated employees, or highest compensated independent contractors listed in lines 1a,
ib, or 1¢? if "Yes,” describe any such sales that you made or intend to make, to whom you make or
will make such sales, how the terms are or will be negotiated at arm’s length, and explain how you
determine or will determine you are or will be paid at least fair market value. Attach coples of any
written contracts or other agreements relating to such sales.

] Yes X No

8a

w o 8 0 U

Do you or will you have any leases, contracts, loans, or other agreemsnts with your officers, directors,
tfrustees, highest compensated employees, or highest compensated independent contractors listed in
lines 1a, 1b, or 1¢7 If "Yes,” provide the information requested in lines Bb through 8&f

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

ldentify with whom you have or will have such arrangements.

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

Explain how you delermine you pay no more than fair marke! value or you are paid at least fair market value
Aflach copies of any signed leases, conracis, loans, or cther agreements relating 1o such arrangements,

B Yes [1No

9a

Do you or will you have any leases, contracts, loans, or other agreements with any organization in
which any of your officers, directors, or trustees are aiso officers, direclors, or trustees, or in which
any individual officer, director, or trustee owns more than a 35% inferest? If "Yes," provide the
information requesied in lines 8b through 9f.

Xl Yes [ JNo

Form 1023 (Rev. 5-2008)
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Employees, and Independent Contractors (Continued)

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

b
c
d
e

f

Describe any written or oral arrangements you made or intend fo make.

identify with whom you have or will have such arrangements.

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

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

Attach a copy of any signed leases, contracls, loans, or other agreements refating to such arrangemenis.

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

The following "Yes" or "No" questions relate to goods, services, and funds you provide to individuals and organizations as part

of your activities. Your answers should pertain to past, present, and planned activities. {See instructions.)

1a

b

In carrying out your exempt purposes, do you provide goods, services, or funds to individuals? If
"Yes," describe each program that provides goods, services, or funds to individuals.

In carrying out your exempt purposes, do you provide goods, services, or funds to organizations? If
"Yes," describe each program that provides goods, services, or funds to organizations.

Xl Yes { INo
[ 1Yes No

2

Do any of your programs fimit the provision of goods, services, or funds to a specific individual or
group of specific individuals? For example, answer "Yes," if goods, services, or funds are provided
only for a particular individual, your members, individuals who work for a particular employer, or
graduates of a particular school If "Yes," explain the limitation and how recipients are selected for
each program.

[ JYes No

Do any individuals who receive goods, services, or funds through your programs have a family or
business relationship with any officer, director, trustee, or with any of your highest compensated
employees or highest compensated independent contractors listed in Part V, lines 1a, tb, and 1c? if
"Yes," explain how these related individuals are eligible for goods, services, or funds.

[dYes D No

B-UAM Your History
The following "Yes" or "No" questions relate to your history. (See instructions.)

1

Are you a successor to another organization? Answer "Yes," if you have taken or will take over the
activities of another organization; you took over 25% or more of the fair market value of the net
assets of another organization; or you were established upon the conversion of an organization from
for-profit to non-profit status. If "Yes," complete Schedule G.

[TYes X No

2 Are you submitting this application more than 27 months after the end of the month in which you

were legally formed? If "Yes," complete Schedule E.
m_\g’our Specific Activities

The following "Yes" or "No" questions relate to specific activities that you may conduct. Check the appropriate box. Your
answers should pertain to past, present, and planned activities. (See instructions.)

[JYes DI No

1

Do you support or oppose candidates in political campaigns in any way? if "Yes," explain.

[ 1Yes [XINo

2a

b

Do you attempt to influence legislation? If "Yes," explain how you atiempt o influence legislation
and complete line 2b. If "No," go to line 3a.

Have you made or are you making an election to have your legislative activities measured by
expenditures by filing Form 57687 If "Yes," attach a copy of the Form 5768 that was already filed or
attach a completed Form 5768 that you are filing with this application. If "No," describe whether your
attempts to influence legislation are a substantial part of your activities. Include the time and money
spent on your attempts to influence legislation as compared to your total activities.

[ ]Yes BXINo
[Yes DJNo

3a

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

Do you or will you enter into contracts or other agreements with individuals or organizations to
conduct bingo or gaming for you? If "Yes," describe any written or oral arrangements that you made
or intend to make, identify with whom you have or will have such arrangements, explain how the
terms are or will be negotiated at arm’s length, and explain how you determine or will determine you
pay no more than fair market value or you will be paid at least fair market value. Atftach copies or
any written contracts or other agreements relating to such arrangements.

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

[ Yes No

[JYes X No

Form 1023 (Rev. 6-2006)
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Page 6

Do you or will you underiake fundraising? If "Yes," check all the fundraising programs you do or will
conduct {See instructions )

B mail solicitations B3 phone soficitations

X emait solicitations [ accept donations on your website

X personal soficitations [7 receive donations from another organization's website

[] vehicle, boat, plane, or similar donations B government grant soficitations

X1 foundation grant solicitations 7] Other

Attach a description of each fundraising program.

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

Do you or will you engage in fundraising activities for other organizations? If "Yes," describe these
arrangements. Include a description of the organizations for which you raise funds and attach copies
of all contracts or agreements.

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

Do you or will you maintain separate accounts for any contributor under which the contributor has
the right to advise on the use or distribution of funds? Answer "Yes" if the donor may provide advice
on the types of investments, distributions from the types of investments, or the distribution from the
donor's contribution account. If "Yes," describe this program, including the type of advice that may
be provided and submit copies of any written materials provided to donors.

Yes [ ] Mo

B Yes (I No

[] Yes X No

[1Yes I No

Are you affiliated with a governmental unit? If "Yes," explain.

[Yes XINo

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

[]Yes DI No

Do or will persons other than your employees or volunteers develop your facilities? If "Yes," describe
each facility, the role of the developer, and any business or family relationship(s) between the
developer and your officers, directors, or trustees.

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

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

CTyes DI No

[TYes X Ne

Do youi or will you enter into joint ventures, including partnerships or limited liability companies
treated as partnerships, in which you share profits and losses with partners other than section
501(c)(3) organizations? If "Yes," describe the activities of these joint ventures in which you
participate.

[ 1Yes BXINo

9a

Are you applying for exemption as a childcare organization under section 501(k)? If "Yes," answer
lines b through 8d if "No," go to fine 10.

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

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

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

[ JYes XINo
[CJYes [iNo

[JYes [INo

[Myes [No

10

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

X Yes [_INo

Form 1023 (Rev. 5-2008)
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=N Your Specific Activities (Continued)
11 Do you or will you accept contributions of: real property; conservation easements; closely held X Yes [ INo
securities; intellectual property such as patents, trademarks, and copyrights; works of music or art,
ficenses; royalties; automobiles, boats, planes, or other vehicles; or collectibles of any type? If "Yes,"
describe each type of contribution, any conditions imposed by the donor on the contribution, and
any agreements with the donor regarding the contribution.
12a Do you or will you operate in a foreign country or countries? If "Yes," answer lines 12b through [ Yes No
12d. 1§ "No," go to line 13a
b Name the foreign countries and regions within the countries in which you operate
Describe your operations in each country and region in which you operate.
Describe how your operations in each country and region further your exempt purposes.
43a Do you or will you make grants, loans, or other distributions to organization(s)? If "Yes," answer lines [lyes [ No
13b through 13g. If "No," go to line 14a.
Describe how your grants, loans, or other distributions to organizations further your exempt purposes.
Do you have written confracts with each of these organizations? If "Yes," attach a copy of each contract. [}Yes [JNo
Identify each recipient organization and any relationship between you and the recipient organization.
Describe the records you keep with respect to the grants, loans, or other distributions you make.
Describe your selection process, including whether you do any of the following:
(i) Do you require an application form? If "Yes," attach a copy of the form. [(Yes [INo
(ii) Do you require a grant proposal? If "Yes," describe whether the grant proposal specifies your [(JYes [JNo
responsibilities and those of the grantee, obligates the grantee to use the grant funds only for the
purposes for which the grant was made, provides for periodic written reports concerning the use
of grant funds, requires a final written report and an accounting of how grant funds were used,
and acknowledges your authority to withhold and/or recover grant funds in case such funds are,
or appear to be, misused.
g Describe your procedures for oversight of distributions that assure you the resources are used {0
further your exempt purposes, including whether you require periodic and final reports on the use of
resources.
14a Do you or will you make grants, loans, or other distributions to foreign organizations? If "Yes," [ JYes No
answer lines 14b through 14f. 1f "No," go to line 15.
b Provide the name of each foreign organization, the country and regions within a country in which
each foreign organization operates, and describe any relationship you have with each foreign
organization.
¢ Does any foreign organization listed in line 14b accept contributions earmarked for a specific country [ Yes [ No
or specific organization? If "Yes," list all earmarked organizations or countries.
d Do your contributors know that you have ultimate authority to use contributions made to you at your [JYes [INo
discretion for purposes consistent with your exempt purposes? If "Yes," describe how you relay this
information fo contributors.
e Do you or will you make pre-grant inquiries about the recipient organization? If "Yes," describe these [1Yes [JNo
inquiries, including whether you inguire about the recipient's financial status, its tax-exempt status
under the Internal Revenue Cade, its ability to accomplish the purpose for which the resources are
provided, and other relevant information.
f Do you or will you use any additional procedures to ensure that your distributions to foreign [(TYes [_INo
organizations are used in furtherance of your exempt purposes? If "Yes," describe these procedures,
including site visits by your employees or compliance checks by impartial experts, to verify that grant
funds are being used appropriately.

a0

wy @O L OO
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BUAJ Il Your Specific Activities (Continued)

15 Do you have a close connection with any organizations? If "Yes," explain. Yes | | No
16  Are you applying for exemption as a cooperative hospital service organization under section [ IYes [XINo

501{e)? If "Yes," explain.
17 Are you applying for exemption as a cooperative service organization of operating educational [ JYes [XINo
organizations under section 5017 If "Yes," explain.

18  Are you applying for exemption as a charitable risk pool under section 501{n)? If "Yes," explain. [ 1Yes [X]INo

19 Do you or will you operate a school? If "Yes," complete Schedule B. Answer "Yes," whether you X Yes [ |No
operate a school as your main function or as a secondary activity.

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

21 Do you or will you provide low-income housing or housing for the elderly or handicapped? If []Yes No

"Yes," complete Schedule F.
22 Do you or will you provide scholarships, fellowships, educational loans, or other educationai grants o ] Yes [_] No
individuals, including grants for travel, study, or other similar purposes? If "Yes,” complete
Schedule H.
Note: Private foundations may use Schedule H to request advance approval of individual grant
procedures.

Form 1023 (Rev. 6-2006)
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‘Form 1023 {Rev. 6-2006) Name: Antioch College Continuation Corporation
e udL 9l Financial Data

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

A. Statement of Revenues and Expenses

Type of revenus or expense Current tax year 3 prior tax years of 2 succeeding tax years
{a)From 712008 (b) From 7/2009 __, {c}From7/2010 {d) From 722011, ... {e) Provide Total for
To 6/200% Tob/2010 To 62011 To 82012 . {a} through (¢}
1  Gifts, grants, and
contributions received (do not
include unusual grants) $2,500,000.00 $14,800,000.00 $14,884,000.00 $14,871,000.00 $47,155,000.00
2  Membership fees received $0.00 $0.00 $0.00 $0.00 $ 0.00
3 Gross investment income $0.00 $625,000.00 $769,000.00 $814,000.00 $2,208,000.00
4  Netunrelated business
income $0.00 $0.00 $0.00 $0.00 $ 0.00
5  Taxes levied for your benefit $0.00 $0.00 $0.00 $0.00 $ 0.00
6 Value of services or facilities
furnished by a governmental
unit without charge (not
including the value of services
@ generally furnished fo the
2 public without charge) $0.00 $0.00 $0.00 $0.00 $ 0.00
2 7  Any revenue not otherwise
o listed above orin lines 9-12
below (attach an itemized list) $0.00 $0.00 $0.00 $0.00 $0.,00
8  Total of lines 1 through 7 $2,500,000.00  $15,425,000.00]  $15,653,000.00 $15,785,000.00 $49,363,000.00
9  Gross recelpis from admissions,
merchandise sold or services
performed, or furnishing of
facilifies in any activity that is
related to your exampt
purposes {aflach ilemized list) $0.00 $0.00 $5,713,000.00 $10,860,000.00 $16,573,000.00
10 Totaloflines8and 9 $2,500,000.00 $15,425,000.00 $21,366,000.00 $26,645,000.00 $65,936,000.00
11 Net gain or loss on sale of
capital assets (attach
schedule and see instructions) $0.00 $0.00 $0.00 $0.00 $ 0.00
12 Unusual grants 50.00 $0.00 $0.00 $0.00 $ 0.00
13 Total Revenue
Add lines 10 through 12 $2,500,000.00 $15,425,000.00 $21,366,000.00 $26,645 ,000,00 $65,936,000.00
14 Fundraising expenses $1,500,000.00 $1,500,000.00 $1,500,000.00 $1,500,000.00 $6,000,000.00
15 Contributions, gifts, granis, R AR
and similar amounts paid out SRR AR
{attach an emized lisf) $0.00 $0.00 $0.00 $0.00 o $ 0.00
16 Disbursements to or for the S i
benefit of members (attach an GrohEn s
itemized list) $0.00 $0.00 $0.00 $0.000 . . % 000
17 Compensation of officers, O R R I TR
8 directors, and trustees $0.00 $0.00 $0.00 $0.00) o § 0.00
5 18 Other salaries and wages $0.00 $1,560,000.00 $3,182,000.00 $5,626,000.00| " $10,368,000.00.
5 118 Interest expense $0.00 $0.00 30,00 $500,000.00 5 §500,000.00
20 Occupancy (rent, utilifies, etc.) $21,720.00 $800,000.00 $1,463,000,00 $2,723,000.00 - $5,007,720.00
21 Depreciation and depletion $0.00 g 0.00
22 Professional fees $769,000.00 - $760,000.00
23 Any expense nol otherwise R
classified, such as program e
service {attach ffemized fist) $25,000.00 $10,868,000.00 $13,341,000.00 $15,325,000.00| - $39,559,000.00
24 Total Expenses SR ST
Add lines 14 through 23 $2,306,720.00 $14,728,000.00 $19,486,000.00 $25,674,000.00| = - $62,194,720.00

Form 1023 (Rev. 6-2006)
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U1 Al Financial Data (Continued)

B. Balance Sheet {for your most recently completed tax year) Year End: NIA

(Whole doliars)
T CaEN L o 1 $0.00
2 ACCOUMS FECEIVADIE, NMBL . ..o et o i e 2 30.00
B IAVEITEOTIES o oo et e e 3 $0.00
4 Bonds and notes receivable (attach an itemized HSt) ... 4 $0.00
5  Corporate stocks (attach an itemized TISEY oo oo oo v e 5 $0.00
6 Loans receivable (attach an itemized fiSt) ... oo 6 $0.00
7  Other investments (attach an itemized list) ... . o 7 $0.00
8 Depreciable and depletable assets (attach an itemized list) ... .. 8 $0.00
10 Other assets (attach an itemized lISt) .. v 10 $0.00
11 Total Assets {add lines 1through 10) . oo e 11 § 000

Liabilities
12 ACCOUNES PAYBDIR. . et co oo cirs i st s s 12 $0.00
13 Contributions, gifts, grants, etc. payable. . ... 13 $0.00
14 Mortgages and notes payable (attach an itemized ist).. ... 14 $0.00
15  Other liabilities (attach an itemized BSt) . .. 15 $0.0D
16 Total Liabilities (add fines 12 through 15} ... 16 $ 000
Fund Balances or Net Assels

17  Total fund balances or NELASSELS ... v i i 17 0
18 Total Liabilities and Fund Balances or Net Assets (add lines 16 and 1Y R 18 $ 0.00

19 Have there been any substantial changes in your assets or liabilities since the end of the period X Yes [INo
shown above? if "Yes,” explain.

FXIE Sl Public Charity Status

Part X is designed to classify you as an organization that is either a private foundation or a public charity. Public charity status

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

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

1a Are you a private foundation? If "Yes," go fo line 1b. 1f *No,” go o line 5 and proceed as instructed [[1Yes D No

If you are unsure, see the instructions.

b As a private foundation, section 508(e) requires special provisions in your organizing document in
addition to those that apply to all organizations described in section 501(c)(3). Check the box to
confirm that your organizing document meets this requirement, whether by express provisions or by
reliance on operation of state law. Attach a statement that describes specifically where your
organizing document meets this requirement, such as a reference to a particular article or section in
your organizing document or by operation of state law. See the instructions, inchude Appendix B,
for information about the special provisions that need to be contained in your organizing document.
Go to line 2.

2 Are your a private operating foundation? To be a private operating foundation you must engage [1Yes [_|No
directly in the active conduct of charitable, religious, educational, and similar activities, as opposed
to indirectly carrying out these activities by providing grants to individuals or other organizations. |f
"“Yes,” go to line 3. 1f"No,” go to the signature section of Part X1

3 Have you existed for one or more years? If *Yes,” aftach financial information showing that you are a private [JYes [ INo
operating foundation; go to the signature section of Part XI. If “No,” confinue fo line 4.
4 Have you attached either (1) an affidavil or opinion of counsel, {including a written affidavit or opinion []Yes [_|No

from a ceriified public accountant or accounting firm with experiise regarding this tax law matter),
that sels for the facts concerning your operations and support o demanstrate that you are fikely to
salisfy the requirements fo be classified as a private operating foundation; or (2) a statement
describing your proposed operations as a private operaling foundation?

5 if you answered "No" to fine 1a, indicate the type of public charity status you are requesting by checking one of the choices below.
You may check only one box.
The organization is not a private foundation because itis:
500{a)(1) and 170(b){1){A)(ije~church or a convention or association of churches. Complete and attach Schedule A
509(a)(1) and 170{b){1){A)(i}e~ school Complete and attach Schedule B.
¢ 509(a)(1) and 170(b){1)(A)(iii}e~ hospital, a cooperative hospital service organization, or a medical research
prganization operated in conjunction with a hospital. Complete and attach Schedule C.
d 509(a){3)an organization supporting either one or more organizations described in ling 5a through ¢, f, g, or h
or a publicly supported section 501(c)(4), (5), or {6) organization. Complete and attach Schedule D.

0 OXO
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TEuS Qi Public Charity Status (Continued)

e 509(a)(4) — an organization crganized and operated exclusively for testing for public safety.
f  508(a){1) and 170(b)(1){A}iv}) —an organization operated for the benefit of a college or university that is owned or
operated by a governmental unit
g 509(a)(1) and 170(b}{1)(A}vi) —an organization that receives a substantial part of its financial support in the form
of contributions from publicly supported organizations, from a governmental unit, or from the general public
h  508(a){2) — an organization that normally receives not more than one-third of its financial support from gross
investment income and receives more than one-third of its financial support from contributions, membership
fees, and gross receipts from activities related to its exempt functions (subject to certain exceptions).
i A publicly supported organization, but unsure if it is described in 5g or 5h. The organization would like the IRS to
decide the correct status.

o 0O o 0d

6 if you checked box g, h, or 1in question 5 above, you must request either an advance or a definitive ruling by
selecting one of the boxes below Refer to the instructions to determine which type of ruling you are eligible to
receive.

a Request for Advance Ruling: By checking this box and signing the consent, pursuant to section 6501(c)(4) of
the Code you request an advance ruling and agree to extend the statute of limitations on the assessment of
excise tax under section 4940 of the Code. The tax will apply only if you do not establish public support status
at the end of the 5-year advance rufing period. The assessment period will be extended for the § advance ruling
years to 8 years, 4 months, and 15 days beyond the end of the first year. You have the right fo refuse or limit
the extension to a mutually agreed-upon period of time or Issue(s). Publication 1035, Extending the Tax
Assessment Period, provides a more detailed explanation of your rights and the consequences of the choices
you make You may obtain Publication 1 035 free of charge from the IRS web site at www irs.gov or by calling
toll-free 1-800-829-3676 Signing this consent will not deprive you of any appeal rights to which you wotid
otherwise be entitled. If you decide not to extend the statute of limitations, you are not eligible for an advance

ruling.

Cénse_nf Fix_E'r_ig Period of _Lim'itat'mns_ Upon Asses_énie’nt of Tax Under, Section 4940 of the Internal Revenue Code G

For Organization

authorized official)

(Type or print title or authority of signer)

For Director, Exempt Organizations

By [, L . . Date

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

(i) (a) Enter 2% of fine 8, column (e} on Part IX-A Statement of Revenues and Expenses $1,009,600.00

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

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

(b) For each year amounts are included on fine 9 of Part IX-A. Statement of Revenues and Expenses, attach
a list showing the name of and amount recefved from each payer, other than a disquaiified person, whose
payments were more than the larger of (1) 1 % of iine 10, Part IX-A Statement of Revenues and
Expenses, or (2) $,000. If the answer is "None,” check this box.

X

O]

7 Did you receive any unusual grants during any of the years shown on Part IX-A. Statement of ("1 Yes
Revenues and Expenses? If "Yes," attach a fist including the name of the con¥ibutor, the date and
amount of the grant, a brief description of the grant, and explain why it is unusual

] No

Form 1023 (Rev. 6-2008)
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User Fee Information
You must include a user fee payment with this application It will not be processed without your paid user fee. If your average
annual gross receipts have exceeded or will exceed §10,000 annually over a 4-year period, you must submit payment of $750
if your gross recelpts have not exceeded or will not exceed $10,000 annually over a 4-year period, the required user fee
payment is $300. See instructions for Part X1, for a definition of gross receipts over a 4-year period Your check or money
order must be made payable to the United States Treasury User fees are subject to change. Check our website al www.irs gov
and fype "User Fee" in the keyword box, or call Customer Account Services at 1-877-829-5500 for current information,
1 Have your annual gross receipts averaged or are lhey expecled lo sverage not more than $10,0007 [yes No

If "Yes,” check the box on line 2 and enclose a user fee payment of $300 (Subject to change sea above)

If "No,* check Ihe box on fing 3 and enclose a user fee payment of $750 {Subject o change see above).

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

3 Check the box ff you have enclosed the user fee payment of $750 (Subject fo change). [
T dotiare under the ponalties of parjury that | am authorized to sign this epplication on behalf of the above arganization and that | have examined this
application, inciuding the accompanying schedujes and attachments, and to the best of my knowledge it Is trus, correct, and complate.
Please y /7 JWK ....... L@ MOTGAMN ....c.ceveeee s s rmrrmener =en i //&"/07
Sign > {Signature of Officer, Directqul‘ rustee, of other (Type or print name of signer) {Date)
Here authorized officlal)

Chair. Board of Trusless

............................

{Type or print title or authority of signer)

Reminder. Send the completed Form 1023 Checklist with your filled-in-application. Form 1023 (Rev 6-2006)
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Schedule B. Schools, Colleges, and Universities

If you operate a school as an activity, complete Schedule B

Operational Information
1a

Do you normally have a regularly scheduled curriculum, a regular faculty of qualified teachers, a
reguiarly enrolied student body, and facilities where your educational activities are reguiarly carried
on? If "No," do not complete the remainder of Schedule B

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

BAvYes [INo

X Yes [ INo

2a

Are you a public school because you are operated by a state or subdivision of a state? if "Yes,"
explain how you are operated by a state or subdivision of a state. Do not complete the remainder of
Schedule B.

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

[lYes DX No

CJYes B No

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

Were you formed or substantially expanded at the time of public school desegregation in the above
school district or county?

[1Yes [XINo

Has a state or federal administrative agency or judicial body ever determined that you are racially

discriminatory? If "Yes," explain.

MYes XINo

Has your right to receive financial aid or assistance from a governmental agency ever been revoked
or suspended? If "Yes,” explain.

[1Yes [X]No

Do you or will you contract with another organization to develop, build, market, or finance your
facilities? If "Yes," explain how that entity is selected, explain how the terms of any contracts or
other agreements are negotiated at arm's length, and explain how you determine that you will pay no
more than fair market value for services

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

[ 1Yes XINo

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

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

B Yes [_JNo

,line 7b.
m Establishment of Racially Nondiscriminatory Policy

Information required by Revenue Procedure 75-50.

Have you adopted a racially nondiscriminatory policy as to students in your organizing document,
bylaws, or by resolution of your governing body? If "Yes," state where the policy can be found or
supply a copy of the policy. If "No," you must adopt a nondiscriminatory policy as fo students
before submitting this application. See Publication 557,

BdYes [ INo

o

Do your brochures, application forms, advertisements, and catalogues dealing with student
admissions, programs, and scholarships contain a statement of your racially nondiscriminatory
policy?

If "Yes," attach a representative sample of each document.

If "No," by checking the box to the right you agree that all future printed materials, including website
content, will contain the required nondiscriminatory policy statement.

[]Yes No

» X

Have you published a notice of your nondiscriminatory policy in a newspaper of general circulation

that serves all racial segments of the community? {See the instructions for specific requirements ) If
"No," explain.

[JYes [ No

Does or will the organization (or any department or division within it) discriminate in any way on the
basis of race with respect to admissions; use of facilities or exercise of student privileges; faculty or
administrative staff; or scholarship or loan programs? If “Yes,” for any of the above, explain fully.

[TYes P No

Form 1023 (Rev 10-2004}



Form 1023 {Rev. 10-2004)

Name: Antioch College Continuation Corporation

EiN: 26 - 167245

7 Page 16

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

5 Complete the table below to show the racial compositio
academic year, of: (a) the student body, (b) the faculty,

percentages for each racial category.

n for the current academic year and projected for the next
and (c) the administrative staff. Provide actual numbers rather than

If you are not operational, submit an estimate based on the best information available (such as the racial composition of
the community served).

Racial Category {a) Student Body (b} Faculty {c} Administrative Staff
Current Year Next Year Current Year Next Year Current Year Next Year
American Indian 0 Y g
Asian 0 3 0
African American 20 20 20
Hispanic 10 10 10
White 70 65 65
Total ] ¢ 0 ] 0 0
8 In the table below, provide the number and amount of loans and scholarships awarded to students enrolled by racial
categories. NOTE: PLEASE SEE ATTACHED NARRATIVE RESPONSE.
Racial Category Number of Loans Amount of Loans Number of Scholarships Amount of Scholarships
Current Year Next Year Current Year Next Year Current Year Next Year Current Year Nexl Year
Total ] 0 $ 0.00 $ 0.00 ¢ ¢ $ 000 $ 0.00
7a  Aftach a list of your incorporators, founders, board members, and donors of land or buildings,
whether individuals or organizations.
b Do any of these individuals or organizations have an objective to maintain segregated public or [JYes [XINo
private school education? |f “Yes,” explain.
8 Will you maintain records according to the non-discrimination provisions contained in Revenue [ Yes [INo

Procedure 75-507 If "No," explain. (See instructions.)

Form 1023 (Rev. 10-2004)
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Doc D «> 200734402586
A AR 0RO A
DATE: DOCUMENT 1D DESCRIPTION FILING EXPED  PENALTY CERT cory
2142007 200734402566 &lml,ssr:c ARTICLES/NON-PROFIT 125,00 00 o pit: oo
Reeeipt
This is not a bill Please do not remit payment
BENESCH FRIEDLANDER COPLAN & ARONOFF
41 S HIGH STREET
SUITE 2800
COLUMBUS, OH 43215
F‘W - - o s
STATE OF OHIO
CERTIFICATE i
Ohio Secretary of State, Jennifer Brunner
1744795
It is hereby certified that the Secretary of State of Ohio has custody of the business records for i |
ANTIOCH COLLEGE CONTINUATION CORPORATION ;
and, that said business records show the filing and recording oft
Document(s) Document No(s):
s_\!c?;-. DOMESTIC ARTICLES/NON-PROFIT 200734402586
|
|
i Witness my hand and the seal of i
the Secratary of State at Columbus, i
|5 e ) Ohic this 7th dey of December,
& G AD.2007.
F United States of America 9 :
" State of Ohio
%' Office of the Secretary of State Ohio Secretary of State
- . - . ‘
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532

Prescribed by:
The Ohip Secrerary of State L] :
Centmal Ohio: (634) 466-3910 O ves PO Box 1380
‘Foll Free: 1-877-508-FILE (1-877-767-3453) Columbus, OH 43216

*+ Ragulros an addilonad foe of 3108 ™
O’M FO Box 670
o Columbus, OH 43216

www.50s slale oh us
a-mail busserv@isos stale oh us

INITIAL ARTICLES OF INCORPORATION
{For Domeslic Frofit or Nonprofit)
Fiting Fee $125 00

THE UNDERSIGNED HEREBY STATES THE FOLLOWING:

[CHECK ONLY ONE (1) BOX
1103 Articlas of Incarporation {{2){7) Articles of Incarporation (3 [J Anticles of Incorporation Professional
£rofit Man-Prefit {170-ARF)

{113-A7F) {L14-ARN} Profossion
DRC 1704 ORC 1702 ORE 1725

Contplote the gerornl Information In this section for ihe box checked above. ]

FIRST: Nama of Corporation Antioch Caflage Centinuation Corperalion

SECOND:  Eocalion Yeilow Springs Greene
[City} {Caunty}

Effactiva Dala {Optional) Dxtp spochtied car o na mare than B9 days after data of fling. I ¢ date I specified,

{mm/ddyyy) the date must be 2 date o eF aftar tha cale of fing.

Check hera if additfonal provisions are altactod

|compiete tha inforrnation In thix aectkion If box (2 or (3} is cheaked. Completing thix xection iz optlonal If box (1} 1 cheched.
THIRD: Putpose for which carporation is formed

See attached

[Complate the Informatiar in this soction if box (1} or (3) I chocked, |

FOURTH: The numbar of sharas which the corporation Is authorized to have oulstanding (Plosse siaty ifshal’és are ':'3
commen or praferred and their par velta # any) g A

{Na. of Sharas} {Type} {Par Vaiug)

{Refer to instruciions il needed)

Paga fad 1ast Revised: May 2002
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Complating the Informatian in this section I= aptional i
FIFTH: The fofiowing are the niames and addressas of he individuals who are 1o serve as Initial Directors

{Namo)

{Stront} NOTE: P.(. Box Addroszes ars NOT acceptable,

{Ciry} {Stale) {Zip Codo)

{Namn)

{Streal) NOTE: £.0. Box Addrosses ara NOT accepistie.

Gity} (Stota) (&p Code)

{Nams)

{Stront) NOTE! P.0. Bax Addresses are NDT sccepiabis,

{Edy} {Stela} {Zig Codef

REQUIRED P! 2 P . Z
Must be authenticaled . // Iy Jm i y // - l
{signad) by an authorized j e e e TR e AL SRS S 4
representative Authorized Representdtive i Day 7

{Sse Instrnuetions)
Martha J. Swelaritsch
{P:nt Name)
_Banesch, Friediander, Coplan & Aronoff, LLP,

41 8. High 5L, suils 2600, Columbuys, Dhio 43218

Authorized Representalive Dale
{Ptinl Nama)
Authorized Repraseplative Date
{Print Namo)
54y Pape 2083 Lesl Ravised: May 2002
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Complete the Information in this section If box (1) {2) vr (3} Is chacked. ]

ORIGINAL APPOINTMENT OF STATUTORY AGENT

The undarsigned, being at leas! = malority of the incorporators of Antioch College Continuation Corpensilon
hereby appaint the following o be statulory agant upen whom any procass, aolice of demand required or pemmitied by
staluta 10 be served upon the corporaticn may be served. Tha complate addrass of the agent s

ACFE, Inz.

[Name}

41 5. High 8t sulle 2600

[5lreet) NOTE: P.O. Barx Addresses are NUT sccoplable.

Columbus Dhip 43215
{Ciy) fip Codo)

b £ i
Must be authenticatad by an O/ }// W 1 / /
authorized represantative W *}%_’1 ( / Pt A,('{* L /’? i
Atlhorized Huprasenlahy i Bald  ~

Aulhorized Represeatativa Date

Authorized Representative Date

ACCEPTANCE OF APPOINTMENT

The Undersigned. ACFB, inc, ) . named hereln as the
Statutory agent for, Antioch Collega Gontinualion Cerporation
. hareby acknowledges and accepts the appointment of gtatutory egem qu su%é enlity
Signa!ureg,al\
77 (Stalutory Agem)
£32 Paga 3ol Lok Alavissd: May 2002

Page 4



Doc ID -->

200734402586

ADDITIONAL PROVISIONS OF
THE INITIAL ARTICLES OF INCORPORATION
OF
ANTIOCH COLLEGE CONTINUATION CORPORATION

THIRD: PURPOSES

The purposes for which the corporation is formed are as follows: the Corporation is organized
exclusively for charitable and educational purposes as set forth in § 501(c)(3) of the Internal
Revenue Code of 1986, as amended, or the corresponding provision of any future United States
Internal Revenue law (“Code™), including, for such purposes, the making of distributions lo
arpanizations that qualify as charitable or educational tax exempt organizations under Code

§ 501(c)(3), other than private foundations, and including, but not limited to, the following:

i) To receive the assets of Antioch College wherever located including, without
limitation, those assets Joceted in Yellow Springs, Ohio, and to operate Antioch College asan
educational institution af that location and at such other places as its Board of Trustees may
determine, where instruction in every branch of vseful learning may be given, and where equal
facilities for education may be afforded to both sexes of persons;

(i)  To conduct any or all lawful affairs, not required to be specificaily stated in the
Articles of Incorporation, for which nonprofit corporations may be incorporated under the laws
of the State of Ohio, but exclusively limited to those activities that are within the scope of
permissible activities under Code § 501(c)(3); and

(i)  Toreceive and administer funds within the scope of the above-stated purposes and
exclusively for charitable and educational purposes within the meaning of Code § 501(c)(3) and,
these Articles of Incorporation and, to that end, to hold any property, or any undivided interest
therein, without limitation as to amount or value; to dispose of any such property,; to invest,
reinvest, or dez! with the principal or the inctme in such manner as, in the judgment of the
Trustees, will best promote the purposes of the Corporation without limitation, except such
limitations, if any, as may be contained in the instrument under which property is received, these
Aricles of Incorporation, the Bylaws of the Corporation, or any applicable laws; and to do any
other act or thing incidental to or connected with the foregoing purposes or in advancement
thereof, but riot for the financial gain or other benefit of its Trustees or Officers or any other non-
charitable person.

FOURTH: USE OF ASSETS

No part of the net carnings of the Corporation shall inure 1o the benefit of, or be distributable 1o,
its directors, officers, or other private persons, except that the Corporation shall be authorized
and empowered to pay reasonable compensation for services actually rendered and to make
payments and distributions in furtherance of its exempt purposes The Corporation shall not

ci-

Page 5
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participate in, or intervene in (including the publishing or distribution of statements), any
political campaign on behalf of or in opposition to any candidate for public office and no
substantial part of the activities of the corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legisiation. Notwithstanding any provision of these Articles,
the Corporation shall not carry on any other activities not permitied to be carried on by (1) a
corporation exempt from Federal income taxation under Section 501{c}(3) of the Internal
Revenue Cede of 1986, as amended, or (2) a corporation, contributions to which are deductible
under Section 170{c¢)(2) of the Interne] Revenue Code of 19886, rs amended, or the corresponding
section of any fisture United States Internal Revenue Law.

FIFTH: DISSOLUTION.
This Corporation may be dissolved by resolution of a majority of its Trustees.

Upon the dissoiution of the Corporation, all of the remaining assets of the Corporation shall be
distributed only to one or more organizations created and operated for one or more exempt
purposes, all of the foregoing within the meaning of Article 111 hereof and within the meaning of
Section 501(c)3) of the Internal Revenue Code, or shall be distributed to an agency of federal or
state government exclusively for a public purpose. Any such assets not so disposed of shall be
disposed of by the Court of Common Pleas of the county in which the principal office of the
Corporation is then located, exclusively for such purposes or to such organizations, as said court
shall determine, which ere organized and operated exclusively for such purposes.

SIXTH: MEMBERS.

The Corporation shall not have members.

Page 6






Antioch College Continuation Corporation
Bylaws

ARTICLE I Name and Purpose

Section1.  Name. The name of the corporation is Antioch College
Continuation Corporation (the “College”).

Section?2.  Purpose. The corporation is organized exclusively for charitable
and educational purposes as set forth is § 501(c)(3) of the Internal Revenue Code
of 1986, as amended from time to time (“Code”), including the making of
distributions to organizations that qualify as charitable or educational exempt
organizations under Code § 501(c)(3) and including, but not limited to, the
following:

(a)  To receive all assets and begin operation of a college to be known

as Antioch College in Yellow Springs, Ohio from Antioch University and

to operate the College on its historic Yellow Springs campus or elsewhere
as provided in the Corporation's Articles of Incorporation.

(b)  To conduct any or all lawful affairs, not required to be specifically
stated in the Articles of Incorporation, for which nonprofit corporations
may be incorporated under the laws of the State of Ohio, but exclusively
limited to those activities that are within the scope of permissible activities
under Code § 501(c)(3);

(c) To receive and administer funds within the scope of the above-
stated purposes and exclusively for charitable and educational purposes
within the meaning of Code § 501 (c)(3) and, to that end, to hold any
property, or any undivided interests therein, without limitation as to
amount or value; to dispose of any such property, to invest, reinvest or
deal with the principal or income in such manner as, in the judgment of
the trustees, will best promote the purposes of the corporation without
limitation, except those limitations, if any, as may be contained in the
instrument under which the property is received, the Articles of
Incorporation, these Bylaws, or any applicable laws; and to do any other
actor thing incidental to or connected with the foregoing purposes or in
advancement thereof, but not for pecuniary profit or financial gain of its
trustees or officers.



ARTICLE II Duties of the Board of Trustees.

Board of Trustees shall have but shall not be limited to these illustrative
functions and responsibilities:

(@)

(b)
(©)

(d)

(e)

(8)

(h)

Periodically review and recommend changes to the stated mission,
purposes, goals, and strategic direction of the College.

Conduct when necessary a presidential search process.

Provide support to the President and conduct an annual review of
his or her performance.

Upon the recommendation of the President, following stated
procedures developed in consultation with the Faculty and College
governance bodies, approve the establishment of degree and
certificate programs.

Monitor the quality of the College’s major educational program
offerings and institutional performance through means consistent
with best academic practice.

Review and approve proposed changes by the President in major
academic programs and subsidiary enterprises.

Approve academic faculty and staff personnel policies and approve
the president's recommendations for faculty appointments; upon
recommendation of the President, approve the appointment of
campus officers to senior positions.

Conduct effective institutional planning that the Board of Trustees
believes will contribute to the College’s overall strategic direction.

Set tuition and fees within guidelines approved by the Board.

Determine campus institutionally-funded student aid and financial
aid policies.

Approve annual budgets; regularly monitor the condition of the
campus’ physical plant and financial condition, and; monitor the
progress of campus fund-raising initiatives and goals.



(1) Ensure effective financial management by monitoring approved
annual budgets and overseeing independent annual audits.

(m) Participate in setting and meeting fund-raising goals through
personal philanthropy and active participation in donor
identification and fund-raising activities.

(n)  Approve policies that contribute to maintaining the best possible
environment for students to learn and develop their skills and
abjlities.

(6)  Approve policies concerning academic freedom and policies that
contribute to the best possible environment for the faculty to teach,
pursue their scholarship, and perform public service.

(p)  Approve awarding of all earned and honorary degrees
recommended by the faculty and President.

(@)  Recruit, cultivate, and elect outstanding individuals to serve as
Board members.

(r)  Periodically undertake assessments of the Board of Trustees’
performance.

(s)  Authorize the use and disposition of all assets acquired in the form
of bequests, gifts, deferred gifts, and any other forms of donation,
subject to the legal provisions, the specification of donors, and
upon recommendation of the President.

ARTICLE III Trustees

Section1.  Composition of the Board of Trustees. The board of trustees shall
contain no fewer than ten members and no more than 25 voting members.

Section2.  Compensation. Members of the Board shall serve without
compensation. However, the Corporation may reimburse Members of the Board
for reasonable ordinary and necessary expenses incurred on behalf of the
Corporation. Such reimbursement will be made only if expenses are
substantiated in the manner prescribed by the Code.

Section 3. Conflict of Interest Policy. The Board shall adopt a Conflict of
Interest Policy. All Trustees and Officers shall annually affirm in writing their



compliance with the Conflict of Interest Policy as a condition of service in their
position.

Section 4.  Trustee Term. Trustees shall serve a three year term except that the
initial appointments to the Board shall be staggered to provide for orderly re-
nomination and rotations. One third of trustees shall serve an initial term of one
year, one third shall serve an initial term of two years and one third shall serve
an initial term of three years. The term of service shall begin with the first
meeting of the Board following election. A Trustee may be nominated and may
serve for three successive terms and then must rotate off with a minimum of one
year before becoming eligible for re-nomination.

Section 5.  Not withstanding paragraph 4 above, in event a current Chair of
the Board of Trustees has served fewer than two years in that position but is
about to fulfill nine (9) years of consecutive service on the Board, the Chair may
serve out his or her term of office. At the Governance Committee’s discretion, he
or she may be nominated and considered by the Board of Trustees for election to
one additional two-year term as Chair of the Board and member of the Board.

Section 6.  Ex Officio Members. Non-voting ex officio members of the Board
shall include the President of the College, a representative of the College faculty
and a student representative approved by the President of the College. The
elected President of the Antioch College Alumni Association shall serve as a
voting member of the Board.

Section 7.  Emeritus Trustees. Any Trustee who has served with distinction
and obvious commitment for at least six (6) years as a voting Trustee shall be
eligible to be nominated by the Governance Committee for Emeritus status for
renewable three-year terms. Trustee Emeriti, as non-voting trustees, are relieved
of the expectation of attending Board meetings but are invited to continue to
demonstrate their commitment to the College’s development in other ways. They
shall be invited to the Board's Annual Meeting and shall be otherwise eligible to
serve on certain Board committees where their expertise may be especially
helpful to the Board. Ordinarily, the maximum period of service of Emeritus
Trustees shall not exceed four (4) terms or twelve (12) consecutive years.

ARTICLE IV Meetings of Trustees

Section1.  Meetings. There shall be not less than three regular meetings of the
Board annually which may be held at any time as called by the Chair or Vice-
Chair but are generally held in the fall, winter and spring. The purpose of the
meetings shall be to nominate trustees and elect officers, receive reports from
other trustees and officers, and transact other business of the Corporation. The



Chair, or Vice-Chair shall send notice of all regular meetings to all members of
the Board at least 21 days before any such meeting. The notice shall state the
time and place of the meeting as well as the agenda for the meeting, It may be
delivered by personal delivery, by facsimile, by telephone, or by electronic
means or by mail, postage prepaid,

Section2.  Special Meetings. Special meetings of the Board may be called by
the Chair or Vice-Chair upon his/her own initiative, or shall be called by the
Chair or Vice-Chair at the request of any one-third of the Board members then in
office. Such meetings shall be called not later than 45 days after the Chair or
Vice-Chair receives such request. Written notice of such special meetings shall
be sent by the Chair or Vice-Chair to all members at least 15 days before any such
meeting, The notice shall state the time and place of the meeting as well as its
purpose. Notices may be delivered by personal delivery, by facsimile, by
telephone, or by electronic means or by mail, postage prepaid.

Section 3.  Trustee Participation by Electronic Means: Trustees may
participate in Board or committee meetings by teleconference or other electronic
means through the use of authorized communications equipment. Authorized
communications equipment is equipment that provides a transmission, including
by telephone, telecopy, or any electronic means, from which it can be determined
that the transmission was authorized by, and accurately reflects the intention of,
the member or director involved and allows all persons participating in a
meeting to contemporaneously communicate with each other. Such means of
participation shall constitute Trustee presence in person at the meeting for
quorum and official record purposes. Individual board members are
discouraged, however, from routinely relying on this means for their
participation in meetings.

Section 4. Quorum. A majority of the Board seats filled by voting members of the
Board at the time of any meeting shall constitute a quorum at that meeting.
Actions taken at any properly called Board meeting attended by a quorum of the
Board shall be valid.

ARTICLE V Officers

Section 1. Number. The Board shall elect from the members of the Board: a
Chair and Vice-Chair; a Secretary, and a Ireasurer.

Section 2. Election. The Board shall establish procedures to solicit and
gather nominations to fill the positions of Chair, Vice-Chair, Secretary and
Treasurer. The list of nominations shall be presented in writing to the Board at
the regular annual meeting of the members or at a special meeting called for the



purpose of electing such officers. Each director may vote for one nominee for
each office to be filled. The votes shall be cast by written ballot, including ballots
received by electronic transmissions, at the meeting in which the list of
nominations is presented. The nominee receiving the most votes for each office
will be elected.

Section 3. Term. Subject to Article I1I, Section 5 above, officers shall serve a term
of two years, or until their successor is duly elected and takes office. They may
be re-elected for unlimited additional two-year terms, to be served in like
manner. The Vice Chair, Secretary and Treasurer may not serve a term of office
that would cause the officer to exceed the limits for service set forth in Article 111,
Section 4.

Section 4. Duties.
(a) Chair or Vice-Chair. The Chair or, in his or her absence, the Vice-
Chair shall  preside at all meetings of the Board of Trustees and
shall serve as Chairperson of the Executive Committee. The Chair
shall be a member of all committees ex officio, and shall appoint the
members of all committees. As Chair or Vice-Chair, he or she shall
perform all other duties appertaining to the office.

(b)  Secretary. The Secretary shall be responsible for overseeing the
preparation and safe keeping of the corporate records including
minutes of all Board meetings, the preparation and distribution of
meeting notices, distribution of copies of minutes and the agenda to
each board member, and assuring that corporate records are
maintained.

(c)  Treasurer. The Treasurer shall oversee the maintenance of the
financial records of the corporation and shall make a financial
report at each Board meeting. The Treasurer shall chair the Finance
Committee, assist in the preparation of the budget, and make
financial information available to Board members, and where
appropriate, the public.

ARTICLE VI Committees

Sectionl.  The Executive Committee. The Executive Committee, consisting of
the Chair and Vice-Chair, Secretary, Treasurer, President of the College, and the
Chairpersons of the Standing Committees, and shall serve such functions as are
deemed necessary by the Chair or Vice-Chair between meetings of the Board.
The College President or his/ her delegate shall be an ex-officio member of this
committee.



Section?2.  The Finance Committee. The Finance Committee is responsible for
developing and reviewing fiscal procedures, preparing an annual budget and
stewardship of the College assets. The Board must approve the budget and all
expenditures must be within the budget. Any major change in the budget must
be approved by the Board or the Executive Committee. The College President or
his/her delegate will be an ex-officio member of this committee.

Section 3.  The Development Committee. The Development Committee shall
design and implement all fundraising activities and campaigns for the
Corporation. All such activities and campaigns must be approved by the full
Board. The College President or his/her delegate shall be an ex-officio member
of this committee.

Section4.  Nominating and Governance Committee, This committee is
responsible for providing nominees for membership on the Board, assessing
Board performance, and nominating officers of the Board. The College President
or his/her delegate shall be an ex-officio member of this committee.

Section 5.  Other Committees. Other standing or ad hoc committees shall be
established as needed by the President with the concurrence of the Board.

ARTICLE VII Resignations

Section1.  Written Resignations. Resignations of Trustees and officers shall
be submitted in writing to the Chair or Vice-Chair by mail or electronic
transmission.

Section2.  Timing of vacancy. An individual’s trusteeship shall be considered
to become vacant immediately upon receipt of his or her written resignation,
removal from office by two-thirds vote of the Board of Trustees upon
recommendation of the Governance Committee, expiration of his or her
maximum period of service, incapacity, or death.

ARTICLE VIII Officers and Trustees Indemnification

The corporation shall indemnify, and advance expenses to a Trustee, to the
fullest extent permitted by the Ohio Nonprofit Corporation Law (Chapter 1702 of
the Ohio Revised Code as in effect at the date of adoption of these Bylaws and as
the same may hereafter be amended) any person who has been made, or is
threatened to be made, a party to an action, suit, or proceeding, whether civil,
criminal, administrative, investigative, or otherwise {including an action, suit, or



proceeding by or in the right of the corporation), by reason of the fact that the
person is or was a director or officer of the corporation, or a fiduciary within the
meaning of the Employee Retirement Income Security Act of 1974 with respect to
an employee benefit plan of the corporation, or serves or served at the request of
the corporation as a director or as an officer, or as a fiduciary of an employee
benefit plan, of another corporation, partnership, joint venture, trust, or other
enterprise.

ARTICLE IX Fiscal Year

The fiscal year of the corporation shall be July 1 through June 30.

ARTICLE X College Administration

Section1l.  Administrative Officers. The Officers shall include the President
appointed by the Board of Trustees following consultation with faculty, students,
and staff. In addition, following input from faculty, students, and staff, and
upon recommendation of the President of the College and approval of the Board
of Trustees, there shall be other executive level administrative positions as
determined by the Board of Trustees.

Section 2. Additional Officers. The President shall have the power to appoint
other administrative officers and assistant officers as needed, following
appropriate consultation and review and approval by the Board of Trustees.

ARTICLE XI Amendments to the Bylaws and Articles of Incorporation

These Bylaws and the Articles of Incorporation may be amended by vote of a
two-thirds majority of the voting Trustees present at a regular meeting, or at any
special meeting at which a quorum of trustees is present, called for that purpose
according to the procedures established in Article IV of these Bylaws. Proposed
amendments shall be submitted in writing and mailed to the Board at least 30
days before the date of the meeting at which the amendment is to be presented.

ARTICLE XII Use Of Assets

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, its trustees, officers, or other private persons, except that the
Corporation shall be authorized and empowered to pay reasonable
compensation for services actually rendered and to make payments and
distributions in furtherance of its exempt purposes. The Corporation shall not
participate in, or intervene in (including the publishing or distribution of
statements), any political campaign on behalf of or in opposition to any
candidate for public office and no substantial part of the activities of the



Revenue Code of 1986, as amended, or the corresponding section of any future
United States Internal Revenue Law.

ARTICLE XIIT Dissolution.
This Corporation may be dissolved by resolution of a majority of its Trustees.

Upon the dissolution of the Corporation, all of the remaining assets of the
Corporation shall be distributed only to one or more organizations created and
operated for one or more exempt purposes, all of the foregoing within the
meaning of Article IIl hereof and within the meaning of Section 501(c)(3) of the
Internal Revenue Code, or shall be distributed to an agency of federal or state
government exclusively for a public purpose. Any such assets not so disposed of
shall be disposed of by the Court of Common Pleas of the county in which the
principal office of the Corporation is then located, exclusively for such purposes
or to such organizations, as said court shall determine, which are organized and
operated exclusively for such purposes.

Adopted by resolution of the Board of Trustees January 6, 2009.

TWW

Terry H#mdon, Secretary

Document prepared by

Martha J. Sweterlitsch, J.D).

Benesch, Friedlander, Coplan & Aronoff, LLP.
41 S. High St., Ste 2600

Columbus, Ohio 43215

December 3, 2008,






Antioch College Continuation Corporation
Non Discrimination Policy

Antioch College Continuation Corporation is committed to the goal of achieving
equal opportunity for all and, accordingly, does not discriminate on the basis of
race, color, sex, sexual orientation, gender identity, expression and
characteristics, age, religion, national or ethnic origin, visible or invisible
disability, or status as a disabled veteran of the Vietnam era. The College
complies with federal and state legislation and regulations regarding
nondiscrimination. This policy applies to faculty and staff, applicants for faculty
and staff positions, students and applicants for educational programs and
activities. Inquiries concerning this policy should be addressed to the Office of
the President.

Adopted by a vote of the Board of Trustees of the Antioch College Continuation
Corporation on (date):

7%&- ey

Lee Morgan, Chaix/
Antioch College Continuation Corporation







Antioch College Continuation Corporation
26-1672457

Part IV: Narrative Description of Your Activities

Antioch College Continuation Corporation intends to re-open and operate on a
going-forward basis Antioch College located in Yellow Springs, Ohio. Following
this page is a concept paper which describes the conceptual plan for the restored
and revived Antioch College.
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This document was respectully submilied by Molthew Derr. ‘89, membes ol the Board Pio Tempose in INovember of
2008 Il is intfendad o serve os an element ol the process ond plans ascessory to secure seporation of Antioch
College rom Anticch University # is o simple biueprinl and os such it can only parlially represent the full

aspirations and hopes of the Boord Pro Tempate ot the lulure of Arfioch College {11/18/08)
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Motto
“Be ashamed to die until you have won some victory for humanity”
-Horace Mann, first president of Antioch College

Mission (proposed)

The mission of Antioch College is to provide a rigorous liberal arts education to

students from around the world based on the belief that scholarship and experience

are strengthened when paired and that authentic community engagement is vital for those

who would attempt to win victories for humanity.

Honor Code

Antioch College is a community dedicated to the search for truth, the development of indi-
vidual potential, and the pursuit of social justice In order to fulfill our objectives, freedom
must be matched by responsibility As a member of the Antioch community, I affirm that

will be honest and respectful in all my relationships, and I will advance these standards of
behavior in others.
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A healthy democratic society requires institutions that act as catalysts for change and
laboratories for invention. This is a role that Antioch College has played throughout
its history and the effort to restore it is among the most significant and compelling
opportunities in Z1st-century higher education

To provide leadership, [iberal arts colleges must transform thermnselves to specifically
address contemporaty issues and challenges Today, Antioch College can build upon its
extraordinary legacy and assemble broad support for the development of a unique educa-
tional initiative to benefit a new generation of students. As Arthur Morgan built upon the
foundation set for him by Horace Mann, the College can now embrace radical change and
remain faithful to its mission.

To ensure that the College can contribute fully to the development of its next generation of
exceptional alumni, its vision must include reinvention. Reinvention is in the College's DNA. In
fact, reinvention may now prove to be the most important Antioch tradition In the challenge
of this moment, the opportunity exists to develop a bold vision worthy of Antioch's history and
to resume leadership as the “lab school” for American higher education.

Antioch College has proven that small institutions with limited resources can have an
impact on society entirely out of proportion to their size. The Board Pro Tempore seeks to
develop an educational model that grows the capacity of its alumni to think critically, act
as agents of invention and change, work effectively independently and in groups, and
understand the relationship between personal responsibility and authority

In summary, this concept paper and business plan includes items that the Board Pro
Tempote feels will distinguish the College and setiton a path to thrive

Three-Yeor Cofendur of Study

Antioch College will develop a rigorous 120-credit, fully accredited Bachelor of Ars
or Bachelor of Science degree, in which students will earn their degrees in three cal-
endar years divided into nine, fourteen-week trimesters The calendar will encourage
accountability and self-reliance by allowing students to efficiently complete their
degree and to connect their studies with preparation for the next phase of personal,
intellectual and professional development

Transformation through Communication Technology

Through investment in and the use of web-based communication technology, the
College will build upon the strengths of its new calendar The College will build the
technological infrastructure to allow students to continue 10 take academic study while
on work trimesters, remain engaged in community life, and take advantage of offerings at
other collegiate institutions. Technologies will also further the reach and reputation of
Antioch College programs by seeling new ways to share the work of its faculty

New Tuition Model

The College will improve its affordability and its attractiveness to families by
restructuring its tuition model to match the current economic circumstances. The
new calendar will save families approximately 25% of the costs typically associated
with a four-year private liberal arts education. In addition, the College will
dramatically reduce tuition, room, and board, while simultaneously reducing
budgeted financial aid to 25% of gross tuition.
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Changing Stodent Body

The Board Pro Tempore acknowledges that the College must become an extremely
diverse community if it is to thrive Antioch College will embrace the opportunities
represented by demographic changes in the United States and growing globalization
of educational opportunity. Changes in the tuition model and the three-year
program are intended to be initial steps Specific program choices around issues
that relate to building a diverse community will be among the earliest investments.

Sustoin, Suppurt and Perpetucte

Antioch College will develop a robust fundraising effort in support of a visionary
educational model. In a study within the last five years, a team of senjor consultants
recommended that Antioch College “proceed immediately with plans for a $100
million campaign.” As acknowledged by the Antioch University Board of Trustees, an
independent Antioch College is better positioned to meet this goal.

Facilities Investment

The College will embark on a $30,000,000 renovation and construction program

{6 restore its historic campus. As an aspect of the renewal of the College, the
development of the curriculum will take into consideration the opportunity to study
sustainability and energy issues. With utility and growth in mind, Antioch College
will offer competitive facilities to its students, faculty and staff. The College benefits
greatly from its attractive location in the Village of Yellow Springs and will seek
mutually beneficial opportunities to share resources such as a library, performing
arts, and academic facilities.

The opportunity to reinvent Antioch College is compelling because of its legacy and the
potential for this iconic institution to continue o make substantial contributions in the
emerging century. There is no single solution that will ensure the success of an endeavor
as complicated as the one on which the Board Pro Tempore and the Antioch College
community as whole is about to embatk. The combination of good leadership and fiscal
discipline linked with a successfully defined program and fundraising effort wiil form the
backbone of success for the new vision of the College

5/ /ANTIOCH COUEGE




The educational plan of study will represent a significant new approach to liberal arts education in
the United States based on the tenets of the historic program of Antioch College, induding:
* Academic study » Work » Community

The name “Vitruvian Plan” highlights the relationship between these three elements
represented in the circle, square, and triangle of the Antioch College seal (see cover).

Students will earn 120-credit fully accredited Bachelor of Arts or Bachelor of Science degrees,
but will do so in three calendar years divided into nine, fourteen-week trimesters. Students will
alternate among academic seminars, on-campus community life and off-campus group and
independent work placements This new calendar will reinforce a connection of study with
work that is not typical in collegiate life

The calendar will also encourage accountability and self-reliance by allowing students to
efficiently complete their degree and to connect their studies with preparation for the next
phase of personal, intellectual and professional development. The curriculum will be designed
to utilize technology to reinforce the relationship between the three elements of the curriculum
and the calendar. For example, during work trimesters, academic work and community
participation will continue online

Students will take four courses in each academic trimester. Each 14-week academic trimester is divid-
ed equally into two seven-week sessions. Courses may last for either one or two sessions. Students
will take two academic seminars each session. This hybrid “block” schedule of two

serninars at a time will allow concentrated effort and greater depth. Students will also receive

credit for projects and seminars completed during work trimesters

The concept of a three-year degree is not new. There have been many influential proponents of
this idea in American higher education, and intermnationally, incduding (Oxford and Cambridge
Universities, where an undergraduate degree is often a three-year program of study. This new
calendar will facilitate the recruitment of intemational students.

The opportunity to engage in the creation of a new approach to education will attract faculty
committed to invention and new approaches to the liberal arts. The Board Pro Tempore
believes that tenure is an element of academic freedom important for the recruitment of
faculty, and that a newly empowered faculty will serve as the stewards of curricular
development, refinement, and oversight

The Vitruvian Plan will be supported by the strengthened relationships that have developed during
the past year. The College will develop a guest Distinguished Faculty program through which alumni
and friends will teach individual seminars and independent study projects. In particular, the College
also has the advantage of a newly engaged alumni population in support of work placements.

The Calendar

! Trimester il
1 {SepkDec) {May-Aug)
Academic Semingrs 7 heedemic Semingrs
{Sestion One) {Session O} Vork &
! 7 heodemic Seminors 7 Arpdemic Sersinars Third Yeur Project
{Session Twe) {Sessian Two)
7 Aendemis Semirnrs 2 Moderic Seminars
(Session {ine} Work & {Sassion (an}
z 2 Atodemit Seminars SerondYeor Projed 7 Auodemic Semisars
{Sassion Two} {Session Two}
7 heedemic Seminars
?ilsl-\:ff:l;:‘ lf‘rbietl {Session Dne} F heedemic Seminars
1 7 henderic Seminars egres Projert

{Session Twa)
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Study

The academic curriculum will emphasize interdisciplinary approaches to the liberal arts by
offering a small number of well-resourced academic disciplines in the arts, business,
humanities, sciences, social sciences and technology. In developing its academic program,
the College will focus on use of its significant assets such as Glen Helen and also focus on
opportunities such as the restoration of the campus and the power plant for the study of
sustainability.

Each trimester, students will develop plans of study with their advisors. In addition, while
on a wosk trimester, students will propose and complete written theses or projects
approved by a faculty panel and generally associated with the placement. They may also
elect to take academic seminars on line during work trimesters.

In the first year, all students will complete core liberal arts seminars, thereby developing
a common intellectual experience with which to continue their studies as a leaming
community In recognition of growing global interdependence, students will begin to
demonstrate an appropriate level of mastery of a language other than English and will
also further develop the capacity for research using information technology

Students in their second year will choose from a wider variety of seminars. They will use
this experience to explore disciplines and discern areas in which they may wish to
concentiate or 1o develop a self-designed concentration. In the second year, a robust
faculty advising program will engage students in collaquy groups in which they meet
with faculty and other students to discuss the relationship between their study and
work experiences. In the final year, students will work with faculty advisors to make
independent choices regarding the completion of their studies in preparation for degree
projects. Students will be given an introduction to the degree project and will begin to
develop concepts starting in the second year The project itself will involve original work
generally associated with American graduate level study. This culminating project will be
presented to a panel of faculty and distinguished guests for evaluation

The College will seek to build partnerships with engineering and architecture programs

to offer 3-2 programs to students. A 3-2 program is a double degree program run by two
separate colleges or universities. In such a program, a student studies for three years at one
college followed by two years at another The student is awarded two bachelor's degrees

at the end of the five-year period; one from each institution. Programs of this type are
available at universities such as Columbia University, Dartmouth College and washington
University. Other possible partnerships, such intensive world language programs such as
thase at the Monterey International Studies Institute will be investigated.

Work

The College will remain the only liberal arts institution in the nation to require a
comprehensive off-campus work program of all its students Students will integrate
themselves into for-profit and/or not-for-profit work on a full-time basis for three
fourteen-week placements around the world. During worle trimesters, each student will
also complete a thesis or project. Each will continue to meet with their advisor and
continue to participate in academics and community all online.
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The work program will incorporate planning and action into the undergraduate experience
Students will be awarded a work grant each year to develop a project connected with the
student’s work placement Alumni and friends of the College will fund these grants
Students will be given guidance in planning and budgeting by faculty advisors. They will
also keep their funders informed with regular communication and through project presen-
tations upon completion of their work assignment. This relationship will increase their
appreciation for accountability in work.

In the first vear, the entering class will work collectively with faculty advisors to develop a
theme and plan during their first two trimesters on-campus together. By developing this
theme together, the class will gain insight into group dynamics Students will be able to
construct or select work placements individually or in groups For example, students might
choose “liberty” as an abstract theme and develop job placements in voter registration,
work for a computer programmer developing vote counting technology, or document
stories of diaspora among refugees in Darfur. Upon return to campus, the class will
formally reflect on the relationship of their work to the theme.

Students in the second year, will propose work placements for individual or small,
self-selected groups to work nationally or internationally. Work will involve further
discernment around a student’s area of study or a specific interest. As an example, a
student might work in a laboratory to assist a faculty member with research. The student
may use a work grant to fund the costs of travel and expenses associated with a work
assignment

In the third year the grant is a larger amount of funding than in the prior two years and
will typically be used (o assist a student with preparations associated with the degree
project. The project could be an academic trimester, work trimester project or both. Great
latitude is given to students for building connections between the academic and work
program.

Community

The program of study will be strengthened by the intentional nature of the community. In
fact, learning to live and work in the community will be among the most important skills
an individua) student will learn at Antioch College. From the academic classroom in which
students will experience civil debate, (o the collaborative nature of work projects, 10 the
nature of shared governance, each student will be engaged in "community.”

One of the most important aspects of governance is the community meeting led by the
Community Manager. In addition, students will be represented on important committees
such as Administrative Council. The College will engage students in participation in
community governance and asks that each contributes to the health of the community
by agreeing to live by the honor code.

In support of the community, all students, faculty and staff will participate in community
labor in the form of maintenance and services on campus. Though unpaid, the value of
this labor to the operations of the College assists in lowering tuition for all. Campus labor
will help build an appreciation for the work of the individual in achieving the goals of the
community, including sustainability. It will also emphasize the relationship between stew-
ardship of resources and the production of goods and services
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Health and wellness will also be important investments in the future program of Antioch
College and in building a sense of community While the absence of intercollegiate athlet-
ics has been a valued distinciion of the College since the 1920s, a healthy recreational life
will be essential to the wellbeing of the future community The College will make signifi-
cant investments in facilities and programming in a physical fitness program that includes
an emphasis on yoga and nutrition. It will be critical in a program of study as intensive as
the one documented in this paper that students have the opportunity to relax and be
social. Investment in this area will be important as a way 10 strengthen the sense of com-
munity and to control attrition.

To assist with community cohesion, technology will be used to bridge the gap of contact
when students are on work assignments. For example, community meetings will be
streamed and will allow for the participation of those away from campus.
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The Board Pro Tempore has been formed at the request of the Antioch College Alumni
Association. The Association developed a document called “Charge to the Board Pro
Tempore” and invited the new board to lay the foundation for Antioch College to “return
to prominence and leadership as a residential liberal arts college based in our Jong-stand-

I

ing tradition of academic excellence, community governance and cooperative education

To assist in achieving this aim, the Board has produced this concept paper and business
plan to serve as an early guide for resuming on-campus operations in September 2010. The
need to develop a long-range plan that engages the broader community and the iterative
nature of our present work notwithstanding, this document will serve as an essential initial
tool for further refined efforts.

This plan represents an ambitious effort 1o establish a new culture of fiscal responsibility
and entrepreneurship. There will be a strong link between mission-based strategic planning
of the new program and a sophisticated analysis of revenue and expense projections. The
business plan is designed to further the stated educational mission by 1) securing, 2) trans-
forming, and 3) perpetuating Antioch College.

Goul
The goal of the Board Pro Tempore is to swiftly reestablish Antioch College as a leader
among liberal arts colleges by reinventing the way in which it meets its historic mission.

Objectives
¢ To continue to build a Board of Trustees with the creativity and capacity to support
an ambitious plan committed to furthering the historic mission of Antioch College

e To hire a talented and visionary president and a core group of faculty and staff
who are equally passionate about the mission and the opportunity presented by
reinvention

»  To seek the support, guidance, and expertise of both alumni and non-alumni

e To create a forward-thinking financial structure and pian for the future of Antioch
College which sustains its capadty to further its mission

» To develop a comprehensive communication apparatus to keep alumni and all
influential constituencies regularly informed of developments

e To develop a re-envisioned plan and approach to college admission suitable to
the vision and mission of Antioch College that will utilize volunieer effort and
communication technology

e To achieve provisional accreditation from the Ohio Board of Regents and the North
Central Commission on Higher Education by July 1, 2009, for resumption of full
operations in September 2010; o, failing that, July 1, 2010, for full resumption of
operations in September 2011; The College will not re-open without accreditation
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fmplementation Steps

Grow the Board Pro Tempore to a total membership of 15-25 by February 2009

Appoint an interim president and begin the planning process for an international
search for the next president to assumne office in 2010

Integrate the ongoing alumni efforts, such as the College Revival Fund, under the
leadership of the Board Pro Tempore at the earliest possible time

Develop a plan for the phased appointment of a core group of teaching faculty
and staff to assist with the planning process beginning in 2009

Appoint a standing “Comimittee on Accreditation” composed of teaching faculty,
staff, members of the Board Pro Tempore and advisors at the earliest possible time

Appoint a standing “Board of Visitors” composed of alumni and non-alumni to act
as a body to support efforts in an advisory capacity in 2010

Engage the Alumni Association in designing an Alumni Board structure that
facilitates participation of alumni in planning, work placements, fundraising, and
enrollment efforts at the earliest possible time

Attract and retain talented fundraising staff and appoint a Board of Trustee
committee focused explicitly on revenue and business development at the
earliest possible time

identify campaign counsel and initiate a fundraising feasibility study and planning
process at the earliest possible time

identify the specialized resources and expertise necessary for the development ofa
comprehensive communication plan at the earliest time possible

Appoint a temporary a “lLong-Range Planning Commission” to further design and
develop the strategy and timeline for the re-launch of Antioch College at the earliest
possible time

Identify a market research firm to test the long-term viability of the long-range plan
assertions in the educational marketplace at the earliest possible time
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The reemergence of Antioch College as a leading liberal arts college in the United States is
dependent upon the diversification of sources of revenue and investment capital. Antioch
College must decrease its dependence on tuition receipts and increase the breadth of sup-
port from giving The Board Pro Tempore and the leadership of the College will develop
traditional and non-traditional approaches to building the resources necessary for Antioch
College to further its stated mission New business opportunities must be consistent with
the overall mission.

Annval Campuign

The Board Pro Tempore will create a robust culture of philanthropy and giving among
alumni, family, and friends of the College Fundraising staffing and infrastructure will be
early priorities.

Prior to the suspension of operations, approximately $1 million was raised in the annual
campaign for Antioch College Recent results have been very promising and suggest signifi-
cant growth in the annual fund is possible For example in the first three months of FY(9,
the College Revival Fund raised over $300,000. In that same period a year earlier, Antioch
College raised approximately $30,000.

[n addition, considering mean averages from other liberal arts colleges in the Great Lakes
Colleges Association, a FY10 budgeted goal of $2,800,000 from a 17,000-member alumni
population is plausible. The operational budget also assumes a low, 3% annual growth rate
of the budgeted annual fund goal. This rate of annual support assumes sirongly increased

interest in the College from alumni upon separation from the University.

In 2007 there was one alumni chapter in Boston, Massachusetts. Today, there are over 40 in
the United States and abroad. The alumni of the College are reengaged with their alma
mater and have demonstrated in pledges and gifts that they are prepared to support its
rebirth

Capital Compaign

In a study within the last five years, a team of senior consultants from Ketchum
Consulting, an internationally recognized firm with over 80 years of campaign experience,
recommended that Antioch College “proceed immediately with plans for a $100 million
campaign.” Capital giving projections will become increasingly precise following a new
comprehensive feasibility study.

[n addition, over the course of only three months of concerted effort, the Alumni
Association identified $18,000,000 in gifts and pledges from alumni and friends hoping to
avoid the suspension of operations at the College. In response to this dramatic change in
the philanthropic culture of the alumni, the Antioch University Board of Trustees has
acknowledged that the alumni are best positioned to bring the College back to robust
health. The Board Pro Tempore will accept this responsibility and will continue to select
members who are devoted to Antioch College and its financial support as a means to
restore it to excellence

Iven since the downturn in the global economy, potential major donors have continued to
express interest in supporting the College, assuming that it has strong leadership, a solid
business plan, and a vision for the future If Antioch College is able to engage alumni who
have the capacity to give at the transformational level, a second phase of this campaign or
future campaigns could potentially achieve a total goal of more than $100 million There is

ANTIOCH COLEGE //12



only initial evidence that these alumni will give, but there is no question that they have
vast wealth and that they attended Antioch College. Capacity is only one part of the story,
but by its very nature it is the most important element of the equation.

The Board Pro Tempore believes that over the next five years a motivated alumni body
supported by a fully resourced and staffed development operation with consistent and able
Jeadership will raise the funds necessary to revitalize Antioch College. In an abundance of
caution, given current economic circumstances and the need for a new feasibility study,
this plan assumes a capital campaign of $50,000,000 over the next five years
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Paid 52,000 Sz.o09 57,088 S7.880 Sz.000
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52,040 51000 S2.o00

$7,000 S7000
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Credit Building For Working Capital

At this time in our history and in this economic climate, traditional borrowing and
tax-exempt bond opportunities are unavailable to Antioch College. In response, the
College will embark upon a new entrepreneurial venture to secure the capital necessary
to transform the institution to meet the ambitious standards in its stated mission. This
program will link loyal alumni donor partners with a creative plan to transform
Antiach College.

Tax-exempt and term loans typically require significant up-front expenses, covenants,
collateral, and cash from operations (o ensure repayment of debt. In order to avoid the
necessity of entering into the volatile and expensive tax-exempt bond market, Antioch
College will build a credit holder program among its alumni and supporters
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Briefly, individuals will be solicited by fundraising professionals to place savings into
special interest-bearing accounts in the form of certificates of deposit at a bank with which
Antioch College has established a credit holder program The funds in this account will
provide the collateral for borrowing by Antioch College

Endowment

The status of the Antioch College endowment is under review However, a spending rate of
approximately 2.5% is assumed for the purposes of this business plan. Appreciation is
budgeted on a prior three-year moving average at 5%. It is also assumed that the corpus of
the endowment and the guasi-endowment funds will grow as a result of the campaign by
$1,000,000 each year principally through planned giving,

Enrollment and Tuition

To develop an orderly plan toward full operations, the College will enroll its first students
i the autumn of 2010, fiscal year 2011 The College will strategically cap enrollment at 600
FTE for financial and programmatic purposes. This business model is conceived around
achievable enrollment projections that preserve admission selectivity. Two significant
advantages to remaining a small college include 1) per capita annual giving from a large
alumni population, and 2) less demand for physical plant square foot increases due to
smaller enrollment.

Affordability is critical to the future of Antioch College. This model includes tuitions that
are projected to be far below rates at peer colleges in the Great Lakes Colleges Association
and a calendar that allows students to complete their studies in three years The reduction
of tuition cost and the corresponding reduction in discount rate are intended to shift the

structure of tuition at Antioch College ahead of similar decisions at other liberal arts col-

leges and thus make the College more competitive. This is one example of a comprehen-
sive effort to restructure the nature of educational cost. Expenses must also be monitored

carefully to avoid upward tuition drift and the resulting increase in tuition dependence

How Stedents FTE {3st-Vear} b ns il 20 230
Tronsher Student; FIE il k) 35 kH k)
Totol finck celurning/oilion} ] U3 444 97 [
Jeition g S1B.09% 518,580 519.845 $20,837
Roem & Boord 0 510,000 §10,300 10,669 S16977

Yuilion & Fezs {5050} 4 54374 $8,386 1,838 SIE505

foom & Boord (5046} 1] 52431 54,570 56,328 54,558
Totol Gross {5600} 0 S6.807 312956 pHALL $19,063
Biscounl Z5%(S000} 9 51,084 $7,006 s2959 S3126
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New Revenve and Business

In addition to annual income derived from tuition and the annual fund, auxiliary
enterprises such as those listed below will grow to contribute revenue As new
programming is added over the next five years and the organization is able to better
assess business opportunities, income from auxiliary will grow significantly.

Global Work Program

As an historic leader in collegiate work programs, the College will develop a
program devoted to placing students from Antioch and other colleges around in
for credit work programs. This program is both distinctive and consistent with the
mission of Antioch College A special emphasis will be given to placement outside
Western Furope and North America. The College will not enter into the already
competitive study abroad market, but will participate in partnerships abroad that
complement the work abroad program.

Global Work Pre-Medicine Certificate Frogram

The Coliege will initiate a highly selective program for its own students and gradu-
ates of other colleges and universities to complete requirements in preparation for
admission to medical school, including the Graduate Medical Admission Test. This
program will be consistent with the College’s commitment to work-study and will
require students to work in a developing country for not less than one trimester. It
will also train future physicians in an educational experience that includes Eastern
medical practices, such as acupuncture and acupressure The College will seek a part-
nership with an organization such as Médecins Sans Frontigres in further developing
this program

Gep Year in Social Entreprencurship

The College will offer a program through which high school seniors will pariicipate
in a two-year college credit program  In this program, students will develop a work
project related to a social issue in the United States. This program will engage
students in the senior year of high school with faculty and students from Antioch
College as they develop a plan. In the gap year between high school and college,
the students will work on the project itself. Students who participate in the gap
year program need not intend 10 enroll at Antioch College, but it is assumed that
this program will be both a revenue source and assist with recruitment.

Intelectunl and Work Incubutor Program

As an element of Antioch College's curriculum and revenue projections, students and
faculty will select specific projects to take up residence on campus. It is anticipated
that these incubator projects will link specifically with the work of faculty and stu-
dents and will be a regular source of work opportunities and space renial income.

On-tine Acodemic Credit

Selected Antioch College seminars will be available online for credit to enrolled and
“ouest” students. Online courses will be marketed as both credit and enrichment
opportunities to alumni and the general public. As an aspect of its outreach to a
diverse and global community, the College will also investigate the feasibility of
offering an online English as a Second Language {ESL) program.
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Starting anew by building a strategy for expenses around carefully planned and mission
driven objectives will allow Antioch College to begin a fresh chapter of fiscal health
Electing an economy of scale and funding operations appropriately will allow for the
creation of a model of education that is competitive.

The most expensive aspect of a liberal arts program is salarles and benefits The ratio of

staff and faculty to students at Antioch College will be comparable to that of other liberal
arts colleges of its size However, the data below does not include a volunteer visiting dis-
tinguished faculty program that will augment teaching ranks in the first years of the plan.

Appropriate operational budgets will be developed from the start In order to build a
quality program the academic, work, and community life programs will be appropriately
funded to build student confidence and thus guard against attrition.

It is assumed that programming and operational needs of Glen Helen and The Antioch
Review will grow as these programs develop and more fully integrate into the College
program of study. However, in the interim, it is assumed that these two areas are at least
relatively self-sufficient. The capital needs for Glen Helen are included in this budget.

in addition, the College will compensate its faculty and staff appropriately 5o as t0 be able
to retain and hire talented individuals. The average faculty salary is projected at $60,000
and the average staff salary is $40,000 in FY10 with annual increases of 2.0% Benefits for
both faculty and staff are projected at 30% of base compensation.

Eall-4ime fenthing furuly 5 i7 3 42 48

Pozi-tima Irathing facully 3 § 10 0 0
Yatal [FTE +1/3 parbima} ] L 3 45 5
Fulbtime stolf 20 Hi 49 &8 58
Partdime stofi 3 13 12 0 i

Tt} {§7E + 1/3 poridime} bi] 1 51 75 5
Student/Forwlty Roli o 121 134 e Lt
Student/Siall 2atio fiEY Bl (] Bl Bt

Capital Budget

The College will launch a major capital improvements program immediately. Among the
capital work will be obviously needed campus improvements discussed in a later section of
this document.

In addition, capital improvements will include significant investment in technology to sup-
port the new off-campus academic and community program. Institutional advancement
will be appropriately funded and general programmatic infrastructure will be upgraded.
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Geginning Balonie {5003} $5.000 54,037 §1,462 1200

Operatians Surplus/{Baficil} 51,037 S.236 51,689 51,238 51,682
tnsh Tronsier to Copito} {55,000} {52,000} {1,800} {s1.000} {51,000}
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*Tha current depreciation schedule for the campus will be reviewed in the firs) quorter ofier tronsler in order to avoid the pitfell
of deferred maintengnce. the Colfege will buiid a financial model based on anrucl invesiment for campus improvements equal to
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e

Tai AL FEeaE:

Phi A

SN

JSHE

ANTIOCH COUEGE //18



i
e

The Antioch College campus suffers from significant deferred maintenance. In this,
Antioch College is not unusual. All colleges have deferred maintenance and very few have
the financial capacity to address 100% of accumulated projects in a single or even several
fiscal years. The historic neglect of campus facilities will be one of the most challenging
issues we face However, one of the most imporlant assels we have is the beauty of the

setting, the stately architecture and the potential of the campus to be a wonderful
environment for future generations of students

To attract students to the educational mission and values associated with Antioch College,
and to ensure that the College is competitive, the Board Pro Tempore will seek the
appropriate expertise L0 make decisions regarding campus facilities. In particular, it is
assumed that there may be curricular connections with the campus improvement effort.
These connections might include understanding sustainability and environmental respon-
sibility as well as potentially engaging alumni and students in repairs to campus as part of
the community labor program.

The capital budget for campus improvements is a possible schedule for the next five fiscal
years. The projections use information from the "Stanley Report,” provided by Antioch
University As there remain many unknown factors regarding needs and priorities, these
assumptions are simply a way of tooking at the facilities’ needs and suggests a rational
process that will take place over many years

Basic Assumptions:
e Health and safety needs take precedent over all other needs
»  Antioch College will be a small college with an enrollment of 600
« Some buildings are no longer functional or are uneconomical to repair and
will need to be removed

This model suggests that the range of facilities improvements will be between $24 million
and $30 million. The Board Pro Tempore will also investigate limited iiability partnerships,
credit holders, tax-exempt bonds or other types

of creative financing opportunities to address campus improvemnents.

There will also be a lot of vacant land with this proposai. The College might consider a
way to finance the construction of faculty housing surrounding the campus in order to
strengthen town-gown relations and provide support for faculty. The costs of such a project
could be offset, at least partially, by rental revenue
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Since its incorporation in 1852, Antioch College has been a groundbreaking institution.
Antioch exerted no sectarian influence of over its students It was the first coeducational
college in the nation to offer women the same educational opportunities afforded to men
and was the first to appoint a woman to its faculty and Board of Trustees. It was also
among the first to offer African Americans equal educational opportunities

In the 20th Century, Antioch College redefined liberal arts education. It pioneered
entrepreneurial and experiential Jearning through the development of its hallmark
cooperative education program. Many of the now common elements of today's liberal arts
education, such as self-designed majors, study abroad, interdisciplinary study, and portfo-
lio evaluations, had an early start at Antioch College. The College was also among the first
to develop a commitment to community governance and the authentic participation of
students in institutional decision-making

An Antioch College education has always encouraged independent thinking and invention
As a result, alumni of Antioch College have made contributions on par with much larger
institutions with significantly greater resources Its many accomplished alumni include two
Nobel Prize recipients and seven MacArthur Foundation “gentus award” Fellows—more
MacArthur winners than all but five colleges in the United States According to a highly
regarded study, Antioch College was ranked number 19 out of a comprehensive list of
almost 1000 colleges and universities in absolute number of doctoral degrees earned by its
graduates. Similarly, Antioch College was among the top colleges for Fulbright Award
recipients, boasting three in 2007,

Antioch College has always been associated with activism and social justice From the Civil
War to the Civil Rights Movement, the College has been at the forefront of many of the
most important social movements Our faculty, students, staff, and alumni committed
themselves to important causes in the belief that practicing social progressivism continues
to be as important as studying it. Consistent with its curriculum of study and work,
Antioch College has always given equal footing to taking action and understanding theory.

The opportunity to re-invent Antioch College is compelling because of its legacy and the
potential for this iconic institution to continue 1o make substantial contributions in the
emerging century The next phase of development at Antioch College must be designed to
restore its place as a leader in responding to the significant challenges facing the world
today, while simultaneously remaining true to its historic mission.
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The future relationship between Antioch College and Antioch University will evolve in the
coming years. Through these independent institutions, future generations of leaders will
have the chance to reflect and consider opportunities that may exist for collaboration The
Board Pro Tempore will work to foster a respectful relationship with the leadership of
Antioch University and will encourage alumni to take pride in the historic relationship
between Antioch College and Antioch University in Keene, Los Angeles, Santa Barbara,
Seattle, and Yellow Springs.
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Antioch College is fortunate to have an accomplished and committed 16-member board in
waiting. The Board Tempore was created at the request and under the authority of the
Antioch College Alumni Association Upon completion of an agreement for the separation
of Antioch College from Antioch University, the Board Pro Tempore will accept fiduciary
responsibility for the College The Board Pro Tempore also includes honorary members:
Kay Drey, Leo Drey, 39 and The Honorable Eleanor Holmes Norton, '60.

Pavel Courtis 81

pavel Curtis, is a software architect at Microsoft, and the co-founder of Microsoft’s
PlaceWare Pavel is an internationally recognized expert on online communities. As a
member of the Xerox PARC (Palo Alto Research Center) team for more than 13 years, he
designed and implemented a number of programming languages His experience inspired
him to found PlaceWare and now allows him to continue investigating, designing, and
implementing applications and systems to improve PlaceWare's offering Pavel holds a BA
in music from Antioch and an M S. and Ph.D. degrees in computer science from Cornell
University, where he wrote his thesis titled Constrained Quantification in Polymorphic
Type Analysis. He is perhaps best known as the creator of the online world

] ambdaMQO." Pavel served on the Antioch College Science Advancement Board. He
also enjoys collecting and creating high-quality mechanical puzzles.

Matthew Derr ‘89 {Consultant to the Board Pro Tempore)

Matthew Derr is a member of the Antioch College Alumni Board and serves on its
Executive Committee. He lives in Boston and most recently was the vice president for
institutional advancement at The Boston Conservatory. Prior to his work at the
Conservatory, he served for many years at Walnut Hill School, an elite independent arts
boarding school, where he served as acting head of school, and most recently as is
associate head of school. Prior to his post at Walnut Hill, he served as director of
admission and financial aid for the Jacobs School of Music at Indiana University; associate
director of admission at Connecticut College; and as associate dean of admission at
Earlham College. Derr is also credited with founding the Unified Application for
Conservatory Admission and co-founding the Sphinx Performance Academy for
African-American and Latino musicians He earned his undergraduate degree at Antioch
College in history in 1989 and studied fundraising at the George Heyman Center for
Philanthropy at New York University.

Allyn 5. Honsson Feinberg ‘70

Ms TFeinberg graduated from Antioch College in 1970, receiving a BA. with a major in fine arts.
She has a Master's degree in architecture from the University of Colorado. She practiced design
and planning with a specialization in historic preservation in a small nationally known archi-
tecture and planning firm, then as a consultant for historic downtown revitalization projects in
the state of Colorado. Currently, she is senior vice president for ERTH Technologies, Inc, a com-
pany that is developing and commercializing technologies to treat environmentally

damaging industrial and agricultural wastewaters. Ms Feinberg is also the chief operating officer
of GET ERTH Solutions, Inc, a new company formed to produce and sell natural and organic
fertilizers o the lawn, garden, and agricultural markets. Ms Feinberg is an active

member of the local Boulder, Colorado, community, having been elected to the Boulder
City Council, and serving appointments to the local planning commission, housing
authority, and various blue ribbon commissions and task forces. She is currently chair of
the City of Boulder Open Space Board of Trustees, and is president of the Board of Eco-
cycle, the largest non-profit recycler in the nation Ms Feinberg has two daughters, Natalie
Feinberg Lopez (Antioch '94) and Danielle Feinberg.
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Atis Felkmaonis '62

Atis Follkmanis holds a Ph D. in biochemistry and has conducted post-doctoral research in
molecular biology at the University of California at Berkeley. However, Atis is perhaps best
known for the toy manufacturing enterprise that he and his wife, Judy Folkmanis '63,
began in the 1960s, and which evolved into San Francisco hased Folkmanis Inc., creators
of Furry Folk Puppets. Atis and Judy's life's work and career evolved into the creation of
some of the most cuddly and irresistible creatures on the planet. Furry Folk Puppets, with
Atis as president and Judy as VP and Director of Design, brought the manufacture of high-
quality plush puppets to an unprecedented new Jevel. Folkmanis Inc. now offers more
than 200 smile-inducing, huggable creations that include hand puppets, finger puppets,
glove marionettes, bath puppets, baby peek-a-boo puppets, and play cubes. Their puppets
have been awarded high praise by such independent toy raters as Dr. Toy, Parents’ Choice,
Oppenheim Toy Portfolio, Parents magazine, Child magazine and Parenting magazine, as
well as having eamned National Parenting publications Awards. Atis and Judy served in the
Peace Corp. in the 1960s.

Terry 0. Herndon 57 {Secratary)

Terry O Herndon holds a BS. degree in electrical engineering and is retired from MIT's
Lincoln Laboratories, where his career grew out of a co-op job. He holds a dozen patents
and has been involved in a number of projects at Lincoln, including the Retinal Implant
Project, where he provided expertise in microfabrication and materials He has founded
two medical device companies since retiring Terry, who is an artist as well as an inventor,
and his wife, Eva Warmbrunn Herndon '59, helped spearhead the renovation of Antioch's
South Hall in the 1990s The beautiful Herndon Gallery was named in their honor in
recognition of their hard work and support. Their diligence in following through on the
South Hall renovation made the Herndon Gallery the showpiece of the College. Many
memorable exhibits and events took place in the Herndon, including many of Antioch's
Sesquicentennial year presentations. The Herndons' personal art collection is a testament
to their wide-ranging interests, including great pieces by Diebenkorn, Marin, Norman
Rockwell, John Sloane, Sol Steinberg, Ben Shahn, Grandma Moses, Thomas Hart Benton,
and Jacob Lawrence. Terry is a former Antioch Trustee

Frances Degen Horowitz '54 (Vice Chuair)

Dr Horowitz holds a B A from Antioch College, a Master's degree in elementary education
from Goucher College (1954) and a Ph.D. in developmental psychology from the
University of lowa (1959). From 1991 to 2005, she served as president of the City
University of New York Graduate Center, where she currently serves as president emerita,
university professor, and Interim Jack E Skirball Director of the Center for Jewish Studies.
She also serves on the Boards of the Hebrew Free Loan Sodety of New York, the New York
Jewish Community Relations Coundil, the American Committee for the Weizmann
Institute of Science, Congregation Ansche Chesed, the Black Rock Forest Consortium, the
Board of Management of The Century Association, as chair of the Finance Committee of
the Society for Research in Child Development, and as the editor of Memoir Essays for the
Society for Research in Child Development Among her honors, she is a fellow of the
American Psychological Association; a fellow in the American Association for the
Advancement of Science [AAAS), past-president of the Society for Research in Child
Development and in 2004 was elected a fellow of the American Academy of Arts and
Sciences From 1985 to 1991, she served as a member of the Antioch University Board of
Trustees and from 1983-1985 was president of the Alumni Association.
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Joyce [dema 57

Joyce O. Idema is a former member of the Alumni Board, serving from 1984-1990, and
was active in the renovation of Pennell House. Joyce is director of press and public rela-
tions for the Santa Fe Opera, as well as their spokeswoman She served as public relations
director of the National Symphony at the Kennedy Center in Washington, DC. She also
worked as director of marketing and public relations for the Chicago Symphony Orchestra.
Joyce balances her passion for the performing arts with a passion for physical activity, and
enjoys tennis and hiking, as well as a daily run.

Juy Lorsch ‘55

Jay W. Lorsch is the Louis Kirstein Professor of Human Relations at the Harvard Business
School. He is the author of over a dozen books. Having taught in all of Harvard Business
School's educational programs, he was Chairman of the Doctoral Programs; senior associ-
ate dean and chair of the Executive Education Programs from 1991-1995, senior associate
dean and director of research from 1986-1991, Chairman of the Advanced Management
Programs from 1980-1985, and prior to that, was chairman of the Organizational Behavior
Unit. He is currently chairman of the Harvard Business School Global Corporate
Covernance Initiative and faculty chairman of the Executive Education Corporate
Governance Series. As a consultant, he has had as clients such diverse companies as
Applied Materials, Berkshire Partners, Biogen ldec, Citicorp, Cleary Gottlieb, Steen &
Hamilton LLP, Deloitte Touche, DLA Piper Rudnick, Goldman Sachs, Kellwood Company,
MassMutual Financial Group, Tyco International, Shire Pharmaceuticals and Sullivan &
Cromwell LLC. He is a director of Computer Associates International, Inc., and a member
of The Antioch Review National Advisory Board. He formerly served on the boards of
Benckiser {now Reckitt Benckiser), Blasland Bouck & Lee Inc, Brunswick Corporation and
Sandy Corporation; he also served on the Advisory Board of U S, Foodservice. He did
earned his M.S. degree in business from Columbia University (1956} and a doctor of
business administration degree from Harvard Business School (1964). At Columbia, he
was a Samuel Bronfman Fellow in Democratic Business Administration From 1956-59, he
served as a lieutenant in the U.S. Army Finance Corp Professor Lorsch is a fellow of the
American Academy of Arts & Sciences

Lee Margen "66 {Chair)

Lee Morgan recently retired as president and CEO of the Antioch Company, a business
founded by his father in 1926  He earned his undergraduate degree at Antioch College in
business administration. After two years of volunteer work in rural South India, Lee joined
the Antioch Company in 1968. Lee helped convert the company to an employee-owned
business in 1979 Since then Lee has provided leadership and service to more than a dozen
non-profit organizations and corporate boards, including Culture Works, Friends Care
Center, Dayton Amateur Soccer League, WYSO, Yellow Springs Instruments Company, the
Direct Selling Association, and the Direct Selling Education Foundation, as well serving as
an Antioch University trustee for 13 years The Morgan family has been an integral part of
Antioch University's history Both Lee and his father, Ernest Morgan, attended Antioch. In
addition, Lee's grandfather, Arthur Morgan, Antioch President from 1920-36, introduced
the concept of cooperative education, a major innovation in higher education. Lee is also
president of the Yellow Springs-based Morgan Family Foundation.
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Rozell W, “Prexy” Neshitt '67

Prexy Nesbitt is 2 human rights activist and a speaker and educator on Africa, foreign
policy, and racism. Over the course of his career, he has combined over the course of his
career, organizing and learning, activism and education He was a special aide to Harold
Washington, the first African American mayor of Chicago; worked for the Institute for
Policy Studies and the John D. and Katherine T. MacArthur Foundation; and co-founded
the African Information Service. He has been the Southern African representative for the
American Center for International Labor Solidarity in Johannesburg; the Interim Director
for America Friends Service Commiittee Africa Program; and the National Organizer fro
Africa Action. Currently, he is a consultant on Diversity for the Francis W Parker School
and the University of Chicago Laboratory schools; an African history instructor at
Columbia College in Chicago; and the Senior Multiculturalismn and Diversity specialist at
the Chicago Teachers Center and Northeastern Illinois Univessity He holds an M A degree
in History from Northwestern University, where he is also a Ph.D. candidate in African
history, and also holds an MA in African history from University College, Dar Es Salaam,
Tanzania—a country he first visited as an AEA student from 1965-1966.

Edward H. Richard /39

Edward Richard is president and trustee of the Edward H. Richard Foundation. He is a
retired member of the La Jolla Playhouse Board of Trustees, as well as former treasurer and
a member of the Nominating, Executive, and Long Range Planning Committees He is
immediate past chairperson of the Board, and president, presently Audit Committee chair
and Executive Committee member of Mainly Mozart. He is also a member of the board of
the San Diego Symphony Orchestra, and serves on the audit and finance committees. His
career has included being a past member of the Finance Committee of the San Diego
Museum of Art and a committee member of the San Diego Foundation. He has served sev-
eral terms as treasurer and trustee of Antioch University, where he chaired the Finance
Committee, and was a member of the Executive Committee. He was also on numerous
other boards of non-profit organizations around the country. He formerly owned and
operated several successful manufacturing companies. At the same time, he had a second
career as a top municipal executive of a major American city. He is now president and CEO
of Round Realty, Inc,, a privately owned real estate investrent firm. As a hobby, he pro-
duces and coproduces plays, and recently was involved in two productions in London's
West End. He is also represented on Broadway as one of the many members of the produc-
ers group of the hit musical “jersey Boys” Ed, along with Terry Hemdon ‘57 and Hal Roeth
/61, were the founded WYSO, where Ed served as its first station manager.

Barbaro Winslow ‘68

Barbara Winslow is the coordinator of the Women's Studies Program in the School of
Education at Brooklyn College of the City University of New York She is also the project
director of the Shirley Chishoim Project of Broolklyn Women's Activism. She received her
Ph D in women's history from the University of Washington. The author of “Sylvia
Pankhurst: Sexual Politics and Political Activism,” she has written numerous articles about
women's political participation. She is currently completing “Clio in the Classroom: US
Women's History,” and “AHistory of the Women's Liberation movement in Seattle,
Washington.” She served on the Antioch University Board of Trustees 1995-2007, was a
member of the Antioch College Continuation Corporation, and is currently a member of
the Alumni Board She served and chaired the Board of the North Star Fund, a progressive
foundation funding grass roots organizations in New York City, and is a member of the
Advisory Board of the Center for Defense Information.
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Antioch College Continuation Corporation
EIN: 26-1672457

PartV_la
Officers and Board of Trustees Listing

Name Title Mailing Address

Annual
Compensation

Hours Worked
Per Month

Crow, Nancy Board Member 1031 Marion St.

Denver, CO 86218~
3016

none

Pavel Curtis Board Member 4414 SE 173rd Ave.
Bellevue, WA
98006

none

Allyn Feinberg Chair, Facilities 335 17™ St
Committee Boulder, CO 80302

none

Atis Folkmanis Board Member 1037 Mariposa Ave.
Berkeley, CA
94707-2409

none

Terry Herndon Secretary 82 Hillside Dr.
Carlisle, MA 01741

none

10-20

Frances Degen Vice Chair 710 W. End Ave,,
Horowitz #0

New York, NY
10025

none

Joyce Idema Chair, 1200 L.a Rambla
Communications Santa Fe, NM 87503
Comimitiee

none

Jay Lorsch Board Member 110 Washington
Ave.
Cambridge, MA
02140-2708

none

Lee Morgan Chair 0888 917 St. NW
Amnnadale, MN
55302

none

40

Rozell W. Board Member 502 Jackson Blvd.
Nesbitt Oak Park, IL 60304

none

Fdward Richard | Treasurer 876 Armada Terr.
San Diego, CA
92106

none

Barbara Winslow | Board Member 90 8™ Ave.
Brooklyn, NY
11215

none

Matthew Derr Chief Transition 8 Spruce Court
Officer/Consultant | Boston, MA 02108

$200,000

160







Antioch College Continuation Corporation
EIN: 26-1672457

Description of Board Members and Officers Duties, Qualifications,
and Average Hours

Part V_3a (Board and Officer Duties, Qualifications, and Average Hours Worked)

The duties of the Board of Trustees and each officer are set forth in the Bylaws, enclosed
under Tab 5 of this application packet. The Chief Transition Officer’s duties are listed
under Tab 10 of this application packet. Average hours worked for each officer and
board member can be found under Tab 7 of this application packet,

The qualifications for each Board Member and Officer are set forth below.

Nancy Crow — Board Member

After Antioch, Nancy received her 1.D. from the University of Colorado and an LL.M.
(in Taxation) from New York University. Nancy R. Crow practices in the areas of tax
planning, estate planning, employee benefits, and probate. Nancy assists her clients in
planning their transactions with an eye toward avoiding excessive taxes and
controversies. Her knowledge of tax matters, employee benefits, and the wealth
transfer process enables her to advise clients on the proper management of legal and
financial affairs.

Nancy's clients include closely-held businesses, professional associations, nonprofit
organizations, retirement funds, and individuals who require assistance with providing
for their loved ones upon death or disability. Nancy is a director of the firm, and she
chairs the tax department.

Nancy was selected to Colorado SuperLawyers in the field of tax in 2006, 2007 and
2008. In 2007 she was named to "Best Lawyers in America" in the field of Trusts and
Estates.

Pavel Curtis — Board Member

Pavel Curtis, is a software architect at Microsoft, and the co-founder of Microsoft’s
PlaceWare. Pavel is an internationally recognized expert on online communities. As a
member of the Xerox PARC (Palo Alto Research Center) tearn for more than 13 years, he
designed and implemented a number of programming languages. His experience inspired
him to found PlaceWare and now allows him to continue investigating, designing, and
implementing applications and systems to improve PlaceWare's offering. Pavel holds a
B.A. in music from Antioch and an M.S. and Ph.D. degrees in computer science from
Cornell University, where he wrote his thesis titled Constrained Quantification in
Polymorphic Type Analysis. He is perhaps best known as the creator of the online world
“I ambdaMOQ.” Pavel served on the Antioch College Science Advancement Board. He
also enjoys collecting and creating high-quality mechanical puzzles.

Allyn S. Hansson Feinberg — Board Member and Chair of the Facilities Committee

Part V_3a Page ]



Antioch College Continuation Corporation
EIN: 26-1672457

Ms. Feinberg graduated from Antioch College in 1970, receiving a B.A. with a major in
fine arts. She has a Master’s degree in architecture from the University of Colorado. She
practiced design and planning with a specialization in historic preservation in a small
nationally known architecture and planning firm, then as a consultant for historic
downtown revitalization projects in the state of Colorado. Currently, she is senior vice
president for ERTH Technologies, Inc., a company that is developing and
commercializing technologies to treat environmentally damaging industrial and
agricultural wastewaters. Ms. Feinberg is also the chief operating officer of GET ERTH
Solutions, Inc., a new company formed to produce and sell natural and organic fertilizers
to the lawn, garden, and agricultural markets. Ms. Feinberg is an active member of the
Jocal Boulder, Colorado, community, having been elected to the Boulder City Council,
and serving appointments to the local planning commission, housing authority, and
various blue ribbon comrmissions and task forces. She is currently chair of the City of
Boulder Open Space Board of Trustees, and is president of the Board of Eco-cycle, the
largest non-profit recycler in the nation. Ms. Feinberg has two daughters, Natalie
Feinberg Lopez (Antioch *94) and Danielle Feinberg.

Atis Folkmanis — Board Member

Atis Folkmanis holds a Ph.D. in biochemistry and has conducted post-doctoral research
in molecular biology at the University of California at Berkeley. However, Atis is
perhaps best known for the toy manufacturing enterprise that he and his wife, Judy
Folkmanis '63, began in the 1960s, and which evolved into San Francisco based
Folkmanis Inc., creators of Furry Folk Puppets. Atis and Judy's life's work and career
evolved into the creation of some of the most cuddly and irresistible creatures on the
planet. Furry Folk Puppets, with Atis as president and Judy as VP and Director of Design,
brought the manufacture of high-quality plush puppets to an unprecedented new level.
Folkmanis Inc. now offers more than 200 smile-inducing, huggable creations that include
hand puppets, finger puppets, glove marionettes, bath puppets, baby peek-a-boo puppets,
and play cubes. Their puppets have been awarded high praise by such independent toy
raters as Dr. Toy, Parents' Choice, Oppenheim Toy Portfolio, Parents magazine, Child
magazine and Parenting magazine, as well as having earned National Parenting
Publications Awards. Atis and Judy served in the Peace Corp. in the 1960s.

Terry O. Herndon — Board Member and Secretary

Terry O. Herndon holds a B.S. degree in electrical engineering and ig retired from MIT's
Lincoln Laboratories, where his career grew out of a co-op job. He holds a dozen patents
and has been involved in a number of projects at Lincoln, including the Retinal Implant
Project, where he provided expertise in microfabrication and materials. He has founded
two medical device companies since retiring. Terry, who is an artist as well as an
inventor, and his wife, Eva Warmbrunn Herndon '59, helped spearhead the renovation of
Antioch's South Hall in the 1990s. The beautiful Herndon Gallery was named in their
honor in recognition of their hard work and support. Their diligence in following through
on the South Hall renovation made the Herndon Gallery the showpiece of the College.
Many memorable exhibits and events took place in the Herndon, including many of
Antioch's Sesquicentennial year presentations. The Herndons' personal art collection is a
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testament to their wide-ranging interests, including great pieces by Diebenkorn, Marin,
Norman Rockwell, John Sloane, Sol Steinberg, Ben Shahn, Grandma Moses, Thomas
Hart Benton, and Jacob Lawrence. Terry is a former Antioch Trustee.

Frances Degen Horowitz — Board Member and Vice Chair

Dr. Horowitz holds a B.A. from Antioch College, a Master’s degree in elementary
education fiom Goucher College (1954) and a Ph.D. in developmental psychology from
the University of Iowa (1959). From 1991 to 2005, she served as president of the City
University of New York Graduate Center, where she currently serves as president
emerita, university professor, and Interim Jack F. Skirball Director of the Center for
Jewish Studies. She also serves on the Boards of the Hebrew Free Loan Society of New
York, the New York Jewish Community Relations Council, the American Committee for
the Weizmann Institute of Science, Congregation Ansche Chesed, the Black Rock Forest
Consortium, the Board of Management of The Century Association, as chair of the
Finance Committee of the Society for Research in Child Development, and as the editor
of Memoir Essays for the Society for Research in Child Development. Among her
honors, she is a fellow of the American Psychological Association; a fellow in the
American Association for the Advancement of Science (AAAS), past-president of the
Society for Research in Child Development and in 2004 was elected a fellow of the
American Academy of Arts and Sciences. From 1985 to 1991, she served as a member of
the Antioch University Board of Trustees and from 1983-1985 was president of the
Alumni Association.

Joyce Idema — Board Member and Chair of Communications Committee

Joyce O. Idema is a former member of the Alumni Board, serving from 1984-1990, and
was active in the renovation of Pennell House. Joyce is director of press and public
relations for the Santa Fe Opera, as well as their spokeswoman. She served as public
relations director of the National Symphony at the Kennedy Center in Washington, DC.
She also worked as director of marketing and public relations for the Chicago Symphony
Orchestra. Joyce balances her passion for the performing arts with a passion for physical
activity, and enjoys tennis and hiking, as well as a daily run.

Jay Lorsch — Board Member

Jay W. Lorsch is the Louis Kirstein Professor of Human Relations at the Harvard
Business School. He is the author of over a dozen books. Having taught in all of Harvard
Business School's educational programs, he was Chairman of the Doctoral Programs;
senior associate dean and chair of the Executive Education Programs from 1991-1995,
senior associate dean and director of research from 1986-1991, Chairman of the
Advanced Management Programs from 1980-1985, and prior to that, was chairman of the
Organizational Behavior Unit. He is currently chairman of the Harvard Business School
Global Corporate Governance Initiative and faculty chairman of the Executive Education
Corporate Governance Series. As a consultant, he has had as clients such diverse
companies as Applied Materials, Berkshire Partners, Biogen Idec, Citicorp, Cleary
Gottlieb, Steen & Hamilton LLP, Deloitte Touche, DLA Piper Rudnick, Goldman Sachs,
Kellwood Company, MassMutual Financial Group, Tyco International, Shire
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Pharmaceuticals and Sullivan & Cromwell LLC. He is a director of Computer Associates
Internatiofial, Inc., and a member of The Antioch Review National Advisory Board. He
formerly served on the boards of Benckiser (now Reckitt Benckiser), Blasland Bouck &
Lee Inc., Brunswick Corporation and Sandy Corporation; he also served on the Advisory
Board of U.S. Foodservice. He did earned his M.S. degree in business from Columbia
University (1956) and a doctor of business administration degree from Harvard Business
School (1964). At Columbia, he was a Samuel Bronfman Fellow in Democratic Business
Administration, From 1956-59, he served as a lieutenant in the U.S. Army Finance Corp.
Professor Lorsch is a fellow of the American Academy of Arts & Sciences.

Lee Morgan — Board Member and Chair

Lee Morgan recently retired as president and CEO of the Antioch Company, a business
founded by his father in 1926. He earned his undergraduate degree at Antioch College in
business administration. After two years of volunteer work in rural South India, Lee
joined the Antioch Company in 1968. Lee helped convert the company to an employee-
owned business in 1979. Since then Lee has provided leadership and service to more than
a dozen non-profit organizations and corporate boards, including Culture Works, Friends
Care Center, Dayton Amateur Soccer League, WY SO, Yellow Springs Instruments
Company, the Direct Selling Association, and the Direct Selling Education Foundation,
as well serving as an Antioch University trustee for 13 years. The Morgan family has
been an integral part of Antioch University's history. Both Lee and his father, Ernest
Morgan, attended Antioch. In addition, Lee's grandfather, Arthur Morgan, Antioch
President from 1920-36, introduced the concept of cooperative education, a major
innovation in higher education. Lee is also president of the Yellow Springs-based
Morgan Family Foundation.

Rozell W. “Prexy” Nesbhitt — Board Member

Prexy Nesbitt is a human rights activist and a speaker and educator on Africa, foreign
policy, and racism. Over the course of his career, he has combined over the course of his
career, organizing and learning, activism and education. He was a special aide to Harold
Washington, the first African American mayor of Chicago; worked for the Institute for
Policy Studies and the John D. and Katherine T. MacArthur Foundation; and co-founded
the African Information Service. He has been the Southern African representative for the
American Center for International Labor Solidarity in Johannesburg; the Interim Director
for America Friends Service Committee Africa Program; and the National Organizer fro
Africa Action. Currently, he is a consultant on Diversity for the Francis W, Parker School
and the University of Chicago Laboratory schools; an African history instructor at
Columbia College in Chicago; and the Senior Multiculturalism and Diversity specialist at
the Chicago Teachers Center and Northeastern Illinois University. He holds an M.A.
degree in History from Northwestern University, where he is also a Ph.D. candidate in
Affican history, and also holds an MA in African history from University College, Dar Es
Salaam, Tanzania—a country he first visited as an AEA student from 1965-1966.

Edward H. Richard ’59 — Board Member and Treasurer
Edward Richard is president and trustee of the Edward H. Richard Foundation. He is a
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retired member of the La Jolla Playhouse Board of Trustees, as well as former treasurer
and a member of the Nominating, Executive, and Long Range Planning Committees. He
is immediate past chairperson of the Board, and president, presently Audit Committee
chair and Executive Committee member of Mainly Mozart. He is also a member of the
board of the San Diego Symphony Orchestra, and serves on the audit and finance
commiitiees. His career has included being a past member of the Finance Committee of
the San Diego Museum of Art and a committee member of the San Diego Foundation. He
has served several terms as treasurer and trustee of Antioch University, where he chaired
the Finance Committee, and was a member of the Executive Committee. He was also on
numerous other boards of non-profit organizations around the country. He formerly
owned and operated several successful manufacturing companies. At the same time, he
had a second career as a top municipal executive of a major American city. He 1s now
president and CEO of Round Realty, Inc., a privately owned real estate investment firm.
As a hobby, he produces and coproduces plays, and recently was involved in two
productions in London's West End. He is also represented on Broadway as one of the
many members of the producers group of the hit musical “Jersey Boys™. Ed, along with
Terry Herndon *57 and Hal Roeth *61, were the founded WYSO, where Ed served as its
first station manager.

Barbara Winslow — Board Member

Barbara Winslow is the coordinator of the Women's Studies Program in the School of
Education at Brooklyn College of the City University of New York. She is also the
project director of the Shirley Chisholm Project of Brooklyn Women's Activism. She
received her Ph.D. in women's history from the University of Washington. The author of
“Sylvia Pankhurst: Sexual Politics and Political Activism,” she has written numerous
articles about women's political participation. She is currently completing “Clio in the
Classroom: US Women's History,” and “A History of the Women's Liberation movement
in Seattle, Washington.” She served on the Antioch University Board of Trustees 1995-
2007, was a member of the Antioch College Continuation Corporation, and is currently a
member of the Alumni Board. She served and chaired the Board of the North Star Fund, a
progressive foundation funding grass roots organizations in New York City,and is a
member of the Advisory Board of the Center for Defense Information.

Matthew Derr — Chief Transition Officer and Consultant

Maithew Derr lives in Boston and most recently was the Vice President for Institutional
Advancement at The Boston Conservatory. Prior to his work at the Conservatory, he
served for many years at Walnut Hill School, an elite independent arts boarding school,
where he served as acting head of school, and most recently as its associate head of
school. Prior to his post at Walnut Hill, he served as director of admission and financial
aid for the Jacobs School of Music at Indiana University; associate director of admission
at Connecticut College; and as associate dean of admission at Eartham College. Derr is
also credited with founding the Unified Application for Conservatory Admission and co-
founding the Sphinx Performance Academy for African-American and Latino musicians.
He eamned his undergraduate degree at Antioch College in history in 1989 and studied
fundraising at the George Heyman Center for Philanthropy at New York University.
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Part V. 5a Conflict of Interest Policy

Part V 5a: Have you adopted a conflict of interest policy consistent with the sample
conflict of interest policy in Appendix A to the instraetions? If “Yes”, provide a copy of the
policy and explain how the policy has been adopted, such as by resolution of your
governing board.

Yes, ACCC has adopted a conflict of interest policy consistent with the sample conflict of
interest policy in Appendix A to the instructions. A copy of the policy is attached to this
narrative. The Conflicts of Interest Policy was adopted by unanimous vote of ACCC’s Board of
Trustees.



CONFLICT OF INTEREST POLICY

Antioch College Continuation Corporation

Section 1. Purpose

The purpose of the conflict of interest policy is to protect Antioch College Continuation Corporation interest when it
is contemplating entering into a fransaction or arrangement that might benefit the private interest of an officer or
director of the ACCC or might result in a possible excess benefit transaction. This policy is intended to supplement
but not replace any applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable organizations.

Section 2. Definitions

(a)

(b)

Interested Person - Any director, principal officer, or member of a committee with governing board
delegated powers, who has a direct or indirect financial interest, as defined below, is an interested person.

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

0] An ownership or investment interest in any entity with which the ACCC has a transaction or
arrangement,
(i) A compensation arrangement with the ACCC or with any entity or individual with which the

ACCC has a transaction or arrangement, or

(i1i) A potential ownership or investment interest in, or compensation arrangement with, any entity or
individual with which the ACCC is negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifis or favors that are not insubstantial
A financial interest is not necessarily a conflict of interest. Under Article 111, Section 2, & person who has a

financial interest may have a conflict of interest only if the appropriate governing board or committee
decides that a conflict of interest exists.

Section 3. Procedures

(a)

)

(c)

Duty to Disciose

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

Determining Whether a Conflict of Interest Exists

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

conflict of interest exists.

Procedures for Addressing the Conflict of Interest



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

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

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

{iv) 1f a more advantageous transaction or arrangement is not reasonably possible under circumstances
not producing a conflict of interest, the governing board or committee shall determine by a
majority vote of the disinterested directors whether the transaction or arrangement is in the ACCC
best interest, for its own benefit, and whether it is fair and reasonable. In conformity with the
above determination it shall make its decision as to whether to enter into the transaction or
arrangement.
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Part V 8(b) — () — Agreements with Officers and Independent Contractors

Part V, 8 b: Describe any written or oral arrangements that you made or intend to
make. ACCC anticipates entering into a consulting agreement with Matthew Derr. A
contract drafied by the ACCC Board’s attorney has been approved by ACCC’s Board of
Trustees and Matthew Derr and it is anticipated that the agreement will be executed by
both parties in the within the next two weeks. A copy of the draft agreement is attached
to this narrative.

Part V, 8 c: Indicate with whom you have or will have such arrangements. Matthew
Derr, Consultant and Chief Transition Officer

Part V, 8d: Explain how the terms are or will be negotiated at arm’s length. Mr.
Derr is not related to any of the Board Pro Tem members by consanguinity or
employment. His position and salary were the result of negotiations between Mr. Derr
and key members of the Board Pro Tem taking into account Mr. Derr’s immediate prior
employment and the market rate for persons with his skills and experience.

Part V, 8e: Explain how you determine you pay no more than fair market value or
you are paid at least fair market value. Compensation for Mr. Derr was determined by
his last position and by benchmarking what other colleges/universities and pay for a Vice
President for Institutional Advancement.



The Chief Transition Officer

Upon agreement to a letter of intent between the ACCC and Antioch University, the
Board Pro Tem (the Board) hereby appoints Matthew Derr as its Chief Transition Officer
(CTO). At the direction of the Board, Matthew will have the authority to manage all
activities directed toward restoring Antioch College to its role as a progressive,
innovative, outstanding liberal arts institution roughly as outlined in the Concept Paper
and Business Plan of Autumn, 2008.

Tasks to be managed include: fund raising and development, Antioch University
relations, the physical facility, financial planning and administration, Yellow Springs
Village relationships, accreditation, Great Lakes Colleges Association membership,
College governance planning and other duties as assigned by the Board.

The CTO position is inherently temporary depending on a variety of issues from the
“definitive agreements” for the College to our financial resources and the availability of
more permanent leadership. Working with the Chair of the Board it is assumed that
Matthew’s role will evolve as the new Antioch College takes shape.



CONSULTING AGREEMENT

AGREEMENT made this day of January 1, 2009 between Matthew Derr whose principal place of business
is 8 Spruce Court, Boston, MA, hereinafter referred to as the "Consultant”, and the Antioch College
Continuation Corporation, whose principal place of business is located in Yellow Springs, Ohio
hereinafter referred to as the "Corporation”.

WHEREAS, the Corporation desires to engage the services of the Consultant to perform for the
Corporation consulting services as an independent contractor and not as an employee;

itis agreed as follows:

1. The respective duties and obligations of the contracting parties shall be for a period of two years
commencing on January 1, 2009 and concluding on January 1, 2011,

2. The Consultant shall be available to serve as Chief Transition Officer and to consult with the Board,
the officers of the Corporation, and the heads of the administrative staff, at reasonabie times,
concerning matters pertaining to the operations at Antioch Coliege.

3 The Consultant shail not be liable to the Corporation, or to anyone who may claim any right due to
any relationship with the Corporation, for any acts or omissions in the performance of services on the
part of the Consuitant or on the part of the agents or employees of the Consultant. The Corporation
shall hold the Consultant free and harmless from any obligations, costs, claims, judgments, attorneys’
fees, and attachments arising from or growing out of the services rendered to the Corporation
pursuant to the terms of this agreement or in any way connected with the rendering of services, except
when the same shall arise due to the willful misconduct or gross negligence of the Consultant and the
Consultant is adjudged to be guilty of willful misconduct or gross negligence by a court of competent
jurisdiction.

4. Beginning January 1, 2009 The Consultant will be paid at the beginning of each calendar quarter the
amount of $50,000 for a total of 8 payments over two years.

5. In addition, the Corporation shall pay for, or reimburse the Consultant for, any reasonable out of
pocket expenses incurred by the Consultant pursuant to the terms of this agreement. The Consultant

shall submit itemized statements of services performed and expenses incurred.

IN WITNESS WHEREOF, the parties have hereunto executed this Agreement on the 1 day of January,
2009,

“Corporation” "Consultant”

Lee Morgan, Chair Matthew Derr
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Part V 9(b) — () — Agreements with Related Organizations

Part V, 9b: Describe any written or oral arrangements that you made or intend to
make. ACCC has entered into a Fiscal Sponsorship Agreement with the College Revival
Fund, Inc., an Ohio non-profit organization (“CRF™), whereby the CRF will be ACCC’s
fiscal sponsor until ACCC obtains its tax-exempt status under Section 501(c)(3) of the
Internal Revenue Code. A copy of the Fiscal Sponsorship Agreement is attached to this
narrative.

Part V, 9c: Indicate with whom you have or will have such arrangements.
The CRF.

Part V, 9d: Explain how the terms are or will be negotiated at arm’s length. The
CRF contains only one board member (Barbara Winslow) whom is also on ACCC’s
board. We were careful to ensure that the terms of the Fiscal Sponsorship agreement
mirrored such terms found in similar agreements in the market place and Ms. Winslow
was not part of the agreement’s negotiations process. CRF does not charge ACCC with a
fee for these services.

Part V, 9¢: Explain how you determine you pay no more than fair market value or
you are paid at least fair market value. As mentioned above, CRF does not charge
ACCC a fee for its services under the Fiscal Sponsorship Agreement.

Do 3255875 Ver]



FISCAL SPONSORSHIP AGREEMENT

This Fiscal Sponsorship Agreement (this “Agreement’) is made and entered into
as of March 12, 2009 (the “Effective Date”), by and between the College Revival Fund,
Inc., an Ohio non-profit corporation (“Sponsor”) and Antioch College Continuation

Corporation, an Ohio non-profit corporation (“4CCC”).
RECITALS

A. Sponsor is an Ohio non-profit corporation, qualified as exempt from
federal income tax under Section 501(c)(3) of the Internal Revenue Code (“IRC™) and
classified as a public charity under IRC Sections 509(a)(1) and 170(b)(1)(A}vi).

B. ACCC desires to obtain its own tax-exempt status as promptly as
practicable. Pending its attainment of that goal, ACCC intends to operate under the fiscal
sponsorship of Sponsor as provided herein, including using Sponsor’s tax-exempt status

for purposes of receiving grants and contributions.

C. Sponsor is willing to act as the fiscal sponsor of ACCC, as provided in this
Agreement and during the term hereof, by receiving donations of cash and other property
earmarked for support of ACCC and disbursing such funds on behalf of ACCC, which

activities ACCC has determined will further its charitable and educational goals.

NOW, THEREFORE, in consideration of the premises and the mutual agreements

contained herein, Sponsor and ACCC agree as follows:

1. Personnel. The employees of Sponsor that will provide fiscal oversight
for all funds and that will be available for any and all questions relating to the services
provided by Sponsor herein shall be the Executive Director of the College Revival Fund

and the Director of Development and Alumni Relations.

2. Treatment of Funds; Variance Power. During the term of this Agreement,

Sponsor shall receive gifts, grants, contributions, and other revenues made by donors for
the benefit of ACCC. Sponsor shall place all such gifts, grants, contributions, and other

revenues received on behalf of ACCC into a restricted fund to be used for the benefit of



ACCC’s mission as stated in the ACCC’s bylaws (the “Mission™). The funds will be
authorized for disbursement by a member of the Executive Committee of the Board of
Trustees of ACCC or their agent, the Chief Transition Officer. The parties agree that all
money and the fair market value of all property in the restricted fund will be reported as
the assets of Sponsor (with a related deferred liability), for tax purposes and for purposes
of Sponsor’s financial statements. The parties intend for this Agreement to be interpreted
to provide Sponsor with variance powers necessary to enable Sponsor to treat the
restricted funds as assets in accordance with Interpretation No. 42 of Statement No. 116

issued by the Financial Accounting Standards Board.

3. Restricted Fund Use: Performance of Charitable Purposes. All of the

assets held by Sponsor for ACCC under the terms of this Agreement shall be devoted to
the Mission, consistent with the tax-exempt purposes of Sponsor. Sponsor shall disburse
such assets from time to time in accordance with the directions received from ACCC and
ACCC shall be solely responsible for the propriety of such disbursements. No substantial
part of the activity of ACCC shall be attempts to influence legislation within the meaning
of IRC Section 501(c)(3). Sponsor and ACCC shall not use any portion of the assets to
participate or intervene in any political campaign on behalf of or in opposition to any
candidate for public office, to induce or encourage violations of law or public policy, to
cause any private inurnment or improper private benefit to occur, or to take any other

action inconsistent with IRC Section 501(c)(3).

4. Fiscal Sponsor Fees. During the term of this Agreement, Sponsor agrees to

waive any fee associated with serving as ACCC’s fiscal sponsor.

5. Limitations of Liability.

5.1 Sponsor, in its capacity as the fiscal sponsor hereunder, shall
perform such duties and obligations and only such duties and obligations of Sponsor as
specifically set forth in this Agreement. Sponsor shall not be liable to ACCC except for
such of its own acts as constitute bad faith, willful misconduct, gross negligence, or
willful disregard of its duties or obligations hereunder. Except as set forth above,
Sponsor shall be entitled to be held harmless and indemnified from time to time from the

assets held by it for ACCC hereunder against any and all losses, expenses, and liabilities

N



(including reasonable legal fees and costs) arising out of or in connection with the affairs
of ACCC and which Sponsor suffers because it is the fiscal sponsor hereunder. Persons
dealing with the Sponsor with respect to liabilities of ACCC shall look only to the assets
held by Sponsor for ACCC to satisfy any liability incurred to such person and neither
Sponsor nor any of its officers, directors, employees, or agents will have any obligation
to satisfy any such liability. Notwithstanding anything to the contrary contained herein,
Sponsor shall not be required to take action or omit to take any action if, after receiving
the advice of counsel of its own choosing, Sponsor reasonably believes such action or

omission would expose Sponsor to liability or would jeopardize its tax-exempt status.

52  To the extent that Sponsor’s actions constitute bad faith, willful
misconduct, gross negligence, or willful disregard of its duties or obligations under this
Agreement, Sponsor shall indemnify and hold harmless ACCC and its directors, officers,
employees, and agents from and against any and all costs, expenses, damages, claims,
liabilities, and obligations (including reasonable legal fees and costs) incurred by,
imposed on, asserted against, or suffered by ACCC, its directors, officers, employees, or

agents arising out of or resulting from such actions of Sponsor.

6. Investment of Funds. Sponsor shall have no duty to invest the assets held

by it for ACCC to produce income or gains, notwithstanding any applicable law to the
contrary. In the event that Sponsor elects to invest the assets held by it for ACCC,
Sponsor may either invest such assets separately or, at Sponsor’s option, commingle such
assets with assets of Sponsor for purposes of investment. Sponsor shall maintain records
showing the source of funding for all investments and the proceeds therefrom, and shall
pro rata allocate proceeds from commingled investments among the assets held by it for

ACCC and the assets of Sponsor.

7. Sponsor Status; Competing Funding Requests. ACCC shall advise its

funding sources and its targeted funding sources that the relationship between the
Sponsor and ACCC is technical and limited to the relationship described in this
Agreement. Unless otherwise expressly agreed to by Sponsor, ACCC shall represent
itself as a separate and distinct entity and not as a part of, affiliate of, or agent of Sponsor.

ACCC expressly agrees and acknowledges that the Sponsor may seek funds from the
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same sources targeted by ACCC and any ACCC application for funds is not, and will not

be described as, “in lieu of” or a substitution for an application by Sponsor.
pp ¥y op

8. Term of Agreement; Termination. This Agreement shall commence on the

Effective Date and expire on the date that 501(c)(3) status is granted to ACCC. Prior to
the expiration of this Agreement, either party may terminate this Agreement (i) on 60
days’ written notice to the other party, for any reason, and (ii) immediately, in the event
of a material breach by the other party of its obligations hereunder. Any termination shall

be subject to the provisions of Section 9 hereof.

9. Delivery of Funds: Qualified Successor. Upon the expiration or

termination of this Agreement, the balance of assets held in Sponsor’s restricted fund for
ACCC, together with any other assets held by Sponsor for ACCC, after provision for
satisfaction of all liabilities incurred by Sponsor for ACCC in connection with this
Agreement, shall be transferred to a qualified successor. A qualified successor shall
include (i) ACCC, if it has organized and has received a determination letter from the
Internal Revenue Service that it is tax-exempt under IRC Section 501(c)(3) and is not
classified as a private foundation under Section 509(a) and (ii) another non-profit
corporation which is tax-exempt under IRC Section 501(¢)(3) and is not classified as a
private foundation under Section 509(a). Any qualified successor other than ACCC will
be subject to Sponsor’s approval, which shall not be unreasonably withheld. Upon
delivery of ACCC’s assets held by Sponsor to a qualified successor, Sponsor will be
conclusively deemed released and discharged in full from any and all duties and
obligations under this Agreement and all other related documents. If no successor is
found within 180 days from the expiration or termination of this Agreement, Sponsor
may use and dispose of ACCC’s assets held by it in any manner consistent with
applicable tax and charitable trust laws, subject to any requirements, restrictions or

reversions imposed by donors or grantors.

10. Representations.

10.1 Each party hereto represents and warrants to the other party that

they have all necessary corporate authority to execute, deliver, and perform its respective



obligations under this Agreement and that all necessary consents and approvals have been

obtained.

10.2  Sponsor represents that it is an Ohio non-profit corporation, exempt
from federal income tax under IRC Section 501(c)(3) and classified as a public charity

under IRC Sections 509(a)(1) and 170(b}(1)(A)(vi).

11.  Notices. Notices hereunder may be given by email, by facsimile, or by

overnight courier, at the following addresses:
(a) In the case of Sponsor, 10:

Executive Director

College Revival Fund

PO Box 444

Yellow Springs, OH 45387
Fax No.: 937-767-2376
Email: info@revivalfund.org

With a copy to:

Marty Sweterlitsch

Benesch, Friedlander, Coplan & Aronoff LLP
41 S. High St., Suite 2600

Columbus, Ohio 43215

Phone: (614) 223-9367

Fax: (614) 223-9330

www.beneschlaw,.com

(b) In the case of ACCC, to:

Chair, Board of Trustees

Antioch College Continuation Corporation
PO Box 444

Yellow Springs, OH 45387

Phone: 320-267-0670

Email: lmorgan@morganmemory.com

With a copy to:

Marty Sweterlitsch

Benesch, Friedlander, Coplan & Aronoff LLP
41 S. High St., Suite 2600

Columbus, Ohio 43215

Phone: (614) 223-9367

Fax: (614) 223-9330

www.beneschlaw.com

_5.



Any party may change the address to which notices are to be addressed by giving the

other parties notice in the manner herein set forth.

12.  Entire Agreement. This Agreement constitutes the entire agreement
between the parties on the subject matter hereof, and supersedes all prior agreements and
understandings, both written and oral, among the parties with respect fo the subject
matter hereof. This Agreement may not be amended or modified, except in a writing

signed by all parties to this Agreement.

13.  Miscellaneous. This Agreement may be executed by facsimile signature,
and any such facsimile document shall be deemed to be of the same force and effect of an
original of a manually signed copy. In addition, this Agreement may be executed in
multiple counterparts, each of which shall be considered an original, and all of which
taken together will constitute one in the same agreement; provided, however, that this
Agreement will be of no force or effect until signed by both Sponsor and ACCC. This
Agreement shall be construed in accordance with and governed by the laws of the State
of Ohio. The courts within Greene County, Ohio shall have jurisdiction over any and all

disputes arising or pertaining to this Agreement.
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IN WITNESS WHEREOF, the parties have executed this Agresment as of the

date first written above.

COLLEGE REVIVAL FUND, INC. ANTIOCH COLLEGE CONTINUATION
CORPORATION

By: %\)&\/R (\rudf By:

PrintName:) wam—\, R (:‘og,u Print Name:

/ + /
Title: Fr Y ,‘aﬁ 0 Title:

Doe 3246304 Ver2



IN WITNESS WHEREOF, the parties have executed this Agreement as of the

date first written above.

COLLEGE REVIVAL FUND, INC ANTIOCH COLLEGE CONTINUATION
CORPORATION

By: By: 7%& //4% . %Wﬂ’)

Print Name: Print Name: ZeC /% . /[% ‘rl’(‘ 77

Title: Title: CA‘M/J

Doe 3246504 Ver2
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Part VI 1(a) — Programs and Services

Part VI, 1a: In carrying out your exempt purposes, do you provide goods, services,
or funds to individuals and organizations as part of your activities. If yes, describe
each program that provides goods, services, or funds to individuals.

The Antioch Continuation Corporation (ACCC) will operate a residential liberal arts
college and will provide educational services to individuals. The educational plan of
study will represent a significant new approach to liberal arts education in the United
States based on the tenets of the historic program of Antioch College, including:

» Academic study » Work » Community

The name “Vitruvian Plan” highlights the relationship between these three elements
represented in the circle, square, and triangle of the Antioch College seal (see cover of
concept paper).

Students will earn 120-credit fully accredited Bachelor of Arts or Bachelor of Science
degrees, but will do so in three calendar years divided into nine, fourteen-week
trimesters. Students will alternate among academic seminars, on-campus community life
and off-campus group and independent work placements. This new calendar will
reinforce a connection of study with work that is not typical in collegiate life.

The calendar will also encourage accountability and self-reliance by allowing students to
efficiently complete their degree and to connect their studies with preparation for the next
phase of personal, intellectual and professional development. The curriculum will be
designed to utilize technology to reinforce the relationship between the three elements of
the curriculum and the calendar. For example, during work trimesters, academic work
and community participation will continue online.

Students will take four courses in each academic trimester, Each 14-week academic
trimester is divided equally into two seven-week sessions. Courses may last for either one
or two sessions. Students will take two academic seminars each session. This hybrid
“block” schedule of two seminars at a time will allow concentrated effort and greater
depth. Students will also receive credit for projects and seminars completed during work
trimesters.

The concept of a three-year degree is not new. There have been many influential
proponents of this idea in American higher education, and internationally, including
Oxford and Cambridge Universities, where an undergraduate degree is ofien a three-year
program of study. This new calendar will facilitate the recruitment of international
students.
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The opportunity to engage in the creation of a new approach to education will attract
faculty committed to invention and new approaches to the liberal arts. The Board Pro
Tempore believes that tenure is an element of academic freedom important for the
recruitment of faculty, and that a newly empowered faculty will serve as the stewards of
curricular development, refinement, and oversight.

The Vitruvian Plan will be supported by the strengthened relationships that have
developed during the past year. The College will develop a guest Distinguished Faculty
program through which alumni and friends will teach individual seminars and
independent study projects. In particular, the College also has the advantage of a newly
engaged alumni population in support of work placements.
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Part VIII 4(a). (b), and (d) — Fundraising Programs

Part VIII, 4a  Attach a description of each fundraising program.

Mail solicitations. An annual fund appeal letter will go out to all alumni four times per
year. There may be additional appeal letters that go out to targeted alumni such as
reunion classes and young alumni.

Email solicitations. E-appeals will go out to alumni that we have emails for, on a
monthly basis. In addition, we will send weekly email newsletters that will have an
opportunity for people to give. We have an email list of 6,000 alumni that has an
unsubscribe feature so if people do not want to receive these, then they can opt out.

Personal solicitations. We have a trained and skilled staff that visit donor prospects on a
regular basis. As of today, there are four major gift officers (two full time, two part time)
who do this work on a regular basis.

Foundation grant solicitations. We are developing a list of prospective foundations
whose mission statements indicate that they will support our work. Our plan is to
approach them, describe our mission and work, and ask if they will support us. When we
gave an affirmative agreement, then we will write a proposal for a grant.

Phone solicitations. Once the college has students, a student phonathon will be a regular
part of our fundraising menu. We will run this program for six weeks in the fall,
winter/spring, and summer.

Accept donations on your website. There will be an opportunity for people to give on
our website,

Government grant solicitations. We are always open to submitting grant proposals to
the government when we find programmatic fits.

Part VIIL, 4b Do you or will you have written or oral contracts with any
individuals or organizations to raised funds for you?

We will have a contract with a planned giving consultant who will make calls on
prospective planned giving donors. All of the prospects that he will see will be referred
by the major gift officers. This consultant will work for $3000 a month plus travel
expenses and will handle all planned gifts. Once we receive our 501(c)(3), we will hire
him to work with us. There will be a contract.
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Due to the fact that we will need to raise a great deal of money in a very short time frame,
we may from time to time hire contracted fundraisers to assist us in this effort. If and
when we do this, we will have contracts with these individuals.

Part VIII, 4d List all states and local jurisdictions in which you conduct
fundraising. For each state or local jurisdiction listed, specify whether you
fundraise for your own organization, you fundraise for another organization, or
another organization fundraises for you.

Because we have 17,000 living alumni from the previous Antioch College, we will be
fundraising in every state. We will only be doing fundraising for our own organization.
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Part VII1 10, 11, and 15 — Narrative Responses

Part V111, 10.

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

We plan to publish and/or otherwise have rights in intellectual property such as literature,
scientific discoveries, art work, and music. As we have not yet re-opened and begun
operations of the college, we do not yet know who will own any copy rights, patents, or
trademarks and what fees will be charged with respect to these items. We anticipate
negotiating such items with the respective faculty and/or researches involved in
developing such intellectual property and will ensure that the college receives fair market
value with respect to any intellectual property sold, purchased, and/or licensed by the
college.

Part VIIIL, 11.

Do you or will you accept contributions of real property, conservation
easements, closely held securities; intellectual property such as patents,
trademarks, and copyrights; works of music or art; licenses; royalties;
automobiles, boats, planes, or other vehicles; or collectibles of any type? If
“Yes,” describe each type of contribution, any conditions imposed by the
donor on the contribution, and any agreements with the donor regarding the
contribution.

It is our intention to accept contributions of real property, conservation
easements, closely held securities; intellectual property such as patents,
trademarks, and copyrights; works of music or art; licenses, royalties or
collectibles of any type. (no vehicles of any type, tho). However, we have not
created a process for these contributions yet and before we do, we will work with
legal counsel to create procedures for accepting and keeping/ disposing of any of
these. We will also work with other sister colleges to determine their processes.

Part VIII, 15.
Do you have a close connection with any organizations. If “Yes” explain.

Antioch University ceased operations at Antioch College in June 2008. The year
prior to its closing and since then, the Antioch College Alumni Association
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assumed a leadership role in first, trying to keep the College open and then, in
trying to separate it from Antioch University and re-establishing Antioch
College. The Alumni Association appointed the first members of the Antioch
College Continuation Corporation to serve as a Board Pro Tem (Board in
Waiting) until the College’s assets are transferred.

The College Revival Fund is the fundraising arm of the Antioch College Alumni
Association and is presently serving as the fiscal sponsor of the Antioch College
Continuation Corporation until and when it receives its 501(c)(3). The copy of
the Fiscal Sponsorship Agreement between ACCC and the College Revival Fund
can be found under Tab 11 to this application packet. A copy of the College
Revival Fund’s Articles of Incorporation are attached to this narrative.
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AMENDED ARTICLES OF INCORPORATION
OF
COLLEGE REVIVAL FUND, INC.

An authorized officer of College Revival Fund, Inc. causes these Amended Anticles of
Incorporation 1o be delivered o the Ohio Secretary of State for filing pursuant to § 1702.38 of the
Ohio Revised Code as an attachment to the prescribed form and states as follows:

FIRST:
1] NAME  The name of the Corporation is College Revival Fund, Inc.
SECOND:

21 LOCATION OF PRINCIPAL OFFICE. The address of the Corporation's initial
principal office is 1628 Pershing Blvd., Dayton, Ohio 45410,

2.2 EFFECITVE DATE Pursuant to O R.C. § 1702.04(D) the corporate existence of
this Corporation shall begin on the date the original Articles of Incorporation were filed, August
8, 2007.

2.3 DURATION. The Corporation shall have perpetaal existence.
THIRD:

3.1 PURPOSES. The purposes for which the corporation is formed are as follows: the
Corporation is organized exclusively for charitable and educational purposes as set forth in §
501{c)}3) of the Internal Revenue Code of 1986, as amended, or the corresponding provision of
any future United States Internal Revenue law ("Code"), including, for such purposes, the making
of distributions to orpanizations thai qualify as charitable or educational 1ax exempt
organizations under Code § 501(c}(3), other than private foundations, and including, but not
limited to, the following:

(i) To promote financial and volunteer support to revive the undergradvate campus of
Antioch College located in Yellow Springs, Chioe, as a viable educational institution and to
restore it to a prominent place among American institutions of higher education;

(i)  To conduct any or all lawful affairs, not required to be specifically stated in the
Articles of Incorporation, for which nonprofit corporations may be incorporated under the laws
of the State of Ohio, but exclusively limited to those activities that are within the scope of
permissible activities under Code § 501{c){3}; and

(iii)  To receive and administer funds within the scope of the above-stated purposes and
exclusively for charitable and educational purposes within the meaning of Code § 501(c)(3) and,

Amended Articles ol Ineorporation
Coltege Rovival Fund. inc

Page 4
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to that end, to hold any property, or any undivided interest therein, without limitation as 1o
amount or value; to dispose of any such property; to invest, reinvest, or deal with the principal or
the income in such manner as, in the judgment of the Directors, will best promote the purposes of
the Corporation without limitation, except such limitations, if any, 2s may be contained in the
instrument under which property is received, these Articles of Incorporation, the Bylaws of the
Corporation, or any applicable laws; and to do any other act or thing incidental to or connected
with the foregoing purposcs or in advancement thereof, but not for the financial gain or other
benefit of its Directors or Officers or any other non-charitable person.

FOURTH:
4.1 SHARES. There are to be no shares issued by this non-profit corporation
FIFTH:

51 INITIAL BOARD OF DIRECTORS. The number of Directors shall be fixed in
accordance with the Bylaws  The number of Directors constituting the initial Board of Directors
of the Corporation is two (2).

5.2 GENERAL POWERS FExcept as otherwise provided in these Anticles of
Incorporation, the control and management of the affairs of the Corporation 2ad the disposition
of its funds and property shal] be solely vested in the Board of Direclors.

53  NO CUMULATIVE VOTING. Cumulative voting shall not be atlowed in the
election of Directors.

54 DIRECTOR LIABILITY. The pessonal liability of a Director to the Corporation
or 10 Hs members for monetary damages for breach of fiduciary duty as a Dircctor is limited to
the fullest extent permitted by the Ohio Revised Code § 1702.55 as it exists or mey hereaficr be
amended.

55 BYLAWS, For the government of its actions, the Board of Dircctors may adopt
bylaws consistent with the Articles and these Articles of Incorporation.

5.6  AMENDMENTS. The Corporation’s beard of Directors may adopt new Articles
or amend these Articles at anytime

SIXTH:

61  REGISTERED AGENT!. The name of the Corporation's initial registered agent is
Migue! A. Santago.

62  OFFICE OF REGISTERED AGENT. The street address of the initial registered
agent of the Corporation is 1628 Pershing Bivd., Dayton, Ohio 43410

Amended Articles of incorporation
Cotlege Revival Fund., Tne

Page 5



Doc ID -->

200727101484

SEVENTH:

7.1 INCORPORATOR. The name ard address of the sole incorporator is Miguel A.
Santiapo, 1628 Pershing Blvd., Dayton, Ohio 45410,

EIGHTH:

81  MEMBERS. The Corporation shall be permitted to have members. The criteria
and procedures for admission of members and the qualifications and rights of the members shall
be as set forth in the Bylaws, subject to the [imitations of these Articles of Incorporation and the
Taw.,

82  VOTING Members shall not be entitled to vote. Voting for all purposes shall
rest in the Board of Dircctors except as expressly provided otherwise in these Articles of
Incorporation or in the Bylaws of the Corporation.

NINTH:

9.1  POWERS, In furtherance of the foregoing purposes and objectives and subject to
the restrictions and limftations contained in these Articles of Incorporation, the Corporation shall
have and may exercise ail such powers as are expressly or impliedly conferred upon nonprofit
corporations organized under the laws of the State of Ohio provided the same are not inconsistent
with the laws under Code § 501(c)(3).

92  RESFRICTIONS ON POWER OF DIRECTORS AND OTHERS.

(i) Funds and other property direclly or indirectly received by the Corporation,
whether real or personal, tangible or intangible shal] be deemed non-governmental in character
upon ncceptance by the Corporation, regardless of the source. Such funds and other property
may inchude, bul shall not be limited to, start-up expenses paid on bebalf of the Corporation,
interests in real property granted to the Corporation, and charitable contributions made 10 the
Corporation. Such funds and other property interests shall be dedicated exclusively in support of
and in furtherance of the purposes and objectives set forth in Section 3 1 of these Articles

(i) The Corporation is empowered 1o finance ali of its operations through all lawful
means. However, it is forbidden 1o engage, except 1o an insubstantial extent of its activities, in
any activity which is not permitted to be carried on by & corporation exempt from Federal Income
Tax under Code § 501(a) and Code § 501(c){(3} or by & corporation, contributions to which are
deductible under Code § 170(c)(2), § 2055 or § 2522.

(i) No part of the net eamings of the Corporation shall inure to the benefit of any
member, director or officer of the Corporation or any private individual (except that reasonable
compensation may be paid for services rendered to or for the Corporation in furtherance of one or
more of its purposes) and no member, director or officer of the Corporation or any private

Amended Articies of Incorporation
College Revival Fund, Int
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individual shall be emitled to share in the distribution of any of the corporate assets on
dissolution of the Corporation. Any and ali property, both real and persenal, which may be
owned by the Corporation at any time, is and shall always be exclusively and irrevocably
dedicated 1o the charitable and educational purposes of the Corporation.

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

TENTH:

10.1 DISSOLUTION. This Corporation may be dissolved by resolution of a majority of
is Directors

10.2 DISTRIBUTION UPON DISSOLUTION. The Directors ir approving the
dissolution shall, after paying or making provision for the payment of all the lawful debts and
liabilities of the Corporation, adopt a plan of dissolution which conforms to the following:
distribute all of the assets of the Corporation to Antioch College but only if (a) Antiock College
is in existence operating or intending 1o operate as a residential four-year undergraduate liberal
arts coliege, and (b) Antioch College continues to be an organization exempt from federal
income taxation. If such distribution is not possible, then the Corporation shall distribute all of its
assets to pae or more non-profit organizations which may be selcoted by the Directors as an
appropriate recipient of such assets, s long as such organization or each of such organizations
shall then qualify as a povernimental unit under Section 170(c) of the Code or an organization
exempt from federal income taxation under Section 501(a) of the Code and described in Section
50%a)(1) or Section 309(a)(2) of the Code

ELEVENTH:

111 AMENDED ARTICLES OF INCORPORATION CONTROL. These Amended
Articles of Incorporation supersede the existing Arnticles of Incorporation,

AUTHORIZED OFFICER'S CERTIFICATE

The undersipgned, an authorized officer of College Revival Fund, Ine hereby certifies that the
forepoing Amended Articles of Incorporation were duly approved and adopted by unanimous

vote of the Board of Directors at a special meeting held on _ggﬂmw,, 2007, to

be effective upon filing with the Sgesgtary of State,

m/@%

Treasurer

Amended Asicles of Incorpomiion
Cuficpe Revival Fund, Inc
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Part IX Financial Data
Line 9 (Itemized List of Gross Receipts)

Revenue Item From 7/2010 — 6/2011 _From 7/2011 — 6/2012
Tuition and Fees $4,376,000 $8,386,000
Room and Board $2,431,000 $4,570,000
Financial Aid (25% Discount | ($1,094,000) (82,096,000)
off of Tuition and Fees)
Total $5,713,000 $10,860,000
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Part iX Financial Data

(23) ltemized List of Unclassified

FY

Expense ltem 2009 FY2010 FY2011 FY2012 FY2013

Campus Improvements 8,000,000 | 8,000,000 | 8,000,000 | 8,000,000
Instruction 322,000 600,000 823,000 844,000
Public Service 25,000 18,000 33,000 45,000 45,000
Academic Support & Library 173,000 323,000 443,000 455,000
Student Services 421,000 785,000 | 1,076,000 | 1,104,000
Instructional Support 967,000 | 1,800,000 | 2,469,000 | 2,553,000
Auxiliary Operation 967,000 | 1,800,000 | 2,469,000 | 2,553,000
Total 25,000 | 10,868,000 | 13,341,000 | 15,325,000 | 15,554,000
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Narrative Responses to Schedule B Questions:

Schedule B, Section I, 1(a) Is the primary function of your school the presentation
of formal instruction? If “Yes;” describe your school in terms of whether it is an
elementary school, college, technical, or other type of school.

Our school will be a college.

Schedule B, Section I, 2 Do your brochures, application forms, advertisements,
and cafalogues dealing with student admissions, programs, and scholarships contain
a statement of your racially nondiscriminatory policy?

As we have not begun recruiting students, we have no brochures as of yet. Antioch
College has a long tradition of nondiscrimination and will continue to do so in ifs next
reincarnation. One goal is to have the student body reflect the populations as whole. We
start there. We now have to develop programs and plans that will allow us to do that.

Schedule B, Section II, 3 Have you published a notice of your nondiscriminatory
policy in a newspaper of general circulation that serves all racial segments of the
community? If No, explain.

Once again, we will do this step once we have the college up and running and are actively
recruiting students, staff and faculty.

Schedule B, Section 11, 6 In the table below, provide the number and amount of
loans and scholarships awarded to students enrolled by racial categories.

The only reason this question isn’t being answered is that at this point in time, we have
no idea of numbers of students, their ethnicity, or the amount of dollars we will have
available to award to students. It is just impossible to predict at this point in time.



