RESTRICTED GIFT AGREEMENT
(Operations)

This Restricted Gift Agreement ("Agreement”) is effective October 31, 2012 ("Effective
Date™), and is by and between United Way California Capital Region, a California nonprofit
public benefit corporation ("UWCCR"), and Sacramento Foundation dba Capital Region
Foundation, a California nonprofit public benefit corporation ("Foundation™).

Recitals

A. UWCCR is a California nonprofit public benefit corporation and an independent
local affiliate of United Way Worldwide whose principal purpose is to build stronger, healthier,
more compassionate communities by improving people’s lives in its region and by mobilizing
and integrating resources. UWCCR is tax-exempt under Section 501(c)(3) of the Internal
Revenue Code, as amended, and Section 23701(d) of the California Revenue and Taxation Code,
as amended.

B. Foundation is a California nonprofit public benefit corporation engaged in the
business of developing resources, funding and community support for the benefit of UWCCR or
its successor and related charitable purposes. Foundation has been established with a principal
purpose to receive and administer funds as endowments for various charitable purposes.
Foundation is tax-exempt under Section 501(c)(3) of the Internal Revenue Code, as amended,
and Section 23701(d) of the California Revenue and Taxation Code, as amended.

C. UWCCR desires to gift to Foundation specified funds to be held, managed and
used by Foundation to support the operations of either or both of UWCCR or Foundation.

D. UWCCR and Foundation desire to summarize their mutual understanding
regarding this gift described in this Agreement.

THEREFORE, in consideration of the promises contained herein, the parties agree as
follows:

Agreement

1. Gift. Within thirty (30) days after the Effective Date, UWCCR agrees to give to
Foundation immediately available cash or cash equivalent to be deposited via wire transfer to an
account at Wells Fargo Bank in the name of Sacramento Foundation in the amount of three
million dollars ($3,000,000.00) (the "Gift"). Foundation has provided UWCCR with appropriate
wire instructions, and UWCCR acknowledges receipt of such wire instructions.

2. Restrictive Use of Gift. Foundation shall use the Gift exclusively to provide
support for current and future operations of Foundation and UWCCR and to support and fund the
operating costs and expenses of Foundation and UWCCR.

3. Donative Intent. In making this Gift to Foundation, UWCCR intends that
Foundation use the Gift as provided in this Agreement, and further intends and hereby gives its
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consent for Foundation to move or deposit any portion of the Gift or its proceeds as determined
in Foundation's sole discretion into Foundation's Operating Endowment at any time without any
further consent by UWCCR. However, Foundation is not required to move or deposit any
portion of the Gift or its proceeds into the Foundation's Operating Endowment. For purposes of
this Agreement, "Foundation's Operating Endowment” or "Operating Endowment™ means that
operating endowment created pursuant to the Endowment Agreement (Operating Endowment)
dated effective July 1, 2011 ("Operating Endowment Agreement"), by and between UWCCR and
Foundation, as amended.

4. Not a Separate Trust. The Gift shall be a component part of Foundation, and shall
be held as general assets of Foundation and not segregated as trust property of a separate trust.

5. Amendment. All amendments to this Agreement must be agreed to in writing by
Foundation and UWCCR, and shall have been approved by a two-thirds vote of each of the
boards of directors of Foundation and UWCCR.

6. Irrevocable Agreement. This Agreement shall be irrevocable and UWCCR
expressly acknowledges that it shall have no right or power either alone or in conjunction with
others and in whatever capacity to revoke or terminate this Agreement; provided, however,
nothing herein contained shall be interpreted so as to prevent UWCCR from making further
contributions to this Endowment.

7. Entire Agreement. This Agreement sets forth the entire understanding of the
parties with respect the funds contributed to the Endowment and supersedes all prior or
simultaneous representations, discussions, and understandings between the parties with respect to
the subject matter of the Agreement, whether written or oral.

8. Governing Law and Forum Selection. This Agreement shall be construed in
accordance with and governed by the laws of the State of California. The Superior Court for the
County of San Sacramento, California shall have exclusive jurisdiction over any judicial
proceedings relating to any dispute arising out of interpretation, performance or breach of this
Agreement.

9. Binding. This Agreement is binding upon the parties and their successors and
assigns.

10.  Severability. Should any provisions of this Agreement be declared or found to be
illegal, unenforceable, ineffective, or void (by any federal or state courts in a final order or
judgment that has not been appealed, or in a final determination by an appellate court), then each
party shall be relieved of any obligation arising in that provision; the balance of this Agreement,
if capable of performance, shall remain in full force and effect.

11.  Waiver. To be effective, the waiver of any provision or the waiver of the breach
of any provision of this Agreement must be set forth specifically in writing and signed by the
giving party. Any such waiver shall not operate or be deemed to be a waiver of any prior or
future breach of such provision or of any other provision. It is understood and agreed that no
failure or delay by a party in exercising any right, power or privilege hereunder shall operate as a
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waiver thereof, nor shall any single or partial exercise thereof preclude any other or further
exercise thereof or the exercise of any right, power or privilege hereunder.

12.  Notices. Any written notice required in connection with this Agreement must be
made by facsimile, hand-delivery, overnight courier, or pre-paid first class mail addressed as
follows:

UWCCR: United Way California Capital Region
Attention: President & CEO
10389 Old Placerville Road
Sacramento, CA 95827

Foundation: Sacramento Foundation dba Capital Region Foundation
Attention: Executive Officer
10389 Old Placerville Road
Sacramento, CA 95827

13. Dispute Resolution. The parties shall follow the procedures set forth in
Section 22 of the Operating Endowment Agreement with regard to resolving disputes under this
Agreement. The respective obligations of the parties set forth in this Section shall survive the
expiration or termination of this Agreement.

14.  Counterparts. This Agreement may be executed in one or more counterparts, each
of which shall be deemed an original but all of which together shall constitute one and the same
instrument.

Dated effective October 31, 2012.

SACRAMENTO FOUNDATION dba CAPITAL
REGION FOUNDATION,
a California nonprofit public benefit corporation

By:

Name:

Title:

UNITED WAY CALIFORNIA CAPITAL
REGION, a California nonprofit public benefit
corporation

By:

Name:

Title:
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