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~990-PF

Depar ment of the Treasury

Return of Private Foundation
or Section 4947(a)(1) Nonexempt Charitable Trust

Treated as a Private Foundation
Note: The foundation may be able to use a copy of this return to satisfy state reporting requirements

OMB No 1545-0052

2009

Intemal Revenue Service

01/01

, 2009, and ending

107009, 2009

For calendar year 2009, or tax year beginning

G -Check all that apply Imtial return
Amended return

|| inttial return of a former public charity

!_l Address change

| X| Final return

Name change

Name of foundation

A Employer identification number

City or town, state, and ZIP code

Use the IRS
label. THE DAVIES FOUNDATION, INC. 20-8021776
Otherwise, | Number and street (or P O box number if mail 1s not deivered to street address) Room/suite | B Telephone number (see page 10 of the instructions)
print
orype. 13618 PROSPECT STREET, NW (202) 277-9557
See Specific
C If exemplion application Is » |
pending, checkhere « « « -« + - »

Instructions.

WASHINGTON, DC 20007

H Check type of organization | X | Section 501(c)(3) exempt private foundation

1 Foreign organizations, check here
2. Foreign organizations meeting the
85% test, check here and attach

computation

Section 4947(a)(1) nonexempt chartable trust Other taxable private foundation
E If private foundation status was tenminated
I Fair market value of all assets atend  |J Accounting method | X| Cash Accrual under section 507(b)(1)(A) check here . P>
Of year (from Part //, COI (C): /Ine Other (Speme) ______________________ F If the foundation s in a 60-month termination
16) > $ 0 (Part |, column (d) must be on cash basis ) under section 507(b)(1)(B), check here , P>
i:144 8 Analysis of Revenue and Expenses (The (d) Disbursements
total of amounts in columns (b), (c), and (d) (a) Revenue and {b) Net investment {c) Adjusted net for charitable
may not necessarily equal the amounts in expgnsis per income income purposes
column (a} (see page 11 of the instructions) ) 00KS (cash basis only)
1 Contributions, gifts, grants, etc , received (attach schedule) ,
if the foundation 1s not required to
2 Check b attachSch B, . . .. ... ..
3 Interest on savings and temporary cash investments 7514 7152. ATCH 1
4 Dividends and interest from securities . | . | 5,245, 5,245. ATCH 2
Sa Grossrents , ., . . . .. ... .0 ...
b Net rental income or (loss)
@| 6a Netgain or (loss) from sale of assets not on line 10
2 b Gross sales pnce for all
O assets on line 6a
é 7 Capital gain net income (from Part IV, line 2) ,
8 Net short-term captalgan . . . . ... ..
9 Income modifications + -+ ¢+« - . w e s .
10 a Gross sales less returns
and allowances = - -« - -
b Less Cost of goods sold
¢ Gross profit or (loss) (attach schedule) | | |
11 Other income (attach schedule) = = . . = .
12 Total. Add lines 1 through 11 . . . . . . . . 5,996 5,997.
13 Compensation of officers, directors, trustees, etc | | 0,
" 14 Other employee salaries andwages ., . . . .
3115 Pension plans, employee benefits | . . . | .
c
8|16a Legal fees (attach schedule) ATCH 3 9,812 0. 0. 9,812.
x . - 218/ 0. 0. 218.
1]
o
2
S
e
® |18 4 6,000 0. 0.
% E?Z:%attach scheduid
&
> 0] 5,997. 0.
=
=P |24 Total operating and administrative expenses.
q;“_ Add lines 13 through 23 . . . .. .. ... 16,030/ 5,997. 0. 10,030.
%‘1 25 Contributions, gifts, grantspad . . . . . . . 54,500 54,500.
% _1286  Total expenses and disbursements Add lines 24 and 25 70,530 5,997. 0. 64,530.
<\\ 27 Subtract ine 26 from line 12
(%Ej a Excess of revenue over expenses and disbursements « . B 6 4 ’ 5 3 4 1
b Net investment income (if negative, enter -0-) -0-
¢ Adjusted net income (If negative, enter -0-). -0-
For Privacy Act and Paperwork Reduction Act Notlce, see page 30 of the instructions. ssa ** ATCH 5 Form 990-PF (2009
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Form 980-PF (2009)

20-802177¢6

Page 2

Attached schedules and amounts in the
m Balance Sheets description column should be for end-of-year
R,

amounts only (See instructions )

Beginning of year

End of year

(a) Book Value

(b) Book Value

(c) Fair Market Value

1 Cash-non-interest-bearng . . . ... ............
2 Savings and temporary cash investments | |, . . .. ., .. 1,684,689. 0. Q.
3 Accounts recewable ®»
Less allowance for doubtful accounts ®»
4 Pledges recewable »___________________
Less allowance for doubtful accounts »
5 Grantsrecevable | |, ... ... L 0L,
6 Receivables due from officers, directors, trustees, and other
disqualified persons (attach schedule) (see page 16 of the instructions)
7  Other notes and loans recewvable (attach schedule) »
Less allowance for doubtful accounts »
@ 8 Inventoriesforsaleoruse _ . . . .. ... .. ......
§ 9 Prepaid expenses and deferredcharges . . . . . ... . ...
<10 Investments - U S and state government obligations (attach schedule)
b Investments - corporate stock (attach schedule) . _ , . . . . .
¢ Investments - corporate bonds (attach schedule), . , . ., . . .
11 Investments - land builldings >
and equipment basis 0 % _ _ __ _ _ _ _ _ ___ ______
Less accumulated depreciation
(attach schedule) = 0 —0— 0 e e —
12 Investments - mortgageloans , . . . . . . .. ... ....
13 Investments - other (attachschedule) . . . . . . .. .. ...
14 Land, builldings, and >
equipment basis % _
Less accumulated depreciation »
(attach schedule) 0 e
15 Other assets (descibe »__~~_____ )
16 Total assets (to be completed by all filers - see the
instructions Also, seepage1,iteml) . . . . . . ... .... 1,684,689. 0. 0.
17  Accounts payable and accruedexpenses . ., . .. ..
18 Grantspayable _ . ... .. ...........
@119 Deferredrevenue . . . .. ... ... ... .......
g 20 Loans from officers, directors, trustees, and other disqualified persons
}3 21 Mortgages and other notes payable (attach schedule) , | _ |
=ll22  Other liabilities (describe » )
23 Total liabilities (add nes 17 through22) . . . . ... .. ..
Foundations that follow SFAS 117, check here »| |
and complete lines 24 through 26 and lines 30 and 31.
§ 24 Unrestrnicted . . . . . . . . ... Lo e
5|25 Temporanlyrestacted . . .. ... ... ... .. .. ..
('B 26 Permanentlyrestrnicted , | . . .. ... ... ... ....
B Foundations that do not follow SFAS 117,
s check here and complete lines 27 through 31. »
5|27 Caputal stock, trust principal, or current funds _ . . . . . . . .
*3 28  Paid-in or capital surplus, or land, bldg , and equipmentfund | | | | |
3 29 Retained earnings, accumulated income, endowment, or other funds | ., 1 ! 684 ! 689. 0.
f, 30 Total net assets or fund balances (see page 17 of the
z INSIEUCHONS) | . . . . .. 1,684,689, 0.
31 Total liabilities and net assets/fund balances (see page 17
Of the INSETUCHONS) « .« v v v v v v e e o i i e e e e i e 1,684,689. 0.
EEETIN Analysis of Changes in Net Assets or Fund Balances
1 Total net assets or fund balances at beginning of year - Part Il, column (a), hne 30 (must agree with
end-of-year figure reported on prioryear's return) 1 1,684,689.
2 Enter amount from Part " Ilne 27a ...................................... 2 - 64 ! 534 :
3 Other increases not included in line 2 (temize) p S
4 Addinest,2,and3 L 4 1,620,155.
5 Decreases not included in ine 2 (temize) p_ A 'I_T‘AQF_IM_E_NT_] ____________________ 5 1,620,155.
6_Total net assets or fund balances at end of year (Iine 4 minus line 5) - Part I, column (b), ne 30 . . . . . 6
Form 990-PF (2009)
JSA

9E 1420 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1

22680

PAGE 2




AY
Form 990-PF (2009)

20-8021776 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g , real estate, P%&Ewge éghg,?te% ég‘) D%te sold
2-story brick warehouse, or common stock, 200 shs MLC Co) D-Donation | (MO, day, yr) 0, day, yr)

1a

b )

c

d

e

(¢) Gross sales price O alowabie) s expense of ol (@ pus () minus (9

a

b

c

d

e

Complete only for assets showing gain in column (h) and owned by the foundation on 12/31/69 () Gains (Co! (h) gain minus

oy s | G ey | AR

a

b

c

d

e

2 Capital gain net income or (net

capital loss)

If gan, also enter in Part |, line 7
If (loss), enter -0- in Part |, ine 7

}

3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)

If gain, also enter in Part |, line 8, column (c) (see pages 13 and 17 of the instructions)
If (loss), enter -0- in Part |, line 8

3

Qualification Under Section 4940(e) for Reduced Tax on Net Investment Income

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

If section 4840(d)(2) applies, leave this part blank

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

If "Yes," the foundation does not qualfy under section 4940(e) Do not complete this part

DYesNo

1 Enter the appropriate amount in each column for each year, see page 18 of the instructions before making any entries

(a) (d)
(b) (c)
cﬁ.enda,%ﬁjﬁge,gf ?e):g;,nnmg n) Adjusted qualifying distnbutions Net value of nonchantable-use assets (col l()gs)tg:::’té%nbryz-négl ©)
2008 108, 679. 1,272,596. 0.085399
2007 37,703. 601,416. 0.062690
2006 2,102. 547,479. 0.003839
2005
2004
2 Totalofhne 1,column(d) | . .. .. ... ... ... 2 0.151928
3 Average distribution ratio for the 5-year base period - divide the total on line 2 by 5, or by the
number of years the foundation has been in existence iflessthan5years |, . .. ... ... 3 0.050643
4 Enter the net value of noncharitable-use assets for 2009 from Part X, lne5 4 1,619,196.
5 Multiplylinedbyline3 L 5 82,001.
6 Enter 1% of net investment income (1% of Partl, ne27b) . . .. ... ... 6
7 Add Ilnessande ------------------------------------------ 7 82’001.
8 Enter qualifying distributions from Part X, bne 4 . 8 64,530.

If ine 8 I1s equal to or greater than hne 7, check the box in Part VI, ine 1b, and complete that part using a 1% tax rate See the

Part VI instructions on page 18

JSA
9E1430 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1

22680

Form 990-PF (2009)
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| Form 990-PF (2009) 20-8021776 Page 4
(-1i8"/8 Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948 - see page 18 of the instructions)

v 1a" Exempt operating foundations described in section 4940(d)(2), check here P I:] and enter "N/A” on line 1
Date of ruling or determination letter _ _ _ _ _ _ _ (attach copy of ruling letter if necessary - see instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1 0.
| here B[] andenter 1% of Partiime27b
¢ All other domestic foundations enter 2% of hine 27b Exempt foreign organizations enter 4%
\ of Part I, ine 12, co! (b)
} 2 Taxunder section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) 2
| 3 AAINES 1aNA2 | | . . .. 3 0.
4  Subtitle A (iIncome) tax (domestic section 4947(a)(1) trusts and taxable foundations only Others enter -0-) | | | 4 0.
5 Tax based on investment income. Subtract ine 4 from line 3 If zeroorless,enter-0- , . , ., . .. ... .. 5 0.
6 Credits/Payments
a 2009 estimated tax payments and 2008 overpayment credited to 2009, , . | 6a 6,854.
b Exempt foreign organizations-tax withheld at source | _ , . . . . ... ... 6b 0.
¢ Tax paid with application for extension of time to file (Form 8868) . . . . . . 6c 0.
d Backup withholding erroneously withheld ., . . .. .. . ... ..... 6d
7 Total credits and payments Add linesBathrough6d . . . . . . « o v v v i i v v v v it b e e e e 7 6,854.
8 Enter any penalty for underpayment of estimated tax Check here |:, If Form 2220 1s attached ., . . . . . .
9 Tax due. If the total of ines 5 and 8 1s more than line 7, enter amountowed | , . . . . . . .. ... ... > 9
10 Overpayment. If line 71s more than the total of ines 5 and 8, enter the amount overpaid . . . . . . . . . > 10 6,854.
11 Enter the amount of ine 10 to be Credited to 2010 estimated tax p 6,854 . Refunded »| 11
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legislation or did it Yes | No
\ participate or intervene in any political Campaign? | | | . . L . L L L L e e e e e e e e e e e 1a X
i b Did 1t spend more than $100 during the year (either directly or indirectly) for political purposes (see page 19
| of the instructions for deflnition)? | . L L L L L e e e e e e e e e e e e e e e 1b d
‘ iIf the answer i1s "Yes” to 1a or 1b, attach a detailed description of the activities and copies of any matenals
\ published or distributed by the foundation in connection with the activities
! ¢ Did the foundation file Form 1120-POL for thus year? | | . . . . . 1c X
‘ Enter the amount (if any) of tax on political expenditures (section 4955) imposed during the year
(1) On the foundaton P $ (2) On foundation managers P> $

e Enter the rembursement (f any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers P $
2 Has the foundahon engaged in any activities that have not previously been reported tothe IRS? . . . . . . . .. .. 2 X
If "Yes," attach a detailed description of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its governing instrument, articles of

incorporation, or bylaws, or other similar instruments? /f "Yes, " attach a conformed copy of thechanges | ., . . . .. ... ... 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more duringtheyear? . . . . . . . . ... ... ... 4a X
b If "Yes," has itfiled ataxreturn on Form 990-T forthus year? _ . . . . . . . . .. e 4b
5 Was there a iquidation, termination, dissolution, or substantial contraction during the year ATTACHMENT 8 5 X

If “Yes," attach the statement required by General Instruction T
6 Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either
® By language in the governing instrument, or
e By state legislation that effectively amends the governing instrument so that no mandatory directions that
confhict with the state law remain in the governinginstrument? | | . . . . . . . . . . . . . . L. e e e 6 X
7 Did the foundation have at least $5,000 1n assets at any time during the year? f "Yes, " complete Part Il, col (c), and Part XV, | 7 X
8a Enter the states to which the foundation reports or with which 1t 1s registered (see page 19 of the
instructions) »™ DC,

b If the answer 15 "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation , . . . . . . . . . . . .. .. «. 8b X

9 Is the foundation claiming status as a private operating foundation within the meaning of section 4942(j)(3) or
4942())(5) for calendar year 2009 or the taxable year beginning in 2009 (see Instructions for Part XIV on page

27)? If "Yes," complete Part XIV

9 X

10 Did any persons become substantial contnbutors during the tax year? If "Yes," attach a schedule hsting their %
names and addresses 10

Form 990-PF (2009)

JSA
9E 1440 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1 22680 PAGE 4



Form 990-PF (2009) 20-8021776 Page 5
Statements Regarding Activities (continued)

v 11" At any time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see page 20 of the instructions) . . . . . . . . . . . .. .. ... 11 X
12 Did the foundation acquire a direct or indirect interest in any applicable insurance contract before
AUGUSE 17 20087, . . o o v e e e e et e e e e e e e e e e 12 X
13 Did the foundation comply with the public inspection requirements for its annual returns and exemption applicatton? . . . . . 13 X
Website address »___ _ _ _ L\]_ 5 ____________________________________________________________________
14 The books are in care of >_‘§€§§EE_*3§E4?ET: ______________________ Telephoneno P ___ __ 2.9%:%22:???2 ______
Located at »3018_ PROSPECT STREET, NW WASHINGTON, DC z2p+a® 20007
15 Section 4947(a)(1) nonexempt charitable trusts filing Form 990-PF in lieu of Form 1041 -Checkhere . . . . . . . . .« v o o v 00 vt >—|—__]_
and enter the amount of tax-exempt interest received or accrued duringtheyear , . . . . . . . . . v 0o . » | 15 |
Statements Regarding Activities for Which Form 4720 May Be Required
File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes| No
1a During the year did the foundation (either directly or indirectly)
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? | _ . . . . | . L___‘ Yes
{2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
AISQUANfIEd PEISON? &« & v v v v o e e e e e e e e e e e e e e e e e e e e e e e Yes
(3) Furnish goods, services, or facilities to (or accept them from) a disqualified person? . . . . . . . Yes
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? ., , . . . . ., . Yes
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of adisqualified PErsON)?. . . . . . v v v v vt e e e e e e e e e e e |:| Yes
(6) Agree to pay money or property to a government official? (Exception. Check "No" if
the foundation agreed to make a grant to or to employ the official for a penod after
termination of government service, If terminatingwithin 90days ). . . = « . . . . . . . < . . . |:| Yes No
b If any answer i1s "Yes" to 1a(1)-(6), did any of the acts fail to qualfy under the exceptions described in Regulations
section 53 4941(d)-3 or In a current notice regarding disaster assistance (see page 20 of the instructions)? .+ « - - . . . - . . 1b
Organizations relying on a current notice regarding disaster assistancecheckhere . . . . . . .. .. ... > D
¢ Dud the foundation engage in a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the taxyear beginning n 20092 , . . . . . . . . . @ i @ i i i i i e e e e 1c X
2 Taxes on failure to distnibute income (section 4942) (does not apply for years the foundation was a private
operating foundation defined in section 4942())(3) or 4942(j)(5))
a At the end of tax year 2009, did the foundation have any undistributed income (lines 6d and
6e, Part XII1) for tax year(s) beginning before 2009?. . . . . . . . . . ... o000 e e e e D Yes No
If "Yes," histtheyears W _ _ _ _ _ _ . .
b Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2)
to all years listed, answer "No" and attach statement - see page 20 of themnstructons ) . . . . . . . . ... ... ... ... 2b
¢ If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a, list the years here
» o e _ N
3a Dud the foundation hold more than a 2% direct or indirect interest in any business
enterprise at any timeduningtheyear? | | | | | ... L Lo e e D Yes No
b If "Yes,” did it have excess business holdings 1n 2009 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969, (2) the lapse of the 5-year period (or longer period approved by the
Commussioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest, or (3) the lapse
of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the
foundation had excess business holdings 1IN 2009 ) . . . . . . . . . i . i i e e e e e e e e e e e e e e e e e 3b
4a Did the foundation invest during the year any amount in a manner that would jeopardize its charitable purposes? . . . . . . . . 4a X
b Did the foundation make any investment in a prior year (but after December 31, 1969) that could jeopardize its
chantable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 20082 . . . . .. 4b X

Form 990-PF (2009)

JSA
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Form 990-PF (2009) 20-8021776 Page 6
QY [B] Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a’ During the year did the foundatton pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? ., , . . . . D Yes No
(2) Influence the outcome of any specific public election (see section 4955), or to carry on,

\

directly or indirectly, any voter registrationdrive? f_l Yes m No
(3) Provide a grant to an individual for travel, study, or other simiar purposes? , . . . . .. .. ... Yes No
(4) Prowvide a grant to an organization other than a charitable, etc , orgarization described in

section 509(a)(1), (2). or (3), or section 4940(d)(2)? (see page 22 of the instructions) , , . . , . . D Yes No

(5) Prowvide for any purpose other than religious, charitable, scientific, literary, or educational
purposes, or for the prevention of cruelty to childrenoranmals?, | . . . . ... ... .... ,:] Yes No
b If any answer 1s "Yes" to 5a(1)-(5)., did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see page 22 of the instructions)? . . . . . . . 5b
Organizations relying on a current notice regarding disaster assistance check here | 4

¢ |If the answer 1s "Yes" to question 5a(4), does the foundation claim exemption from the tax
because it maintained expenditure responsibility for thegrant? . . . . . ... ... .. ..., ‘:‘ Yes D No
If "Yes," attach the statement required by Regulations section 53 4945-5(d)
6a Did the foundation, during the year, receive any funds, directly or indirectly, to pay premiums

on a personal benefitcontract?, . . . . . . L. L L L L e e e e e e e e e e e e e D Yes No

b Did the foundation, during the year, pay premiums, directly or indirectly, on a personal benefit contract?> . . . . . . ... 6b X
If "Yes" to 6b, file Form 8870
7a At any time during the tax year, was the foundation a party to a prohibited tax shelter transaction? _ | I:I Yes No
b If yes, did the foundation receive any proceeds or have any net income attributable tothe transaction? . . . . . . .. ... .. 7b
FY&"i[[l Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors
1 List all officers, directors, trustees, foundation managers and their compensation (see page 22 of the instructions).
b) Title, and average c) Compensation d) Contributi 1
(a) Name and address ( )hc;urs per week > (Sf)not pgld, enter erﬁmp)loyee Eeﬁs:?u?;:ns (e(),&,);pre:ﬁgv?::g::t'
devoted to position 0-) and deferred compensation
ATTACHMENT 9 0. 0. 0.
2 Compensation of five highest-paid employees (other than those included on line 1 - see page 23 of the instructions).
If none, enter "NONE.”
{b) Title, and average (d) Contnbutions to £ ‘
(a) Name and address of each employee paid more than $50,000 hours per week (c) Compensation p"i;"nps";);%e d%?gﬁgg (egtth:egllsgv?ac:g:: g
devoted to position compensation
NONE
0 0. 0
Total number of other employees paid over $50,000 . . . . . . . . v v v v v i i e e e e e e e e e e e e e e >
Form 990-PF (2009)
JSA
9E 1460 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1 22680 PAGE 6



Form 990-PF (2009) 20-8021776 Page 7
JEUAYIR Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,
and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see page 23 of the instructions). If none, enter "NONE."
(a) Name and address of each person paid more than $50,000 (b) Type of service {c)} Compensation

Total number of others receiving over $50,000 for professional ServICeS . . . . . . o v v v v i it i e e »| NONE

m Summary of Direct Charitable Activities

List the foundation's four largest direct charitable activities during the tax year Include relevant statistical information such as the number

Expenses
of organizations and other beneficianes served, conferences convened, research papers produced, etc P

PP Q-] Summary of Program-Related Investments (see page 23 of the instructions)

Describe the two largest program-related investments made by the foundation dunng the tax year on ines 1 and 2 Amount

1 NONE

3 _NONE
Total. Add hnes 1 through 3 . . . . . . . . . . . . . e e e e e e e e e e e e 44+ s+ e . >
Form 990-PF (2009)
JSA
9E1465 1 000
156020 3947 5/9/2010 7:07:00 PM V 09-6.1 22680 PAGE 7



Form 990-PF‘(2009) 20-8021776

Page 8
Minimum Investment Return (All domestic foundations must complete this part Foreign foundations,
: see page 24 of the instructions )
1 Fair market value of assets not used (or held for use) directly in carrying out charitable, etc ,
purposes
a Average monthly fair market value of securtves .~~~ 1a
b Average of monthly cashbalances . . ., . .. ... ... .. ... .. ... 1b 1,643,854.
¢ Far market value of all other assets (see page 24 of the instructons) .~~~ 1c 0.
d Total(addlines 1a,b,andc) . . . . .. ... ... ... 1d 1,643,854.
e Reduction ctaimed for blockage or other factors reported on lines 1a and
1c (attach detaled explanation) . ... .. ... ... .. | 1e |
2 Acquisition indebtedness applicable to ine 1assets 2 0.
3 Subtractine2fromtmetd oot nnnns 3 1,643,854.
4 Cash deemed held for charitable actiities Enter 1 1/2 % of line 3 (fér'g're'at'ef érﬁo'ur;t,'sée' p'ag';e' 25
ofthe mstructions) 4 24, 658.
5  Net value of noncharitable-use assets. Subtract line 4 from line 3 Enter here and onPartV,ine4 | 6 1,619,196.
6 Minimum investment return. Enter 5% ofine 5 | _ ., . . .. . ..., 6 62,379.
[T Distributable Amount (see page 25 of the Instructions) (Section 4942(;)(3) and (1)(5) private operating
foundations and certain foreign organizations check here p |:| and do not complete this part )
1 Minimum investment return from Part X, e 6. . . . . . . . v ittt e 1 62,379.
2a Taxoninvestment income for 2009 from Part VI, bne5 2a 0.
b Income tax for 2009 (This does not include the tax from Partvl) | 2b
c Add “nes za and 2b ............................................. 2c O :
3 Distributable amount before adjustments Subtract ine 2¢c fromlne 1 . . . . . . . . . . . . ... 3 62,379.
4 Recoveries of amounts treated as qualifying distrbutions L. 4
5 Add hneS3and4 .............................................. 5 62'379.
6 Deduction from distnibutable amount (see page 25 of the instructons) . . . 6
7 Distributable amount as adjusted Subtract line 6 from line 5 Enter here and on Part XIll,
T L= T T 7 62,379.
Im Qualifying Distributions (see page 25 of the instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc , purposes
a Expenses, contributions, gifts, etc - total from Part |, column (d), lne26 . 1a 64,530.
b Program-related investments - total from Partix-8 ...~~~ 1b 0.
2 Amounts paid to acquire assets used (or held for use) directly in carrying out charitable, etc,
PUIDOSES e 2 0.
3 Amounts set aside for specific charitable projects that satisfy the
a  Suttability test (prior IRS approvalrequired) 3a 0.
b Cash distribution test (attach the required schedule) . ... ... 3b 0.
4 Qualifying distributions. Add lines 1a through 3b Enter here and on Part V, ne 8, and Part XIll, kne 4 = | 4 64, 530.
5 Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, ine 27b (see page 26 of the instructions) . . . . . . .. ... ... ... . . 5 N/A
6  Adjusted qualifying distributions. Subtract ine 5 from we4_ 6 64,530.
Note: The amount on line 6 will be used in Part V, column (b), in subsequent years when calculating whether the foundation
qualifies for the section 4940(e) reduction of tax in those years
Form 990-PF (2009)
JSA

9E 1470 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1 22680
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«Form.990-PF (2009)
Undistributed Income (see page 26 of the instructions)

20-8021776

Page 9

Distributable amount for 2009 from Part X,
line7

Undistnbuted income, if any, as of the end of 2009
Enter amount for 2008 only

b Total for proryears 20_07 20 06 20 05

(a)
Corpus

(b)
Years prior to 2008

(c)
2008

(d)
2009

62,379.

Excess distributions carryover, if any, to 2009

From 2004
From 2005
From 2006
From 2007
From 2008

1,877.

13,050.

45,741.

- 0 o 0O T o

Total of ines 3athroughe | . , . . ... ...

Qualifying distnibutions for 2009 from Part XII,
ned4 » S 64,530.

a Applied to 2008, but not more than ine2a | _ |

d Apphed to 2009 distributable amount

oao oo ®

Applied to undistnbuted income of prior years (Election
required - see page 26 of the instructions)

Treated as distributions out of corpus (Election
required - see page 26 of the instructions) , , . .

Remaining amount distributed out of corpus

Excess distributions carryover apphed to 2009 _
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

Corpus Add lines 3f, 4c, and 4e Subtract line 5

Prnior years' undistributed income Subtract
hne 4b fromhne2b . ... ...
Enter the amount of prior years' undistributed
income for which a notice of deficiency has been
1ssued, or on which the section 4942(a) tax has
been previouslyassessed. . . . .. ... ...

Subtract line 6¢c from line 6b Taxable
amount - see page 27 of the instructions | | | |
Undistributed income for 2008 Subtract line
4a from line 2a Taxable amount - see page
27 ofthenstructions . . . . ... ... ...

Undistnbuted income for 2009 Subtract lines
4d and 5 from line 1 This amount must be
distrbuted n2010, _ . . .. ... ... ..
Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)(F) or 4942(g)(3) (see page 27 of the
Instructions) . . . . . . . ... 0oL
Excess distributions carryover from 2004 not
applied on line 5 or ine 7 (see page 27 of the
Instructions) ., . . . . ... 0L e e e e

Excess distributions carryover to 2010.
Subtract ines 7 and 8 fromline6a , . _ . . .
Analysis of ine 9

Excess from 2005 | , .,

60, 668.

62,379.

2,151.

62,8109.

62,819.

Excess from 2006 . . . 1,877.

Excess from 2007 , . . 13,050.

Excess from 2008 . . . 45,741.

Excess from 2009 . . . 2,151.

JSA

9E 1480 1 000

156020 3947 5/9/2010

7:07:00 PM V 09-6.1

22680

Form 990-PF (2009)



Form 990-PF (2009) 20-8021776

Page 10

L@ Private Operating Foundations (see page 27 of the instructions and Part VII-A, question 9) NOT APPLICABLE

da {f the foundation has received a ruling or determination letter that 1t 1s a private operating

foundation, and the ruling 1s effective for 2009, enter thedate of therung .~ . . . . . .. 4
b Check box to indicate whether the foundation is a private operating foundation described in section | l 4942())(3) or I | 4942())(5)
2a Enter the lesser of the ad- | Tax year Prior 3 years (e) Total
Justed net income from Part (a) 2009 (b) 2008 (c) 2007 {d) 2006

| or the minimum investment
return from Part X for each
year listed

Qualitying distnbutions from Part
Xi1, line 4 for each year listed

d Amounts included n Iine 2¢ not
used directly for active conduct
of exemptactivities . . . . .

€ Qualfying distributons made
directly for active conduct of
exempt activities Subtract line
2dfromlne2ec | . ., ., .

3 Complete 3a b or ¢ for the
alternative test relied upon
a ‘Assets' alternative test - enter

(1) value of all assets

(2) value of assets qualifying
under section
49420)3BYN. . . . .

b "Endowment" alternative test-
enter 2/3 of mimimum invest-
ment retum shown in Part X
line 6 for each year hsted

C “Support" altemative test - enter

(1) Total support other than
gross Investment income
(interest, dimdends, rents
payments on secunties
loans (section 512(a)(5))
or royalties)

(2) Suppot from general
public and 5 or more
exempt organizations as
provided in section 4942
OEXBXm) . . L ...

(3) Largest amount of sup-
port from an exempt
organization

(4) Gross mvestment income |

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets

at any time during the year - see page 28 of the instructions.)

1 Information Regarding Foundation Managers:

a List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation

before the close of any tax year (but only if they have contributed more than $5,000) (See section 507(d)(2) )

JOHN L. DAVIES

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

N/A

2 Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here if the foundation only makes contributions to preselected charntable organizations and does not accept
unsolicited requests for funds If the foundation makes gifts, grants, etc (see page 28 of the instructions) to individuals or

organizations under other conditions, complete items 2a, b, ¢, and d

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

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

¢ Any submission deadlnes

d Any restrictions or hmitations on awards, such as by geographical areas, charitable fields, kinds of institutions, or other

factors

JSA
9E1490 1 000

156020 3847 5/9/2010 7:07:00 PM V 09-6.1 22680

Form 990-PF (2009)
PAGE 10



Form 890-PF (2009) 20-8021776 page 11
JEELRAA Supplementary Information (continued)
3 Grants and Contributions Paid During the Year or Approved for Future Payment

i t n indivdual
Recipient sLe:vaf:y I?elaau:)ms'r\fuputo F:g:g:tgn Purpose of grant or Amount
N any foundation manager contribution
ame and address (home or business) or substantial contnbutor recipient

a Paid during the year
ATTACHMENT 10

1) | N T » 3a 54,500.
b Approved for future payment

|
K3 % P » 3b

Form 990-PF (2009)

JsA
9E1491 1 000
156020 3947 5/9/2010 7:07:00 PM V 09-6.1 22680 PAGE 11



x

Form 990-PF (2009)

20-

8021776

Page 12

Analysis of Income-Producing Activities

Enter gross amounts unless otherwise indicated

1
1

1 Program service revenue
a

Unrelated business income

Excluded b

section 512, 513, or 514

(a)

Business code

{b)
Amount

{c)

Exclusion code

(d)
Amount

e
Related(oz exempt
function incom
fSee page 28 of
he instructions )

- 0 a o T

g Fees and contracts from govemment agencies
Membership dues and assessments | .

Interest on savings and temporary cash investments
Dividends and interest from securities

N bW N

Net rental income or (loss) from real estate

6 Net rental iIncome or (loss) from personal property

7 Other investmentincome , | , . . . .. ..
8 Gain or (loss) from sales of assets other than inventory
9 Net income or (loss) from special events | | |
0 Gross profit or (loss) from sales of inventory. .
1 Other revenue a

14

751.

14

5,245.

b

c

d

e

2 Subtotal Add columns (b), (d), and(e) ., . . .
3 Total. Add line 12, columns (b), (d), and (e)

(See worksheet in line 13 instructions on page 28 to verfy calculations )

5,996.

E 9 4"/E=] Relationship of Activities to the Accomplishment of Exempt Purposes

Line No. Explain below how each activity for which income Is reported in column (e) of Part XVI-A contributed importantly to

v page 29 of the instructions )

the accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See

NOT APPLICABLE

JSA
9E 1492 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1

22680

Form 990-PF (2009)

PAGE 12



Form 990-PF (2009) 20-8021776

Page 13

Exempt Organizations

Information Regarding Transfers To and Transactions and Relationships With Noncharitable

1 Did the organization directly or indirectly engage in any of the following with any other organizatton described Yes | No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to pohtical
a %’ ?\glfzeartéopr%?n the reporting foundation to a noncharitable exempt organization of
(1) Cash L L e e 1a(1) X
(2) OtNErassels . . . . . . . . .. ...ttt ee ettt e 1a(2) X
b Other transactions
(1) Sales of assets to a noncharitable exempt organizalion | . . . . . . . . . . . . e e e e e e e e e e e e e e e e e e 1b(1) X
(2) Purchases of assets from a nonchantable exempt organization |, . ., . . . . . . . . .ttt e e e e e e e e e e e e 1b(2) X
(3) Rental of facilities, equipment, orotherassets | |, . . . . . . . .. . ..ttt e e 1b(3) X
(4) Reimbursement arrangements | | . | | L L L L L L L L L. e e e e e e e e e e e e e e e 1b(4) X
(5) Loans orloan QUarantees . . . . . . . . ... e e 1b(5) X
(6) Performance of services or membership or fundraising solicitations | . . . . . . . . . . . . . . . e e e e e e e e 1b(6) X
¢ Sharing of facilittes, equipment, mailing lists, other assets, or paidemployees | . . . . . . . . . . . . . . . o .. 1c X
d If the answer to any of the above I1s "Yes," complete the following schedule Column (b) should always show the far market
value of the goods, other assets, or services given by the reporting foundation |If the foundation received less than far market
value In any transaction or sharing arrangement, show in column (d) the value of the goods, other assets, or services receved
(a) Line no (b) Amount involved (c) Name of nonchantable exempt organization (d) Description of transfers, transactions, and shanng arrangements
N/A N/A
2a Is the foundation directly or indirectly affiliated with, or related to, one or more tax-exempt organizations described In

section 501(c) of the Code (other than section 501(c)(3)) or in section 5277

b If "Yes.," complete the following schedule

DYes No

(a) Name of orgamization (b) Type of organization (c) Descnption of relationship
Under pen of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and
behef, it 1s ftrué cdrre d coniplete Declaration of preparer (other than taxpayer or fiduciary) 1s based on all information of which preparer has any knowledge
5 [ 3110 3
o Sﬁnature of offlcer or trustee Date Title
L \ Preparer's identifying
T Date Check if number (See Signature on
g) <> Preparer's g )/ self-employed ’D page 30 of the instructions)
n ggé‘ signature N ] Y710 P00082778
o §§ Firm's name (or yours if ARONSON & COMPANY EN p 52-0987391
2 = self-employed), address, 805 KING FARM BLVD., 3RD FLOOR
and ZIP code ROCKVILLE, MD 20850 Phoneno 301-231-6200
Form 990-PF (2009)
JSA

9E1493 1 000

156020 3947 5/9/2010 7:07:00 PM V 09-6.1 22680
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DAVIES FOUNDATION, INC.
EIN: 20-8021776
2009 FORM 990-PF

Reorganization of Foundation as a Charitable Trust

On October 3, 2008 the Davies Foundation (the “Trust”) was established as a District of Columbia
charitable trust.! The Trust was established specifically to be the successor in interest to the
Foundation, in order to change the form of organization from a corporation to a trust.

John L. Davies, the founder of, substantial contributor to, and an officer and director of, the Davies
Foundation, Inc. (the “Foundation”), established the Trust and serves as its sole trustee. As such, the
Trust is effectively controlled by the same person who effectively controlled the Foundation.

On June 12, 2009, the Internal Revenue Service (“IRS”) issued a determination that the Trust (i) was
exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code (“IRC”) and (ii)
was a private foundation within the meaning of IRC section 509(a).

On July 28, 2009, the Foundation’s Board of Directors adopted a resolution to dissolve the Foundation,?
and the Foundation entered into an Asset Transfer Agreement with the Trust, whereby the Foundation
agreed to transfer its assets to the Trust.*

On October 5, 2009, the Foundation transferred all of its assets to the Trust pursuant to the Asset
Transfer Agreement. The assets consisted solely of cash or cash equivalents.

On October 9, 2009, the District of Columbia issued a Certificate of Dissolution to the Foundation,
terminating its existence.®

Thereafter, notice of the Foundation’s dissolution and termination was given to IRS. By letter dated

January 13, 2010, IRS acknowledged receipt of notification of the Foundation’s dissolution and
termination.®

o:\chents\chentfolders\22680\106277\2009 old corp\davies foundation, inc - instruction t statement to accompany fina! form 990-pf.doc

! See Exhibit 2.
2 see Exhibit 3.
3 see Exhibit 4.
* see Exhibit 5.
® See Exhibit 6.

® see Exhibit 7.



THE DAVIES FOUNDATION

THIS IS A TRUST AGREEMENT dated the 3rd of October, 2008, between
JOHN L. DAVIES, as Settlor (the “Settlor”); and the Settlor, as Trustee (together with
any additional and successor trustees appointed hereunder, the “Trustees”).

WHEREAS, the Settlor desires to create a chantable trust which will qualify as an
entity described in Sections 501(c)(3), 170(c)(2), 2055(a) and 2522(a) of the Code (as
hereinafter defined); and

WHEREAS, the Trustees are willing to accept the Trust hereby created and
covenant to discharge faithfully the duties of a Trustee hereunder;

NOW, THEREFORE, the Settlor intends to transfer property to the Trustees, [N
TRUST, and the Trustees agree to accept the property and to hold, manage and distnbute
the property under the terms of this Agreement.

ARTICLE 1
Trust Name

This Agreement and the Trust hereunder may be referred to as THE DAVIES
FOUNDATION. The Trustee is authorized to change the name of the Trust from time to
time during the Settlor’s life.

ARTICLE I
Charitable Distributions

A. Purposes. The Trust shall be administered and maintained exclusively for
religious, charitable, scientific, literary, and educational purposes within the meaning of
Sections 501(c)(3) and 509(a)of the Code. The purposes for which this Trust is
organized are:

1. Those purposes that are set forth on Schedule A, which may from time
to time be amended by the Trustee during the Settlor’s life.

2. Provided, however, that if no purposes are set forth on Schedule A, the
purposes for which this Trust is organized shall be:

COPY

Original on File

At Offices of
ARNOLD & PORTER L.L.P
555 Twelfth Street N.W.




a) To provide funds for the education of children from low-
income circumstances.

b) To promote any other religious, charitable, scientific, hterary
and educational activity within the meaning of the nonprofit laws of the District of
Columbia and the provisions of Sections 501(c)(3) and 509(a) of the Code

B. Pay to Recipients. Subject to the provisions of Section E of this Article, the
Trustees shall distribute as much of the net income and/or principal of the Trust as the
Trustees shall determine, from time to time, be distributed to such one or more “Qualified
Charitable Recipients” (as defined in Section C of this Article) as the Trustees shall select
(the “Recipients™), in such amounts or proportions as the Trustees shall determine. All
distribution decisions by the Trustees must be unanimous.

C. Pay Only to Qualified Charitable Recipient. No distribution shall be made
to a Recipient unless at the time of the payment the Recipient is a Qualified Charitable
Recipient. “Qualified Charitable Recipient” means an entity that is described in Code
Sec. 170(c), 2055(a) and 2522(a) of the Code. In the case of any distribution to a
Recipient described in Code Sec. 170(c)(1), the distribution shall be made for exclusively
public purposes.

D. Direct Charitable Distributions. The Trustees shall distribute as much of
the net income and/or principal of the trust as the Trustees shall determine, from time to
time, be distributed directly in furtherance of any charitable, scientific, literary, religious,
educational or other purpose that is described 1n Section 501(c)(3) of the Code and
permissible for an organization contnibutions to which are deductible under
Sections 170(c), 2055(a) and 2522(a) of the Code and which comply with the charitable
goals set forth in Section E below. The Trustees shall not make distributions for any
purpose or engage in any activity forbidden by any of those Code Sections.

E. Charitable Goals. To the extent consistent with the foregoing, the Trustees
shall make distributions in furtherance of the Settlor’s charitable goals as set forth below.

1. Distributions as set forth on Schedule B, which may from time to time
be amended by the Trustee during the Settlor’s life

2. Provided, however, that if no distributions are set forth on Schedule B,

a) At least Fifty percent (50%) of the balance of each year’s
distributions shall be to advance causes related to the education of children from low-
income circumstances; and



b) The balance of each year’s distributions may be distributed as
determined by the Trustees.

F. Excess Income Added to Principal. Any nct income not so distrrbuted shall
be accumulated and annually added to principal.

ARTICLE 111
Prohibited Transactions

A. No Inurement or Private Benefit. The Trust is not formed for pecuniary
profit or financial gain, and no part of the net earnings of the Trust shall inure or be
distributable to or for the benefit of any Trustee or private individual, except that the
Trustees are authorized to pay reasonable compensation and commissions for services
rendered to or for the Trust, and to make distributions in furtherance of the Trust’s
charitable purposes.

B. No Propaganda. No substantial part of the activities of the Trust shall be the
carrying on of propaganda, or otherwise attempting to influence legislation (except as
may otherwise be provided by Section 501(h) of the Code during any fiscal year or years
in which the Trust has chosen to utilize the benefits authorized by that statutory
provision), and the Trust shall not participate in or intervene in (including the publishing
or distributing of statements) any political campaign on behalf of (or in opposition to) any
candidate for public office.

C. Private Foundation Rules. The Trustees are prohibited from engaging in
any act of self-dealing as defined in Section 4941(d) of the Code, from retaining any
excess business holdings as defined in Section 4943(c) of the Code which would subject
the Trust to tax under Section 4943 of the Code, from making any investments which
would subject the Trust to tax under Section 4944 of the Code, and from making any
taxable expenditures as defined in Section 4945(d) of the Code. The Trustees shall make
distributions at such time and in such manner as not to subject the Trust to tax under
Section 4942 of the Code.

D. Corporate Contributions. If any contributions are made to the Trust by a
corporate donor, such contributions and any income or gain thereon or reinvestment
thereof shall not be distributed for any use outside the territorial limits of the United
States. In all events, no amount shall be disbursed by the Trustees outside the territorial
limits of the United States unless (i) such disbursement is made upon thc express
authority of the Trustees and (ii) fulfills the purposes of the Trust as set forth in Section A
of Article II of the Trust.



ARTICLE IV
Trustees Must Not Disqualify Trust; Restrictions

The Trustees are prohibited from exercising any power or discretion granted
under any law or this Agreement that would be inconsistent with the continuing
qualification of the Trust as an entity described in Sections 170(c)(2), 2055(a), 2522(a),
and 501(c)(3) of the Code. Notwithstanding any other provision of this Trust, this Trust
shall not carry on any activities not permitted to be carried on by an organization exempt
from Federal income tax under Section 501(c)(3) of the Code.

ARTICLEV
Limited Power of Amendment

The Trust is irrevocable. The Trustees shall have the power at any time, acting
alone, to amend the Trust in any manner required for the sole purpose of ensunng that the
Trust continues to qualify as an entity described in Sections 170(c)(2). 2055(a). 2522(a)
and 501(c)(3) of the Code. After the Setilor’s death, the Trustees shall have the power to
amend any provision of the Trust; provided, however, that such amendment does not
interfere with the Trust’s exempt status and neither alters the description of the Settlor’s
charitable goals nor permits the Trustees to deviate from such goals, and further
provided, however, that any amendment under this Article must be unammously
approved by the Trustees.

ARTICLE V1
Additional Contributions

The Trustees are authorized to receive additional contributions, which shall be
added to and administered as part of the Trust property, provided however that the terms
of any such additional contribution shall be consistent with the continuing qualification of
the Trust as an entity described in Sections 170(c)(2), 2055(a), 2522(a) and 501(c)(3) of
the Code.

ARTICLE VII
Duration, Termination and Dissolution

The Trust shall terminate when neither Settlor, DEREK W. DAVIES, nor any one
or more individuals from the family line of DEREK W DAVIS are serving as Trustee.
In the event of dissolution of the Trust, the residual assets of the Trust shall be turned



over to organizations for such purposes as described in Section A of Article Il of this
Trust and such distributions shall be made as described in Section E of Article 11 of this
Trust, provided that such organizations are exempt as organizations described in
Sections 501(c)(3). 170(c)(2), 2055(a) and 2522(a) of the Code.

ARTICLE VIl
Exemption from Security

No Trustee shall be required to give bond or other secunty in any junsdiction, and
if despite this exoneration a bond is nevertheless required, no sureties shall be required

ARTICLE IX
Trustees

A. Trustee Appointments

1. The Trustee who 1s party to this Agreement shall serve as a Trustee of
the Trust under this Agreement.

B. Other Trustees.

1. The Settlor appoints the Settlor’s son, DEREK W DAVIES, and the
Settlor’s brother, STEPHEN C. DAVIES, to be co-Successor Trustees of this trust upon
the death or disability of the Settlor. Upon the death, disability or resignation of
STEPHEN C. DAVIES as co-Successor Trustee, the Settlor appoints JP MORGAN
CHASE BANK, N.A. to serve as co-Successor Trustee with DEREK W DAVIES.

2 Notwithstanding any provision herein to the contrary, it is the Settlor’s
wish that his descendants remain actively involved in the trust’s pursuit of charitable
activities. It is also the Settlor’s intention that, after DEREK W. DAVIES shall cease to
serve as Trustee, there shall be a Successor Trustee or Trustees serving from the family
line of DEREK W DAVIES. To that end, the Settlor directs that the Trustee(s) establish
procedures whereby one (1) or more of the adult descendants of DEREK W. DAVIES
shall serve as Successor Trustees hereunder, by a written instrument to take effect upon
the terms and conditions stated therein, or in default thereof, upon his death, disability or
resignation; these procedures shall be set forth on Schedule C, which may from time to
time be amended by the Trustee(s). If at any time neither DEREK W. DAVIES nor
descendants of the family line of DEREK W. DAVIES are serving as Trustee of this
trust, then it is the Settlor’s wish that THE DAVIES FOUNDATION dissolve, in
accordance with Article VIIL



3 Trustees shall be entitled to serve based on the following rules,
subject, however, to the principles set forth in the preceeding paragraphs of Section B of
this Article.

a) First, a Trustee who is a party to this Agreement shall be
entitled to serve,

b) Second, any successor Trustee named by the Settlor in a signed
and acknowledged instrument shall be entitled to serve. Multiple successor Trustees
named by the Settlor shall be entitled to serve in the order in which they have been
named by the Settlor; and

¢) Third, a successor Trustee effectively appointed by another
Trustee shall be entitled to serve.

4. A Trustee may be appointed pursuant to this Article for a limited
purpose or to hold only spectfied powers

C. Additional Provisions Regarding Changes in Fiduciaries

1. Any Trustee may resign at any time without court approval and
whether or not a successor has been appointed.

2. The Settlor shall be the “Protector” of the Trust created under this
Agreement. The Protector may be one or more individuals. Multiple Protectors shall act
by majornty.

a) The Protector may appoint one or more persons o be successor
Protector to take office upcn the death, resignation, or incapacity of the Protector or any
person serving as Protector. In the event that the Settlor has not appointed a successor
Protector to serve upon his death, resignation or incapacity, DEREK W. DAVIES or the
adult descendants of DEREK W. DAVIES serving as Successor Trustees under Section B
of this Article shall be the Protector or Protectors of this trust.

b) The Protector shall have the nght to remove any individual
Trustee of this trust and shall have the right to appoint an individual or corporation with
fiduciary powers to replace the removed individual Trustee or whenever the office of
Trustee of this trust becomes vacant; provided that if neither Settlor, DEREK W.
DAVIES, nor any one or more individuals from the family line of DEREK W. DAVIS
are serving as Trustee, THE DAVIES FOUNDATION shall dissolve, in accordance with
Article VII. The Protector other than any descendant of the Settlor serving hereunder as
Protector shall have the right to remove any incumbent corporation with fiduciary powers
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District of Columbia Government

Corporations Division
PO Box 92300
Washington DC 20090

i OEP.’aRTMENT QF COHSUMER 2 PEGIL ATORY AFFAIRS

Articles of Dissolution of Domestic Non-Profit Corporation

Pursuant to the provisions of the District of Columbia Non-Profit Corporation Act, the undersigned corporatwn adopts
the following Articles of Dissolution for the purpose of dissolving the corporation:
1 Name of the non-profit corporation
The Davies Foundation, Inc

2. The resolution to dissolve was adopted in the following manner Option A or B or C must be chosen, but not both

D A. The resolution to dissolve the corporation was adopted at a meeting of members held on ,atwhich a

quorum was present, and the resolution received at least two thirds of the votes which members present or represented by proxy at
such meeting were entitled to cast.

[[] B. The resolution to dissolve the corporation was adopted by consent in writing signed by all members entitled to vote in respect thereof

x] C. The resolution to dissolve the corporation was adopted at a meeting of the Board of Directors held on _7/28/09 . and recewved
the vote of a majonty of the Directors in office, there being no members having vote nghts in respect hereof

AIl debts; obhgatlons and Ilabllmes ‘of the corporatlon have been paid and dlscharged o adequate prowsxon has been mad_e =
grc_éjd_ré - - n

= President /- Vu:e-Presndent -
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ASSET TRANSFER AGREEMENT

THIS ASSET TRANSFER AGREEMENT (the “Agreement™) 1s entered into as of
3}14 {% / 2. &'ﬁ* , 2009 by and between the Davies Foundation. Inc., a District of
olumbia nonprofit corporation (the “Corporation™), and the Davies Foundation, a District of
Columbia charitable trust (the “Foundation™)
WITNESSETH:

WHEREAS, the Corporation and the Foundation were each organized 1o operate
exclusively for religious, charitable, scientific, educational and literary purposes and for making
grants or distributions to organizations that qualify as exempt organizations under section
501(c)(3) of the Internal Revenue Code of 1986;

WHEREAS, the Board of Directors of the Corporation and the Trustee of the Foundation
deem the Foundation’s acquisition of the Corporation’s assets, under and pursuant to the terms
and conditions herein set forth or referred 10, desirable and in the best interests of the respective
entities;

WHEREAS, the Board of Directors of the Corporation and the Trustee of the Foundation
have approved this Asset Transfer Agreement; and

WHEREAS, the Corporation desires to transfer. and assign to the Foundation, and the
Foundation desires to acquire from the Corporation, all ot the Transferred Assets (as defined
herein) in exchange for the assumption by the Foundation of the Assumed Liabilities (as defined
herein) and the continuation by the Foundation of the charitable and educational purposes of the
Corporation;

NOW, THEREFORE, m consideration of the premises and of the mutual representations,
warranties and agreements herein contained, and intending to be legally bound hereby. the
parties hereby agree as follows:

ARTICLE 1. ASSETS AND OBLIGATIONS.

Section 1.01. Assets to be Transferred. On the terms and subject to the conditions set
forth in this Agreement, the Corporation hereby transfers and assign to the Foundation, and the
Foundation hereby acquires from the Corporation. all of the Corporation’s right, title and
interest, in all of the asscts of the Corporation (collectively the “Transferred Assets”).

Section 1.02. Liabilities to be Transferred. As consideration for the transfer by the
Corporation of the Transferred Assets to the Foundation and the agreements of the Corporation
contained herein, the Foundation hereby assumes and agrees to pay or otherwise discharge all
liabilities (collectively the ~Assumed Liabilities™) ot the Corporation  As of the effective date of
this Agreement, the Corporation has no known habthties, so it is anticipated that there will be no
“Assumed Liabilities ”




Section 1.03. Emplovees. As of the date hercof. the Corporation has no employees.

Section 1.04  Further Assurances. The Corporation shall, until the date of its dissolution,
at the request of the Foundation and without further cost or expense to the Foundation. exccute
and deliver such other instruments of conveyance and transfer and take such other actions as the
Foundation may reasonably request in order to further effectuate and evidence the consummation
of the transactions contemplated hereby and the comphance with applicable securities laws n
connecuion therewith. The Foundation shall from time to time. at the request of the Corporation
or, after the Corporation’ dissolution, the tormer officers or directors of the Corporation and
without further cost or expensc to the Corporation, execute and dehiver such instruments of
issuance, assumption, and otherwise, and such documents and commitments, and take such other
actions as the Corporation or the former officers or directors may reasonably request in order to
further effcctuate and evidence the assumption of the Assumed Liabilities and the consummation
of the other transactions contcmplated hereby.

ARTICLE 2. REPRESENTATIONS AND WARRANTIES OF THE DAVIES
FOUNDATION, INC.

The Corporation represents and warrants to the Foundation as follows:

Section 3.01. Power and Authority. The Corporation (1) 1s a nonprofit corporaton, duly
organized, validly existing, and 1n good standing under the laws of the District of Columbia and
exempt {tom federal income taxation under section 501(¢)(3) of the Internal Revenue Code of
1986, as amended; and (11) has full power and authority to carry on the activities in which it is
engaged. and has all of the necessary powers to own 1ts assets, including owning all right, title
and interest in and to the Transferred Assets. The Corporation represents that it has read this
Agreement and is fully aware of its content and of its legal effect, and acknowledges that this 1s a
legally valid and binding obligation of the Corporation, enforceable against it in accordance with
its terms and conditions.

Section 3.02. Authorization. The Corporation has full power and authority to execute
and deliver this Agreement, to consummate the transactions contemplated hereby and to perform
its obligations hereunder. The execution, delivery and performance by the Corporation of this
Agreement and the consummation by the Corporation of the transactions contemplated hereby
have been duly authorized by all necessary corporate action on its part. This Agreement
constitutes a valid and legally binding obligation of the Corporation enforceable against the
Corporation n accordance with its respective terms and conditions

Section 3.04. Title. The Corporation has, and 1s transferring to the Foundation, good title
to all of the Transferred Assets, in each case {ree and clear of any lien, mortgage, pledge,
encumbrance or other restriction or limitation of any nature whatsoever. No third party has any
rights to purchase any of the Transferred Assets, or any interest therein or any portion thereof,
including rights of first offer or refusal.

Section 3.05 Liabilitics. To the best of its knowledge, the Corporation has no habihties
with respect to the Transterred Asscts of the type required to be reflected on tinancial statements



prepared 1n accordance with generally accepted accounting principles, whether contingent or
absolute. liguidated or unhquidated.

Section 3.06. Compliance With Laws, Noncontravention

(a) The Corporation 1s not (1) subject to the terms or provisions of any judgment,
decree. order. writ or injunction, or (1) in violation of any terms or provisions of any Laws. The
Corporation has not (i) recetved any notice or charge from any governmental authority withmn the
past five years asserting a violation of any Law with respect to the operations of the Corporation,
or (11) been the subject of any audit or investigation by any governmental authority within the
past five years which may result in such an assertion.

(b) Neither the execution and delivery by the Corporation of this Agreement nor
the consummation of the transactions contemplated hereby will (1) violate any Law to which it 1s
subject, or (i1) conflict with, result in a breach of, constitute a default under, result in the
acceleration of, create in any party the right to accelerate, terminate, modify, or cancel, or require
any notice under, or the consent of any other party to, any contract, lease, sublease, licensc,
sublicense, franchise, permit, Lien, or other arrangement to which the Corporation 1s a party or
by which it is bound or to which any of its assets are subject.

Section 3.07. Litigation. There are no judicial, administrative or arbitral claims, audit
examinations, actions, inquiries, proceedings or investigations pending or, to the Corporation’s
knowledge, threatened, as of the date hereof, (a) against or involving the Corporation relating to
the Corporation or the Transferred Assets, or (b) which scek to question, delay, or prevent the
consummation of the transactions contemplated by this Agreement.

Section 3.08. Tax Returns. To the extent of the Corporation’s knowledge, within the
times and in the manner prescribed by law, the Corporation has caused or will cause to be filed
all federal, state and local tax rcturns required by law and has paid all taxes, assessments and
penalties due and payable on a cash basis that relate to the Transferred Assets  To the extent of
the Corporation’s knowledge, there are no present disputes as to taxes of any nature payable by
the Corporation.

Section 3.09. Financial Statements. Schedule 3 09 contains true and correct copies of
the financial statements of the Corporation (the “Financial Statements™), which present fairly in
all material respects the financial condition of the Corporation as of the dates thereof or for the
periods covered thereby

ARTICLE 4. REPRESENTATIONS AND WARRANTIES OF THE DAVIES
FOUNDATION.

The Foundation represents and warrants to the Corporation as follows:
Section 4.01. Power and Authority. The Foundation (1)