Attorney General TJ Donovan
109 State Street
Montpelier, VT 05609
June 18, 2020

[bookmark: OLE_LINK8]Dear A.G. Donovan,

[bookmark: OLE_LINK9]We are writing to you to convey serious financial concerns about the non-profit [501(c)3] Democracy Builders Fund (DBF), an entity that, on May 22, 2020, signed a purchase and sale agreement for “the former Marlboro College Campus, consisting of approximately 50 buildings on approximately 533 acres of land”.

Quick basic research has found that:

1) Democracy Builders Fund lost its non-profit status between 11/15/16 and 1/10/2018 because it failed to file legally required 990’s for at least three years in a row.[footnoteRef:-1] In our experience, the only reasons a non-profit would not file 990's for three years in a row are a) lack of knowledge of the legal requirement to do so, b) they are or are going defunct, or c) something untoward is going on. For DBF, the first two reasons are unlikely and irrelevant, respectively. That leaves c). [-1:  On the latter date the IRS reinstated DBF's non-profit status retroactively to 11/15/16.] 


2) In addition, DBF has not filed legally required 2017 or 2018 990’s. The most current 990 filed is DBF’s 2016 return. This means that the most recent public financial information available for DBF is for June 30, 2017 — almost three years ago.

When asked about these missing 990’s in a public Facebook group “Marlboro College Alumni” on May 28, 2020[footnoteRef:0], Seth Andrew, the Board Chairman of DBF, refused to answer questions about them, as can be seen in the screenshot of the conversation below[footnoteRef:1]: [0:  <https://www.facebook.com/groups/marlborocollegealumni/>]  [1:  At the time Seth Andrew’s press release stated that Democracy Builders, a different non-profit, was buying the campus. Democracy Builders has also not filed recent 990’s.] 


[image: ]

3) The sales price for the Marlboro College Campus is redacted on the purchase and sale agreement. The campus and buildings are fairly valued at ~$10 million, and an expected purchase price of ~$5 million has been publicly stated by the Marlboro College President Kevin Quigley. So we may assume that the sales price is in the order of millions of dollars.

In addition, a much larger financial commitment will be incurred by the purchaser of the campus: the contracted responsibility to maintain the campus for the 99-year life of the Marlboro Music Festival Lease — copy available here[footnoteRef:2] or from the Town of Marlboro Office — at a cost publicly stated by Marlboro College President Kevin Quigley to be currently around $1.0 - $1.5 million per year. [2:  <https://www.dropbox.com/s/beivbe83r9bcl6t/Music%20Festival%20lease.rtf?dl=0>] 


So the purchase and sale agreement submitted, commits Democracy Builders Fund to an initial expenditure of millions of dollars, plus subsequent annual expenses of a million dollars or more.

The most recent 990 (2016) for Democracy Builders Fund, the legal entity purchasing the campus, shows end of year current assets of $349,201. Income and Net Assets for the three most recent 990’s available are as follows:

	   Income	EOY Net Assets
2014	  $49,865	$296,091
2015	  $45,014	$341,105
2016	$237,096	$349,201

These figures show no visible capability for DBF to provide the millions of dollars needed for the purchase of the campus or the millions of dollars needed annually for campus upkeep.

Emerson College has made it clear that they want Marlboro College to sell its campus and associated ongoing liabilities before the Emerson-Marlboro agreement is finalized. Presumably this is because they recognize the significant financial liability of owning a property that, if not put to income-producing use, will drain the owner of a million dollars or more per year for decades.

This creates great pressure for the Trustees of Marlboro College to sell the property before the Emerson deal is signed.

The Attorney General’s letter "6-9-20 Letter Response - Marlboro.pdf" states, the AG’s “review of Marlboro’s proposed transactions (campus sale and agreement with Emerson college) necessarily must be reviewed concurrently given their interrelated nature. To that end, per 11B V.S.A. 12.02(g), we continue to request at least 20 days to review both transactions starting from the time of formal notice of the Marlboro-Emerson transaction.”

Summary of what is known
1) Emerson College has made it clear that they want Marlboro College to sell its campus and associated ongoing liabilities before the Emerson-Marlboro agreement is finalized.

2) The Trustees of Marlboro College are, thereby, under great pressure to sell the property before the Emerson deal is signed.

3) Democracy Builders Fund has shown:
— a) A clear pattern of avoiding legally required public filings of its financial statements (at least five 990’s not filed in timely fashion since the non-profit’s formation in 2014), and
— b) No obvious capability to fund the purchase of and maintenance of the campus in accordance with the Marlboro Music Festival’s lease.

What we request
We request that the Vermont Attorney General thoroughly investigate Democracy Builders Fund to reassure Vermonters that it has a reasonable likelihood of fulfilling its financial obligations under the sales agreement it has signed with the Marlboro College Board of Trustees.

Conclusion
Vermonters have had to endure the recent EB-5 fraud scandal involving the Northeast Kingdom Development project, and the consequential five-year old literal “giant hole” in the Town of Newport. We believe that our State and the Town of Marlboro do not want a giant abandoned college campus at its heart, due to the failure of the Office of the Attorney General to perform due diligence on this impending sale.

Yours sincerely,



Bob Anderson, Marlboro Town Select Board 1982 – 1988 & 1991 – 1994, and Town resident since 1981
[bookmark: OLE_LINK1][bookmark: OLE_LINK6][bookmark: OLE_LINK2]Jonathan Morse, Marlboro Town Select Board 1994 – 2000, and Town resident since 1981
[bookmark: OLE_LINK3]Lauren Poster, Marlboro School Board Member and/or Chair 2003 – 2012 & 2016 – 2019, and Town resident since 1990
[bookmark: OLE_LINK4][bookmark: OLE_LINK10]Adrian Segar, Professor of Marlboro College 1983 – 1993, and Town resident since 1978
[bookmark: OLE_LINK7]T. Wilson, Planning Commission 1978 – 1983, Justice of the Peace 1978 – 1982 & 1997 – present, School Board 1986 – 1993, Chair Zoning Board of Adjustment 1994 – 2008, Chair Board of Civil Authority 1997 – present, Development Review Board Member and/or Chair 2008-2016, Professor of Marlboro College 1968 – 1968 & 1971 – 1993, and full-time Town resident since 1968
Nora Wilson, Marlboro Town Clerk 1989 – 2012, and full-time Town resident since 1977
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. Adrian Segar Seth Andrew, | would like you to explain:

1) Why has Democracy Builders not filed any recent 990's? The most
recent was filed in 2016, and shows your organization had just
~$60,000 in the bank.

2) Are you willing to share publicly recent audited financials that you
should have filed with the IRS by now? (If not, why not?)

3) How has Democracy Builders obtained in the last three years the

resources to buy the Marlboro College campus, and (even more
onerous) maintain the campus for the remaining 98 years of the
Marlboro Music Festival lease (we have heard estimates of ~$1 million
per year)? Again, this is information that _must_ be made public
eventually, and has presumably already been shared with the Campus
Working Group and the Marlboro College Board of Trustees. Many of us
would appreciate you sharing it with us too.

I and many others are hoping that you provide prompt answers to these
questions, and set our concemns at rest.

Thanks!
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‘ Seth Andrew 1) 990's are always delayed by 2 or more years.

the next 2will be posted in October 2020.
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‘ Seth Andrew 2) Democracy Builders is an Incubator- we

choose a project to advance our mission raise funds for that
project and then launch the project as an independent stand-
alone organization once it is ready and has all its government
approvals and independent ... See More
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Seth Andrew 3) we aren't willing to share publicly until the
transaction has closed, we have shared more details with the
trustees and campus working group and their finance and legal
professionals.
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Adrian Segar Seth Andrew Um, telling me about the 990's of
another non-profit is irrelevant. According to the press release
DEMOCRACY BUILDERS is buying the campus. So where are
the recent 990's for DEMOCRACY BUILDERS? °
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Seth Andrew | can't share projections for 98 years into the
future, no one can, but | can show you a track record of two
decades of launches of non-profit organizations that are
financially strong and advancing our mission. This may not
satisfy you yet, but after we complete the transaction, we're
happy share more.
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Seth Andrew https://www.washingtonpost.com/.../3a47ee20-
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4 Adrian Segar Repeating my simple question for the third time,

since you've avoided answering it.

According to the press release DEMOCRACY BUILDERS is
buying the campus. So where are the recent 990's for
DEMOCRACY BUILDERS?
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Seth Andrew Sorry Adrian, I'm not avoiding anything. | don't
think we're going to be much more productive here, so I'm going
to log off. | can't share more documents until the transaction
closes. Our 990 financial documents are always released
publicly, this year because of COVID that will be in October not
April. | look forward to discussing computer science and
participatory democracy with you sometime in the future.
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Adrian Segar Seth Andrew: "I'm not avoiding anything."

I'm sorry, but you are.

“Our 990 financial documents are always released publicly."
I have to laugh. How else would you release them?

Except — you haven't for the last two years, as legally required
by the IRS.

As you know very well, you should have already filed both your
2017 and your 2018 990's with the IRS. Where are they?

Whatare you hiding?

Iread your press release with an open mind. What I've found (or
rather, not found) after a few minutes research on Democracy
Builders is not reassuring.

To be continued...

B

Like - Reply - 2w





Atorney Geneal Ty Donovan
109 tteSret.
Montpeller VT 05609

June 18,2020

Weare writing 0 youto coneyserious inancil concensabout he
o prof[S0e13] Dermacrcy Bulders Fund (DBF),a sty it o
My 22, 2020 signed  prchas and sle agreemen o the ormer

Matfboro Colege Campus coniin fappoximatly 50 buldngs on

Quik basc resarch hs found that:

1) Democrscy Bullder Fund st s nn-prfc sausbeween
1718716 1 1/10/2018 because led ol el requied 305
Joratleast hreyearsinarow. nou experence th ol essons
o oMt would o e 990 o ree years v ow e &) ko
Knomades o thelaglrequirement o do o] hy re o ar ging
enc,or ) sometningntoward s goin o For DU, sk o
Testons s sty and evan, Fepecively Tha lwves .

2)ndiion,DBFhos ol legllyreqred 201 or 2018 930 The
o curent 99 e  DAF's 2076 rurn. Tie i ot o et
cent pulc oancil lormaton svalable o DBF o e 30,2017

When skedabou these mising 990 0 ublic Facsbook roup
“lrhorsCollege Amaton Moy 26 2020, Seth Andrew the Brd
Chrman of DB, s snswer uesions shout th, 4 be
e the scxenshot ofhe comversaon below’:

T T —
s
e ok sy




