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Determining Eligibility and Deciding on Public Charity vs Private 

Foundation Classification  
 

The client may give an unlimited amount to a qualifying charity which is an 

organization described in §§170(6)(1)(A), 170(c) and 2055(a) of the Internal Revenue 

Code of 1986, as amended (the "Code").  There is no gift or estate tax because the 

transfer qualifies for a charitable deduction.  These not-for-profit corporations must have 

a charitable purpose and in New York, three directors are required.  They are also called 

501(c)(3) organizations and can be divided into two classes:  private foundations and 

public charities.   

Private foundations typically have a single major source of funding (usually gifts 

from one family or corporation) and most have as their primary activity the making of 

grants to other charitable organizations and to individuals, rather than the direct operation 

of charitable programs.  The benefits of such an organization are control over investments 

and distributions, family involvement to ensure a legacy of family giving, immediate tax 

deduction for contributed assets (even though foundation does not distribute all of the 

assets immediately to other charities) and removal of low basis taxable assets out of 

estate without incurring capital gains taxes.  The tax deduction is limited to 30% of 

adjusted gross income (AGI) for cash donations to the private foundation and 20% of 

AGI for appreciated securities.  The Donor can carry forward any of the unused 

deduction for an additional 5 tax years.  For valuation of the contributed asset, gifts of 

closely held stock held more than a year will be deductible only in the amount of the 

donor’s basis. 

All records are open to the public.  Directors can receive compensation.  

However, there are some disadvantages to operating a private foundation.  Directors must 

refrain from acts of self-dealing (§4941 of the Code), meet minimum distribution 

requirements of distributing 5% of its assets each year to other charitable causes (§4942 

of the Code), abstain from "excess business holdings" (§4943 of the Code), abstain from 

"jeopardizing investments" (§4944 of the Code), refrain from making certain 
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expenditures (§4945 of the Code) and pay tax on net investment income (§4940 of the 

Code). 

For clients interested in an entity that expands its scope from the single family 

focus, a public charity may be a better choice of entity.  Generally, public charities are 

organizations that meet the following criteria which can be found in §§509(a)(1), (2), (3) 

or (4) of the Code: 

(i) Churches, hospitals, qualified medical research organizations affiliated 

with hospitals, schools, colleges and universities; 

(ii) Fundraise and receive contributions from many sources, including the 

general public, governmental agencies, corporations, private foundations or other 

public charities; 

(iii) Receive income from activities in furtherance of the organization’s 

exempt purposes; or 

(iv) Actively function in a supporting relationship to one or more existing 

public charities. 

The tax deduction is limited to 50% of AGI for cash donations to a public charity 

and 20% of AGI for appreciated securities.  The Donor can carry forward any of the 

unused deduction for an additional 5 tax years.  For valuation of the contributed asset, 

gifts of closely held stock held more than a year will be deductible in the amount of its 

fair market value which is substantially better than the valuation offered for gifts to a 

private foundation. 

All records are open to the public.  Directors can receive compensation.  

Additionally, §642(c) of the Code allows public charities to establish and maintain 

pooled income funds.  At least one-third of the funding must come from a governmental 

unit or from direct or indirect contributions from the general public.   The percentages are 

calculated by using total support as the denominator and public support as the numerator.  

The numbers used reflect a four year period.  Public support can also come from gross 

receipts derived from an activity related to its exempt purpose.  If the entity fails the one-

third support test, then it can still qualify as a public charity under the facts and 
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circumstances 10% test.  Under this test, the organization must normally receive at least 

10% of the total support from governmental units, from contributions made directly or 

indirectly by the general public, or a combination of the two.  Additionally, the entity 

must maintain a continuous and bona fide program for solicitation of funds from the 

general public, community, or membership group involved, or it can carry on activities 

designed to attract support from governmental units or other charitable organizations 

described in §509(a)(1) of the Code.  This test also uses a four year period.  

Before proceeding with incorporating an entity and securing tax exempt status, 

clients should provide certain information which will be needed throughout the various 

formation steps.  The attorney may wish to hold several meetings to gather this 

information or use a memo provided to the client at an initial meeting or before the initial 

client meeting (see Exhibit A). 

In order to create a not-for-profit organization in New York that is exempt from 

federal income taxation, the client must take the following steps: 

1) Creating an organization under state law.  Not-for-Profit organizations are 

governed in New York under the New York Not-For-Profit Corporation Law.  The entity 

must be a corporation formed with a charitable purpose.  To create the entity, you must: 

A) File a Certificate of Incorporation with State of New York Department of 

State (see later discussions in these materials for sample and discussion).  If there 

is an educational component to the planned charitable purpose, you must first 

secure a Consent to Filing with the Department of State from the State of New 

York Department of Education.  For proper formation, a minimum of three 

directors are required.  These three individuals are the initial directors and can be 

changed following incorporation. 

B) Following incorporation, the entity must be assigned a tax identification 

number (EIN).  If you are applying on behalf of your client, then you should have 

the client sign an authorization form (Form SS-4 and authorization form attached 

as Exhibit B and see discussion under “Obtaining a Federal EIN” in these 
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materials).  You can apply on-line for an EIN by going to the IRS website:  

www.irs.gov and you can also find the Form SS-4 on this website. 

C) Create By-Laws (see later discussions in these materials for sample and 

discussion).  The By-Laws serve as a road map for how to govern the entity.  

They must be adopted by the initial Directors. 

D) Meeting of the Board of Directors to certify that the certificate of 

incorporation was filed with the Department of State, to adopt the By-Laws and to 

elect directors.  This meeting, and any other meetings, can be avoided by 

completing a form of unanimous consent signed by all of the directors (See 

Exhibit C for sample form). 

E) Meeting of the Board to approve acts of initial directors, elect officers and 

take initial governing steps such as authorization for payment of fees and 

authorization to apply for tax exempt status (See Exhibit D for sample form). 

F) Meeting of the Board to approve a Conflict of Interest Policy which 

regulates the financial interests of the Officers and Directors.  This form is now 

required by the IRS and must be provided each year to each officer and director  

(see later discussions in these materials for sample and discussion as well as 

certain forms at Exhibit E and F). 

2) Apply for Federal Income Tax Exemption.  Pursuant to the IRS website, "To be 

tax-exempt under section 501(c)(3) of the Code, an organization must be organized and 

operated exclusively for exempt purposes set forth in section 501(c)(3) of the Code, and 

none of its earnings may inure to any private shareholder or individual. In addition, it 

may not be an action organization, i.e., it may not attempt to influence legislation as a 

substantial part of its activities and it may not participate in any campaign activity for or 

against political candidates." 

A) Complete Form 1023 and attach related exhibits.  The form and 

instructions can be found on the IRS website:  www.irs.gov (see later discussions 

in these materials at “Completing Form 1023” for discussion as well as Exhibit 

G).  Among the Exhibits will be the Federal Power of Attorney Form - Form 2848 
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(see Exhibit H).  Without this form, the attorney will not be able to communicate 

with the IRS during the tax exempt application process.  

B) Process can take many months.  See discussion at “IRS Processing 

Procedures” later in these materials. 

C) Attorney and/or client may wish to read IRS Publications 4220 Applying 

for 501(c)(3) Tax-Exempt Status and 557 Tax-Exempt Status for Your 

Organization for additional information before beginning process. 

3) Register with the New York State Attorney General Charities Bureau by 

completing the Form CHAR410  Registration Statement for Charitable Organizations and 

attach related exhibits. The form and instructions can be found on the Office of the New 

York State Attorney General website:  www.oag.state.ny.us.  Among the Exhibits will be 

the New York Power of Attorney Form - Form POA-1.  Without this form, the attorney 

will not be able to communicate with the Attorney General's office during the tax exempt 

application process.  The Attorney General's office will post copies of all formation 

documents on its website for public viewing.  I note that this New York example is 

provided for purposes of illustration of one state’s procedure.  Each state will  have its 

own requirements. 

 

Drafting Organizational Documents  
 

Clients often wish to create their own charitable entities.  The first step in this 

process is to draft the Articles of Incorporation (also called Certificate of Incorporation 

and used interchangeably in these materials) which must be filed with the state where the 

entity will be located.  This Articles of Incorporation is the corporation’s organizing 

document and is governed by both state law and federal law.  The drafter must be 

mindful that the document meets both criteria and should be aware that state law 

requirements differ.  Each state’s law must be consulted before drafting. 

The application for securing tax exempt status for one’s organization is the Form 

1023 Application for Recognition of Exemption Under Section 501(c)(3) of the Internal 

Revenue Code and must be filed within 27 months from the end of the month in which it 
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was organized.  In addition to the Form itself, the Application requires many exhibits.  

Among them is the entity’s Articles of Organization as the Form requires that the client  

submit proof that the Articles of Incorporation were filed with the state by including a 

copy of the certification of filing showing the date they were filed and approved by the 

state authority.  Part II of the Form 1023 at page 2, Question 1, asks:  “Are you a 

corporation? If “Yes,” attach a copy of your articles of incorporation showing 

certification of filing with the appropriate state agency. Include copies of any 

amendments to your articles and be sure they also show state filing certification.”  IRS 

Publication 557, Tax-Exempt Status for Your Organization, provides that “a stamped 

“Filed” copy dated by the Secretary of State is prima facie evidence that it was filed and 

approved by a state official.  A copy of the Articles of Incorporation can also be 

submitted with a written declaration signed by an authorized individual indicating the 

copy is complete and was filed and approved by the state, including the date filed. 

Pursuant to the Instructions for Form 1023 at page 7, the IRS requires that the 

Articles of Incorporation include the following items: 

1) Name of entity 

2) Statement of exempt purpose 

3) Dissolution clause 

4) Date the document was adopted 

5) 2 signatures (for unincorporated association) 

Part III of the Form 1023 Required Provisions in Your Organizing Document at 

page 2, Question 1, requires that the client confirm that the Articles of Organization state 

the entity’s “exempt purpose(s), such as charitable, religious, educational, and/or 

scientific purposes.”  Therefore, the preparer of the Form must also describe specifically 

where the Purpose clause can be found in the Articles by page, article and paragraph.  In 

order to meet this requirement, the draftsman must be careful when crating the Articles of 

Incorporation to (a) limit the corporation’s purposes to those described in section 

501(c)(3) of the IRC; (b) not expressly permit activities that do not further the entity’s 
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exempt purpose(s), i.e., unrelated activities; and, (c) permanently dedicate its assets to 

exempt purposes. 

 Part III of the Form 1023 Required Provisions in Your Organizing Document at 

page 2, Question 2, provides that the client confirm that the Articles of Organization state 

that “upon dissolution of your organization, your remaining assets must be used 

exclusively for exempt purposes, such as charitable, religious, educational, and/or 

scientific purposes.”  Therefore, the drafter must also describe specifically where the 

Dissolution clause can be found in the Articles by page, article and paragraph.  

Alternatively, if the entity is incorporated in Arkansas, California, Louisiana, 

Massachusetts, Minnesota, Missouri, Ohio or Oklahoma, the drafter can provide that the 

entity relies on state law for its dissolution provision and the drafter must provide which 

state governs this provision.  Revenue Procedure 82-2, 1982-1 C.B. 367, identifies the 

states and circumstances in which the IRS will not require an express provision for the 

distribution of assets upon dissolution in the articles of organization. 

If the Articles of Incorporation do not contain 2 signatures “you may submit a 

written declaration that states your copy is a complete and accurate copy of the signed 

and dated original. Your declaration should clearly indicate the original date of 

adoption.”  Instructions for Form 1023 at page 7.   

Code Section 501(c)(3) governs the federal not for profit law and provides that 

the following organizations shall be exempt from taxation: 

Corporations, and any community chest, fund, or foundation, organized 

and operated exclusively for religious, charitable, scientific, testing for 

public safety, literary, or educational purposes, or to foster national or 

international amateur sports competition (but only if no part of its 

activities involve the provision of athletic facilities or equipment), or for 

the prevention of cruelty to children or animals, no part of the net earnings 

of which inures to the benefit of any private shareholder or individual, no 

substantial part of the activities of which is carrying on propaganda, or 

otherwise attempting, to influence legislation (except as otherwise 

provided in subsection (h)), and which does 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. 
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Therefore, in order to secure tax exempt status, an organization must have one or more of 

those exempt purposes stated in its Articles of Organization.  The IRS provides sample 

language in the instructions for the Form 1023 as follows:  “The organization is 

organized exclusively for charitable, religious, educational, and scientific purposes under 

section 501(c)(3) of the Internal Revenue Code, or corresponding section of any future 

federal tax code.”   

   IRS Publication 4220, Applying for 501(c)(3) Tax-Exempt Status at pages 4 

through 6, provides that the most common types of 501(c)(3) organizations are charitable, 

educational, and religious. 

a) Charitable organizations conduct activities that promote: 

- relief of the poor, the distressed, or the underprivileged, 

- advancement of religion, 

- advancement of education or science, 

- erection or maintenance of public buildings monuments, or works, 

- lessening the burdens of government, 

- lessening neighborhood tensions, 

- eliminating prejudice and discrimination, 

- defending human and civil rights secured by law, 

- combating community deterioration and juvenile delinquency 

 
b) Educational organizations include: 

- schools such as a primary or secondary school, a college, or a 

professional or trade school, 

- organizations that conduct public discussion groups, forums, panels, 

lectures, or similar programs, 

- organizations that present a course of instruction by means of 

correspondence or through the use of television or radio, 

- museums, zoos, planetariums, symphony orchestras, or similar 

organizations, 

- nonprofit day-care centers, 

- youth sports organizations 

 
c) Religious organizations include churches, synagogues, temples, mosques, 

and similar types of organizations.  
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Although the Code does not require that religious organizations file a 

Form 1023, many do in order to have the tax determination letter which offers 

reassurance to donors that the entity is tax exempt under section 501(c)(3) of the 

Code. Certain religious organizations do need to file a Form 1023 and they are:  

mission organizations, speakers’ organizations, nondenominational ministries, 

ecumenical organizations, and faith-based social agencies.  In essence if the entity 

meets the following criteria, it will count as a religious organization: 

1) That the particular religious beliefs of the organization are truly 

and sincerely held. 

 2) That the practices and rituals associated with the organization's 

religious belief or creed are not illegal or contrary to clearly defined public policy.  

An additional resource for religious organizations is IRS Publication 1828, Tax 

Guide for Churches and Religious Organizations. 

By merely stating one of the above purposes in the Articles of Incorporation is sufficient 

to limit the purpose of the entity to a tax exempt purpose.  For example by stating the 

purpose of the organization is “relief of the poor” would properly limit its tax exempt 

purpose.  Additionally, the Articles can limit its tax exempt status purpose by stating for 

example, “relief of the elderly within the meaning of section 501(c)(3).”  Instructions for 

Form 1023 at page 7.  Additionally, providing that in the event of dissolution the assets 

are given to a 501(c)(3) organization, the Articles of Incorporation provide that the assets 

are permanently dedicated to its exempt purposes. 

IRS Publication 557 at page 24 provides that the articles of organization must 

limit the organization's purposes to one or more of the ones stated in 501(c)(3) of the 

Code, and described more fully in this section, and must not state that the entity can carry 

on activities that do not further one or more of those purposes.  This criteria is called the 

organizational test.  State law governs how the Articles of Incorporation is interpreted in 

determining whether this organizational test is met.   

At page 25, Publication 557 provides eight examples of what satisfies the criteria 

to have a tax exempt purpose in the entity’s Articles of Incorporation.  The examples are: 
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Example 1. Articles of organization state that an organization is formed exclusively for 

literary and scientific purposes within the meaning of section 501(c)(3). These articles 

appropriately limit the organization's purposes. The organization meets the organizational 

test. 

 

Example 2. An organization, by the terms of its articles, is formed to engage in research 

without any further description or limitation. The organization will not be properly 

limited as to its purposes since all research is not scientific. The organization does not 

meet the organizational test. 

 

Example 3. An organization's articles state that its purpose is to receive contributions and 

pay them over to organizations that are described in section 501(c)(3) and exempt from 

taxation under section 501(a). The organization meets the organizational test. 

 

Example 4. If a stated purpose in the articles is the conduct of a school of adult education 

and its manner of operation is described in detail, such a purpose will be satisfactorily 

limited. 

 

Example 5. If the articles state the organization is formed for charitable purposes, 

without any further description, such language ordinarily will be sufficient since the term 

charitable has a generally accepted legal meaning. On the other hand, if the purposes are 

stated to be charitable, philanthropic, and benevolent, the organizational requirement will 

not be met since the terms philanthropic and benevolent have no generally accepted legal 

meaning and, therefore, the stated purposes may, under the laws of the state, permit 

activities that are broader than those intended by the exemption law. 

 

Example 6. If the articles state an organization is formed to promote American ideals, or 

to foster the best interests of the people, or to further the common welfare and well-being 

of the community, without any limitation or provision restricting such purposes to 

accomplishment only in a charitable manner, the purposes will not be sufficiently limited. 

Such purposes are vague and may be accomplished other than in an exempt manner. 

 

Example 7. A stated purpose to operate a hospital does not meet the organizational test 

since it is not necessarily charitable. A hospital may or may not be exempt depending on 

the manner in which it is operated. 

 

Example 8. An organization that is expressly empowered by its articles to carry on social 

activities will not be sufficiently limited as to its power, even if its articles state that it is 

organized and will be operated exclusively for charitable purposes. 

 

Each state has provisions to check whether a name is available for use by the 

entity which typically can be found on each state’s respective Secretary of State website.  

Names must be distinguishable from existing names on file for other corporations.   
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In New York, the proper process for checking whether a name is available for a 

corporation, is to make a name availability inquiry.  An online search for names in use by 

existing entities can be made at:  http://www.dos.ny.gov/corps/bus_entity_search.html 

which is the Corporation and Business Entity Database.  Additionally, a written inquiry 

stating a request for a determination of the availability of a name and list the name or 

names to be searched can be made by submitting a written request to the Department of 

State, Division of Corporations, One Commerce Plaza, 99 Washington Avenue, Albany, 

NY 12231.  The response can be attached to the Certificate of Incorporation being filed 

with the state.  If the name is available, the name is still not approved until the Certificate 

is filed and accepted by the state.  In Connecticut, you can check name availability by 

searching online at:  http://www.concord-

sots.ct.gov/CONCORD/online?sn=PublicInquiry&eid=9740 

N.Y. NPC. LAW § 303 allows for the reservation of the name for 60 days.  The 

certificate of reservation shall include the name of the applicant, the name reserved and 

the date of the reservation and shall be signed by the applicant, his attorney or agent. The 

certificate of reservation must accompany the certificate of incorporation when it is filed.  

In Connecticut, the name can be reserved by filing an Application for Reservation of 

Name Form CNR-1-1.0:  

http://www.sots.ct.gov/sots/lib/sots/commercialrecording/allforms/all-

namereservation.pdf 

As stated previously, each state has its own requirements and its statutes and 

forms should be reviewed before drafting.  In general, the Articles of Incorporation 

contain the following information: 

1. Name of corporation.  In general, the name of the corporation must 

contain one of the following designations: "corporation", "incorporated", or "company", 

or the abbreviation "corp.", "inc." or "co." The name must also be distinguishable from 

other business names on the records of the Secretary of the State.  Additionally, the 

statute contains a list of words not allowed to be used as they mislead the public.  See 

N.Y. NPC. LAW § 301. 

http://www.dos.ny.gov/corps/bus_entity_search.html
http://www.concord-sots.ct.gov/CONCORD/online?sn=PublicInquiry&eid=9740
http://www.concord-sots.ct.gov/CONCORD/online?sn=PublicInquiry&eid=9740
http://www.sots.ct.gov/sots/lib/sots/commercialrecording/allforms/all-namereservation.pdf
http://www.sots.ct.gov/sots/lib/sots/commercialrecording/allforms/all-namereservation.pdf
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2. Statement of purpose. 

3. Location of office. 

4. Contact information for initial directors. 

5. Appointment of registered agent. 

6. Other information such as any information which the corporation is 

permitted but not required to provide and can include IRS language.  This space is where 

the corporation can provide the prohibitions found in 501(c)(3) of the Code which are as 

follows: 

a) must absolutely refrain from participating in the political campaigns of 

candidates for local, state, or federal office; 

b)  must restrict its lobbying activities to an insubstantial part of its total 

activities; 

c) must ensure that its earnings do not inure to the benefit of any private 

shareholder or individual; 

d) must not operate for the benefit of private interests such as those of its 

founder, the founder’s family, its shareholders or persons controlled by 

such interests; 

e) must not operate for the primary purpose of conducting a trade or 

business that is not related to its exempt purpose, such as a school’s 

operation of a factory; and, 

f) must not have purposes or activities that are illegal or violate 

fundamental public policy. 

7. Name and contact information for incorporator. 

8. Executed by incorporator. 

As stated previously, private foundations are subject to additional requirements 

and the Articles of Incorporation should indicate that the Directors 1) must refrain from 

acts of self-dealing (§4941 of the Code), 2) meet minimum distribution requirements of 

distributing 5% of its assets each year to other charitable causes (§4942 of the Code),     

3) abstain from "excess business holdings" (§4943 of the Code), 4) abstain from 



 

C&F: 3550102.1 

"jeopardizing investments" (§4944 of the Code), 5) refrain from making certain 

expenditures (§4945 of the Code) and 6) pay tax on net investment income (§4940 of the 

Code).  Good practice is to include these limitations if there is any risk that entity could 

fail the public charity test and be construed as a private foundation.  See N.Y. NPC. LAW 

§ 406. 

The requirements for the New York form of the Certificate of Incorporation are 

found at N.Y. NPC. LAW § 402.  Examples of acceptable forms are as follows: 

Federal Example found at page 71 of Publication 557 as follows:  

http://www.irs.gov/pub/irs-pdf/p557.pdf 

Articles of Incorporation of the undersigned, a majority of whom are citizens of the 

United States, desiring to form a Non-Profit Corporation under the Non-Profit 

Corporation Law of ___________________________, do hereby certify: 

 

First: The name of the Corporation shall be _________________________________. 

 

Second: The place in this state where the principal office of the Corporation is to be 

located is the City of _____________, County of __________________. 

 

Third: Said corporation is organized exclusively for charitable, religious, educational, 

and scientific purposes, including, for such purposes, the making of distributions to 

organizations that qualify as exempt organizations under section 501(c)(3) of the Internal 

Revenue Code, or the corresponding section of any future federal tax code. 

 

Fourth: The names and addresses of the persons who are the initial trustees of the 

corporation are as follows: 

 

Name                                            Address 

 

________________________________________________________________________ 

________________________________________________________________________ 

________________________________________________________________________ 

________________________________________________________________________ 

________________________________________________________________________ 

 

http://www.irs.gov/pub/irs-pdf/p557.pdf
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Fifth: No part of the net earnings of the corporation shall inure to the benefit of, or be 

distributable to its members, trustees, officers, or other private persons, except that the 

corporation shall be authorized and empowered to pay reasonable compensation for 

services rendered and to make payments and distributions in furtherance of the purposes 

set forth in Article Third hereof.  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 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. Notwithstanding any other provision of these articles, the 

corporation shall not carry on any other activities not permitted to be carried on (a) by a 

corporation exempt from federal income tax under section 501(c)(3) of the Internal 

Revenue Code, or the corresponding section of any future federal tax code, or (b) by a 

corporation, contributions to which are deductible under section 170(c)(2) of the Internal 

Revenue Code, or the corresponding section of any future federal tax code. If reference 

to federal law in articles of incorporation imposes a limitation that is invalid in your 

state, you may wish to substitute the following for the last sentence of the preceding 

paragraph: “Notwithstanding any other provision of these articles, this corporation 

shall not, except to an insubstantial degree, engage in any activities or exercise any 

powers that are not in furtherance of the purposes of this corporation.” 

 

Sixth: Upon the dissolution of the corporation, assets shall be distributed for one or more 

exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, 

or the corresponding section of any future federal tax code, or shall be distributed to the 

federal government, or to a state or local government, for a public purpose. Any such 

assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the 

county in which the principal office of the corporation is then located, exclusively for 

such purposes or to such organization or organizations, as said Court shall determine, 

which are organized and operated exclusively for such purposes. 

 

Seventh:  If creating a private foundation, then add this Article.  The corporation will 

distribute its income for each tax year at a time and in a manner as not to become subject 

to the tax on undistributed income imposed by section 4942 of the Internal Revenue 

Code, or the corresponding section of any future federal tax code.  The corporation will 

not engage in any act of self-dealing as defined in section 4941(d) of the Internal Revenue 

Code, or the corresponding section of any future federal tax code.  The corporation will 

not retain any excess business holdings as defined in section 4943(c) of the Internal 

Revenue Code, or the corresponding section of any future federal tax code.  The 

corporation will not make any investments in a manner as to subject it to tax under 

section 4944 of the Internal Revenue Code, or the corresponding section of any future 

federal tax code.  The corporation will not make any taxable expenditures as defined in 

section 4945(d) of the Internal Revenue Code, or the corresponding section of any future 

federal tax code.  
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 In witness whereof, we have hereunto subscribed our names this ____ day of 

__________, 20___.  

________________________________________________________________________ 

The New York Form DOS1511-f-l can be found at and is as follows:  

http://www.dos.ny.gov/forms/corporations/1511-f-l.pdf 

  

New York State Department of State Division of Corporations, State Records and 

Uniform Commercial Code One Commerce Plaza, 99 Washington Ave. Albany, NY 

12231 www.dos.ny.gov 
 

CERTIFICATE OF INCORPORATION OF 

____________________________________ 

(Corporation Name) 

 

Under Section 402 of the Not-for-Profit Corporation Law 

 

FIRST:   The name of the corporation is:  ______________________________________ 

 

SECOND:  The corporation is a corporation as defined in subparagraph (5) of paragraph 

(a) of Section 102 of the Not-for-Profit Corporation Law. 
 

THIRD: (Select one)  

___ The purpose for which the corporation is formed is any purpose for which 

corporations may be organized under the Not-for-Profit Corporation Law as a charitable 

corporation.  

 

___ The purpose for which the corporation is formed is any purpose for which 

corporations may be organized under the Not-for-Profit Corporation Law as a non-

charitable corporation.  

 

___ The purpose or purposes for which the corporation is formed are as follows: 

________________________________________________________________________ 

________________________________________________________________________ 

FOURTH:  (Check the appropriate statement) 

____ The corporation is not formed to engage in any activity or for any purpose requiring 

consent or approval of any state official, department, board, agency or other body. No 

consent or approval is required.  

 

http://www.dos.ny.gov/forms/corporations/1511-f-l.pdf
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____ The corporation is formed to engage in an activity or for a purpose requiring 

consent or approval of a state official, department, board, agency or other body. Such 

consent or approval is attached. 

FIFTH:   The corporation is a:   ___ charitable corporation  ____  non-charitable 

corporation under Section 201 of the Not-for-Profit Corporation Law. 

 

SIXTH: The office of the corporation is to be located in the County of 

________________, State of New York. 

SEVENTH: The names and addresses of the three initial directors of the corporation are: 

(A minimum of three are required) 

Name:  _________________________________________________________________ 

Address:  _______________________________________________________________ 

Name:  _________________________________________________________________ 

Address:  _______________________________________________________________ 

Name:  _________________________________________________________________ 

Address:  _______________________________________________________________ 

EIGHTH: The Secretary of State is designated as agent of the corporation upon whom 

process against it may be served. The address to which the Secretary of State shall mail a 

copy of any process accepted on behalf of the corporation is: 

________________________________________________________________________ 

NINTH:  (Optional - Corporations seeking tax exempt status may include language 

required by the Internal Revenue Service in this paragraph.)  

The following language relates to the corporation's tax exempt status and is not a 

statement of purposes and powers. Consequently, this language does not expand or alter 

the corporation's purposes or powers set forth in paragraph THIRD. 

________________________________________________________________________ 

________________________________________________________________________ 

The following provisions are hereby included in the certificate of incorporation of 

every domestic corporation, heretofore or hereafter formed, to which this chapter 
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applies in whole or in part, and which is a "private foundation" as defined in section 

509 of the United States Internal Revenue Code of 1954 ("code"): (1) The corporation 

shall distribute such amounts for each taxable year at such time and in such manner as not 

to subject the corporation to tax on undistributed income under section 4942 of the code. 

(2) The corporation shall not engage in any act or self-dealing which is subject to tax 

under section 4941 of the code. (3) The corporation shall not retain any excess business 

holdings which are subject to tax under section 4943 of the code. (4) The corporation 

shall not make any investments in such manner as to subject the corporation to tax under 

section 4944 of the code. (5) The corporation shall not make any taxable expenditures 

which are subject to tax under section 4945 of the code. 

 

Incorporator Name:   ______________________________________________________ 

 (Type or Print) 

Address:  _______________________________________________________________ 

Signature X ___________________________________________ 

 

________________________________________________________________________ 

 

Bylaws are the tool for governance of a not for profit.  The document contains 

provisions to conduct of the affairs of the corporation and provide guidance to the 

directors and officers on how to act.  Additionally, third parties can look top the Bylaws 

for verification that action is allowed and properly taken.  

There is no Federal mandated language for Bylaws.  State laws govern the 

provisions and it is important before drafting to review the specific’s state law which will 

be governing the entity.  Regardless of whether a state requires Bylaws or not, Bylaws 

are important to have since they provide the roadmap for a not for profit organization’s 

operation. 

Whether to have members or not to have members is a decision to be made 

initially when formed.  Later as the entity evolves, the structure can be changed to either 

add or delete members.  Most states do not require not for profits to have members.  
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When forming, one should review local law as to whether the state requires it.  As the 

Hurwit & Associates Nonprofit Resource Library Nonprofit Governance, Boards & 

Bylaws: Bylaws & Members describes: 

The term “member” is used in two ways. First, it describes what 

may be referred to as corporate members: those individuals who have 

some legal rights in the organization, usually the right to elect or approve a 

slate to the board of directors, and approve of major corporate changes.  

The other type of member is simply one who in return for a membership 

fee or other donation receives a benefit of some kind, usually a newsletter, 

use of the organization's facility, or preferred seating or admission. This 

type of member has no legal rights or legal standing in the organization. 

The decision whether or not to be a membership organization focuses on whether 

the governance will be efficiently managed by its Board or whether the governance will 

be open to members.  Essentially, the issue is whether the corporation will have 

members, or whether all powers will be vested in a board of directors.  This decision can 

be based on the historical nature of the not for profit, strategic reasons or the type of not 

for profit.  For instance, a 501(c)(5) “labor organization is a membership organization of 

employees or representatives of employees.” See IRS Exempt Organization 

Determinations Manual § 7.25.52.1.  In general public charities are often not membership 

organizations and decision making is made by their Boards. 

 If the entity chooses the membership structure, then the members may have 

decision making authority such as electing directors, dissolution of the nonprofit, sale of 

major assets and amending the organization’s bylaws and articles of incorporation.  Even 

in cases where there is a membership structure, operational decisions are still taken by the 

directors and officers.  Yet they are accountable to the members when taking these 

actions. 

Bylaws typically contain specific provisions detailing:  

Purpose of the organization  

Number of, election, succession and terms (limits, staggered, etc.) of Directors  

Management, duties and action of the Board and must they be physically present to 

act 

Board meetings – notice, conduct, procedure and location 
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Types, election, succession and terms (limits, staggered, etc.) of Officers  

Duties, powers and responsibilities of each officer  

Committees including whether the chairperson (or president) has the power to appoint 

committees, and to provide for rules, powers, and procedures of such committees 

Liability and indemnification of Officers and Directors 

Location of office 

Removal and disqualification of Directors and Officers 

Compensation of Directors and Officers 

Quorum for the transaction of business 

Minutes, book keeping, reviewing corporate records and dispersing funds 

Amendment procedure 

Dissolution procedure 

Bylaws of nonprofit corporations with voting members will contain additional provisions 

detailing:  

Classes and qualifications of membership  

Rights of membership  

Removal of members  

Actions of the members  

Membership meetings – notice and conduct  

Quorum for the transaction of business 

The rationale for the majority of these provisions is self-evident.  Without these 

items detailed in the Bylaws, the entity would not be able to effectively function.  Central 

to its governance is the quorum requirement which ensures “that actions are taken by a 

representative number of duly authorized participants rather than by an elite few.”  

Grobman, Gary, The Nonprofit Handbook, Sixth Edition, at Bylaws--Chapter 3.  By 

setting a manageable requirement instead of requiring for example, 100% attendance of 

all members or all directors, the entity can avoid scenarios where action cannot take place 

because of lack of a quorum.  Having flexible requirements that participants can be 

present via phone or video, also ensures maximum outcomes that a quorum will be 

readily achieved.  

Some bylaws allow for the entity to have members.  N.Y. NPC. LAW Article 6 

governs membership issues in New York, as do some provisions in Article 5.  
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Connecticut Nonstock Corporations Chapter 602, Sec. 33-1055, et. seq., governs 

membership issues in Connecticut.  The following are issues surrounding drafting the 

bylaws with regard to membership issues: 

1) Types of membership classes – active, inactive and honorary.  The bylaws 

should indicate how one becomes a member of each class, how many members can be in 

each class and what rights each class has. 

2) Eligibility of membership – process for applying for membership and any 

restrictions on who can be a member. 

3) Dues structure – how much is charged and how is that amount set, when 

are dues paid, procedure for paying dues, what happens if a member does not pay dues 

and can such delinquent member attend meetings and events while in arrears, is there an 

initiation fee.  Capital contribution can be required of its members. 

4) Membership requirements – criteria for staying a member such as 

attendance requirements, educational criteria and serving on  committees.  How often will 

the members meet and for what purposes.  Membership certificates can be issued. 

5) Disciplinary procedures – sometimes separate documents govern this 

section.  Unless otherwise provide, the members of a corporation shall not be personally 

liable for the debts, liabilities or obligations of the corporation. A member shall be liable 

to the corporation only to the extent of any unpaid portion of the initiation fees, 

membership dues or assessments which the corporation may have lawfully imposed upon 

such member or for any other indebtedness owed by such member to the corporation.  

Procedures for fining its members. 

6) Resignation – how to withdrawal and be reinstated as a member.  In 

general, unless provided otherwise, membership is terminated by death, resignation, 

expulsion, expiration of a term of membership or dissolution and liquidation of the entity. 

7) Duties of members – right to elect directors, officers or conduct any other 

business.  How many members make a quorum in order to act.  Can members act by 

proxy.  Right to examine books and records of account and minutes of the proceedings of 

its members, board and executive committee, if any, and list or record containing the 
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names and addresses of all members, the class or classes of membership or capital 

certificates and the number of capital certificates held by each and the dates when they 

respectively became the holders of record thereof. 

Examples of acceptable forms are as follows: 

Sample Connecticut Form: 

BY-LAWS 

of 

____________________________________, INC. 

ARTICLE I - PURPOSES 

The purposes for which the Corporation has been organized are as follows: 

__________________________________________________________________

________________________________________________________________________

________________________________________________________________________

. 

 

No part of the net earnings of the Corporation shall inure to the benefit of any 

director, trustee or officer of the Corporation, or any private individual (except that 

reasonable compensation may be paid for services rendered to or for the Corporation 

affecting one or more of its purposes), and no director, trustee or officer of the 

Corporation, or any private individual shall be entitled to share in the distribution of any 

of the corporate assets on dissolution of the Corporation.  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 shall not participate in or 

intervene in, including the publication or distribution of statements, any political 

campaign on behalf of any candidate for public office. 

The Corporation shall distribute its income for each taxable year at such time and 

in such manner so as not to become subject to the tax on undistributed income imposed 

by Section 4942 of the Internal Revenue Code of 1986 or corresponding provisions of 

any subsequent federal tax laws. 

The Corporation shall not engage in any act of self-dealing as defined in Section 

4941 of the Internal Revenue Code of 1986 or corresponding provisions of any 

subsequent federal tax laws. 



 

C&F: 3550102.1 

The Corporation shall not retain any excess business holdings as defined in 

Section 4943 of the Internal Revenue Code of 1986 or corresponding provisions of any 

subsequent federal tax laws. 

The Corporation shall not make any investments in such manner as to subject it to 

tax under Section 4944 of the Internal Revenue Code of 1986 or corresponding 

provisions of any subsequent federal tax laws. 

The Corporation shall not make any taxable expenditures as defined in Section 

4945 of the Internal Revenue Code of 1986 or corresponding provisions of any 

subsequent federal tax laws. 

Notwithstanding any other provisions of this Certificate of Incorporation, the 

Corporation shall not conduct or carry on any activities not permitted to be conducted or 

carried on by an organization exempt under Section 501(c)(3) of the Internal Revenue 

Code of 1986 and Treasury Regulations promulgated thereunder as they now exist or as 

they may hereafter be amended, or by an organization, contributions to which are 

deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding 

section of any future federal tax code. 

Upon the dissolution or other termination of the Corporation or the winding up of 

its affairs, the assets of the Corporation shall be distributed exclusively to United States 

governments and governmental agencies operating for public benefit and/or to charitable 

organizations which then qualify under the provisions of Section 501(c)(3) of the Internal 

Revenue Code of 1986 and Treasury Regulations then promulgated thereunder as they 

now exist or as they may hereafter be amended. 

To do any other act or thing incidental to or connected with the foregoing 

purposes or in advancement thereof, but not for the pecuniary profit or financial gain of 

its directors, trustees or officers. 

ARTICLE II - MEMBERSHIP 

Section 1. MEMBERSHIP. 

The Corporation shall have no members.   

ARTICLE III - BOARD OF DIRECTORS 

Section 1.  POWERS AND NUMBER. 

The Board of Directors shall have general power to control and manage the affairs 

and property of the Corporation in accordance with the purposes set forth in the 

Certificate of Incorporation and these By-Laws.  The number of directors constituting the 

entire Board shall not be less than three (3), and subject to such minimum may be 
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increased or decreased from time to time by amendment of the By-Laws in a manner not 

prohibited by law. Until so changed the number of directors shall be six (6). 

Section 2.  ELECTION AND TERM OF OFFICE. 

The initial directors shall be persons named in the Certificate of Incorporation.  

The directors shall be elected for a term of one (1) year at the annual meeting of the 

Board of Directors by a majority of the directors then in office, and each shall continue in 

office until his or her successor shall have been elected and qualified, or until his or her 

death, resignation or removal.   

Section 3.  REMOVAL. 

Any director may be removed, with or without cause, by a vote of a majority of 

the directors then in office. A director may only be removed at a meeting called for the 

purpose of removing such director, and the notice for such meeting must state that the 

purpose, or one of the purposes, of the meeting is the removal of the director. 

Section 4.  RESIGNATION. 

Any director may resign from office at any time by delivering a resignation in 

writing to the Board of Directors or the Secretary of the Corporation. Unless otherwise 

specified by the notice, the resignation shall take effect upon receipt thereof by the Board 

of Directors or the Secretary, and acceptance of the resignation shall not be necessary to 

make it effective. 

Section 5.  VACANCIES AND NEWLY CREATED DIRECTORSHIPS. 

Any newly created directorships and any vacancies on the Board of Directors 

arising at any time and from any cause may be filled at any meeting of the Board of 

Directors by a majority of the directors then in office, and the directors so elected shall 

serve until the next annual meeting and until their successors are elected and qualified. A 

vacancy to occur at a later specific date, by reason of a resignation effective at such later 

date, may be filled prior to the vacancy, but the new director may not take office until the 

vacancy occurs. 



 

C&F: 3550102.1 

Section 6.  PLACE AND TIME OF MEETINGS. 

The annual meeting of the Board of Directors shall be held on the first Monday of 

August of each year at the location chosen by a vote of the majority of the Board of 

Directors.  The time for holding regular meetings shall be fixed by the Board of 

Directors. A special meeting may be called at any time by the President or other officer 

or by written demand of any one (1) director at any time and place specified by him or 

her. 

Section 7.  NOTICE OF MEETINGS AND ADJOURNMENTS. 

Notice of the time and place of each regular, special or annual meeting of the 

Board of Directors shall be sent to each director at his or her residence or usual place of 

business (or at such other address as he or she may have designated in a written request 

filed with the Secretary) by registered or certified mail, overnight delivery, e-mail or 

facsimile, at least seven (7) days before the day on which the meeting is to be held; 

provided, however, that notice of special meetings to discuss matters requiring prompt 

action may be given by personal delivery, registered or certified mail, overnight delivery, 

telephone, e-mail or facsimile, no less than twenty-four (24) hours before the time at 

which such meeting is to be held.  Notice of a regular, special or annual meeting need not 

include a description of the purpose(s) of the meeting, except that a By-Law may only be 

brought up for adoption, amendment or repeal if such purpose is so stated in the written 

notice, and as otherwise provided in these By-Laws. 

Notice of a meeting need not be given to any director who submits a signed 

waiver of notice before or after a meeting, such notice to be filed with the minutes of the 

Corporation. A director’s attendance at a meeting waives any required notice to him, 

unless the director objects to the meeting at the beginning thereof, or promptly upon his 

arrival, and does not vote or assent to any action taken at the meeting. A majority of the 

directors present, whether or not a quorum is present, may adjourn any meeting to 

another time and place.  Notice of the adjournment shall be given to all directors who 

were not present at the time of the adjournment and, unless such time and place are 

announced at the meeting, to the other directors. 

Section 8.  QUORUM. 

At all meetings of the Board of Directors, a majority of the directors then in office 

shall constitute a quorum for the transaction of business. 

Section 9.  ACTION BY THE BOARD. 

At any meeting of the Board of Directors at which a quorum is present, a vote of a 

majority of the directors present at the time of the vote shall be the act of the Board. In 

the case of a tie vote, the officer presiding over the meeting shall cast the deciding vote.  

Participation of one (1) or more directors by any means of communication by which all 



 

C&F: 3550102.1 

persons participating in the meeting may hear each other at the same time shall constitute 

presence in person at a meeting. 

A director who is present at a meeting of the Board of Directors when an action is 

taken is deemed to have assented to the action unless: (1) he objects to the meeting at the 

beginning thereof, or promptly upon his arrival; (2) his dissent or abstention from the 

action is entered into the minutes of the meeting; or (3) he delivers written notice of his 

dissent or abstention to the presiding officer of the meeting before its adjournment, or to 

the Corporation immediately after the adjournment of the meeting. 

Any action required or permitted to be taken by the Board of Directors or by any 

committee thereof may be taken without a meeting if all members of the Board or the 

committee consent in writing to the adoption of a resolution authorizing the action. The 

resolution and the written consents shall be filed with the minutes of the Board or 

committee. 

Section 10.  COMMITTEES OF THE BOARD. 

The Board of Directors, by resolution adopted by a majority of the entire Board, 

may establish one or more committees. Each committee so appointed shall consist of one 

(1) or more directors and, to the extent provided in the resolution establishing it, shall 

have all the authority of the Board except as to the following matters: 

 

a. the filling of vacancies of the Board or any committee; 

b. the amendment or repeal of the By-Laws or the adoption of new By-Laws; 

c. the amendment or repeal of any resolution of the Board which by its terms 

shall not be so amendable or repealable; 

d. the approval of a plan of merger;                                                                

e. the approval of the sale or disposition of all, or substantially all, of the 

property of the Corporation, other than in the regular course of business;  

f. the fixing of compensation of the directors for serving on the Board or any 

committee. 

 

Each Committee of the Board of Directors shall serve at the pleasure of the 

Board. 

ARTICLE IV - OFFICERS, EMPLOYEES AND AGENTS 

Section 1.  OFFICERS. 

The officers of the Corporation shall be a President, a Secretary, a Treasurer, and 

such other officers, including one (1) or more Vice-Presidents, as the Board of Directors 

may from time to time elect.  The same individual may simultaneously hold multiple 

offices, except for the offices of President and Secretary. 
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Section 2.  ELECTION, TERM OF OFFICE AND REMOVAL. 

The officers of the Corporation shall be elected for a one (1) year term at the 

annual meeting of the Board of Directors immediately following the election of directors, 

and each shall continue in office until his or her successor shall have been elected and 

qualified, or until his or her death, resignation or removal. Any officer of the Corporation 

may be removed, with or without cause, by a vote of a majority of the entire Board.   

Section 3.  OTHER AGENTS AND EMPLOYEES. 

The Board of Directors may from time to time appoint such agents and employees 

as it shall deem necessary, each of whom shall hold office during the pleasure of the 

Board of Directors, and shall have such authority, perform such duties and receive such 

reasonable compensation, if any, as the Board of Directors may from time to time 

determine. 

Section 4.  VACANCIES. 

Any vacancy in any office may be filled by the Board of Directors.  Any officer 

so elected shall hold office until the next annual meeting of the Board of Directors and 

the election and qualification of his or her successor. 

Section 5.  PRESIDENT:  POWERS AND DUTIES. 

The President shall preside at all meetings of the Board of Directors and shall 

generally supervise the affairs of the Corporation. He or she shall keep the Board of 

Directors fully informed.  He or she shall have the power to sign alone, unless the Board 

of Directors shall specifically require an additional signature, in the name of the 

Corporation all contracts or other instruments authorized either generally or specifically 

by the Board of Directors. The President shall also have such other powers and perform 

such other duties as the Board of Directors may from time to time prescribe. 

Section 6.  VICE-PRESIDENT:  POWERS AND DUTIES. 

In the absence of the President or in the event of his death, inability or refusal to 

act, the Vice President (or in the event there be more than one Vice President, the Vice 

President in the order designated at the time of their election, or in the absence of any 

designation, then in the order of their election) shall have all the powers of and be subject 

to all the restrictions upon the President. The Corporation may elect any number of Vice 

Presidents.  Any Vice President shall perform such other duties as from time to time may 

be assigned to him by the President or by the Board of Directors. 
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Section 7.  SECRETARY:  POWERS AND DUTIES. 

The Secretary shall: 

a. keep the minutes of all meetings of the Board in books to be kept for that 

purpose; 

b. serve or cause to be served all notices of the Corporation; 

c. have custody of the seal of the Corporation and shall affix and attest the 

same to documents when duly authorized by the Board; and 

d. perform all duties incident to the office of Secretary and such other duties 

as from time to time may be assigned to him or her by the Board. 

Section 8.  TREASURER:  POWERS AND DUTIES. 

The Treasurer shall keep, or cause to be kept, complete and accurate accounts of 

receipts and disbursements of the Corporation, and shall deposit all moneys and other 

valuable effects of the corporation in the name and to the credit of the Corporation in 

such banks or depositories as the Treasurer and/or President may designate. Whenever 

required by the Board of Directors, he or she shall render a statement of the accounts. He 

or she shall, at all reasonable times, exhibit the books and accounts to any officer or 

director of the Corporation, and shall perform all duties incident to the office of Treasurer 

and such other duties as shall from time to time be assigned to him or her by the Board of 

Directors. 

Section 9.  SURETIES AND BONDS. 

Any agent of the Corporation shall, if required by the Board of Directors, give 

such security for the faithful performance of his or her duties as the Board of Directors 

may require. 

ARTICLE V - CONTRACTS, CHECKS, BANK ACCOUNTS AND INVESTMENTS 

Section 1.  CHECKS, NOTES AND CONTRACTS. 

The Board of Directors is authorized to select the banks or depositories it deems 

proper for the funds of the Corporation. The President and the Treasurer shall be 

authorized from time to time on the Corporation’s behalf to sign checks, drafts or other 

orders for the payment of money, acceptances, notes or other evidences of indebtedness. 

The Board of Directors shall determine who shall enter into contracts or execute and 

deliver other documents and instruments, other than as permitted hereunder. 
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Section 2.  INVESTMENTS. 

The funds of the Corporation may be retained in whole or in part in cash or be 

invested and reinvested from time to time in such property, real, personal or otherwise, 

including stocks, bonds or other securities, as the Board of Directors may deem desirable. 

ARTICLE VI - OFFICE AND BOOKS 

Section 1.  OFFICE. 

The initial registered office of the Corporation shall be in the County of Cheshire, 

State of Connecticut. The Corporation may have additional offices at such other places 

within or without of the State of Connecticut as the Board of Directors may from time to 

time determine. 

Section 2.  BOOKS. 

There shall be kept at the office of the Corporation correct books of account of the 

activities and transactions of the corporation. The Secretary shall keep the minute book, 

which shall contain a copy of the Certificate of Incorporation, a copy of these By-Laws, 

and all minutes of meetings of the Board of Directors. The Secretary may designate an 

attorney for the Corporation to keep the minute book in his place. 

ARTICLE VII - FISCAL YEAR 

The fiscal year of the Corporation shall be determined by the calendar year. 

ARTICLE VIII - AMENDMENTS 

These By-Laws may be amended at any meeting of the Board of Directors by a 

vote of the majority of the entire Board of Directors, except that any amendment which 

increases the quorum requirement or the proportion of votes necessary for the transaction 

of business or of any specified item of business must be authorized by a vote of two-

thirds (2/3) of the entire Board of Directors. 

ARTICLE IX - ADOPTION OF BY-LAWS 

 Adopted by the Board of Directors by resolution and unanimous vote on April 8, 

2015 and may be executed in any number of counterparts, any of which may be executed 

and transmitted by facsimile or other electronic method, and each of which shall be  
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deemed an original, but all of which together shall constitute one and the same 

instrument. 

 

DIRECTORS: 

______________________________ 

 

______________________________ 

 

______________________________ 

 

 

Sample New York Form: 

BY-LAWS 

of 

___________________________________________, Inc. 

A New York Not-for-Profit Corporation 

Amended and Restated as of December 16, 2014 

1. MEMBERS 

(a) Non-Membership Corporation.  The Corporation shall have no members. 

(b) Honorary Titles.  The Board of Directors may at its discretion create classes of 

“members,” such as contributing members or honorary members, and may charge 

any or no form of fees or dues in connection therewith, but persons so designated 

shall not have any rights afforded to members pursuant to the New York Not-for-

Profit Corporation Law (the “NPCL”). 

2. DIRECTORS 

(a) Powers.  The Board of Directors shall have all powers and duties for the conduct 

of the activities of the Corporation, including the power to hire a Chief Executive 

Officer, except as otherwise provided by these By-laws or a resolution duly 

adopted by the Board of Directors. 
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(b) Qualifications.  Each Director shall be an individual, at least eighteen years of 

age, who (i) is or shall commit to become a regular contributor to the 

_________________________________, and (ii) shall make a gift to the annual 

Board Fund consistent with the guidelines set by the Board of Directors. 

(c) Number.  The Board of Directors shall consist of not fewer than five nor more 

than fifty Directors.   

(d) Election.  Election of Directors shall occur at the annual meeting of the Directors, 

except for the filling of vacancies pursuant to Section 2.11 below.  

(e) Term.  Each Director shall serve for a term of three years, and until his or her 

successor has been elected and qualified.  No action to decrease the maximum 

number of Directors specified in Section 2.3 above shall shorten the term of any 

incumbent Director.  As nearly as possible, an equal number of terms shall expire 

each year. 

(f) Quorum.  One-third of all the Directors then serving, present in person, shall 

constitute a quorum of the Board of Directors. 

(g) Vote.  Each Director shall be entitled to one vote on each matter before the Board 

of Directors. 

(h) Action.  The affirmative vote of a majority of the Directors present in person at 

the time of the vote, if a quorum is present at such time, shall be the act of the 

Board of Directors, except: 

(i) Any purchase of real property, or any sale, mortgage or lease of the real 

property of the Corporation, shall require (i) the affirmative votes of the 

majority of the Directors then serving, or of a committee so authorized by 

the Board, in cases where the transaction does not dispose of “all or 

substantially all” of the Corporation’s assets; (ii) the affirmative votes of 

the majority of the Directors then serving, in cases where the transaction 

does dispose of “all or substantially all” of the Corporation’s assets, but 

there are twenty-one (21) or more Directors; and (iii) the affirmative votes 

of two-thirds of the Directors then serving, in cases where the transaction 

does dispose of “all or substantially all” of the Corporation’s assets, and 

there are fewer than twenty-one (21) Directors then serving; 

(ii) If the Corporation authorizes a committee to act pursuant to paragraph 

2.8.1, the committee shall promptly notify Board of any action, with such 

notice to be provided prior to the next regularly scheduled board meeting; 
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(iii) Authorization of any merger, consolidation, or dissolution of the 

Corporation, shall require the affirmative votes of a majority of the 

Directors then serving; and 

(iv) As otherwise provided in these By-laws or the NPCL. 

(i) Resignation.  Any Director may resign at any time, such resignation to be made in 

writing and to take effect from the time of its receipt by the Corporation, unless 

some later time may be fixed in the resignation, and then from that date.  The 

resignation of any Director shall be effective regardless of any acceptance or 

rejection by the Corporation. 

(j) Removal.  Any Director may be removed (i) with or without the assignment of 

any cause, by the affirmative vote of a majority of the Directors then serving, or 

(ii) with the assignment of cause, by the affirmative vote of a majority of the 

Directors present in person at the time of the vote, at any duly convened meeting 

of the Board of Directors, provided that notice of the intention to consider 

removal of such Director has been included in the notice of the meeting. 

(k) Vacancies.  If any vacancy exists among the positions available for Directors, 

whether by the death, resignation or removal of any Director, or by an increase in 

the number of positions, or because any position has remained unfilled, then the 

position may be filled by the affirmative vote of a majority of the Directors then 

serving, even if their numbers have fallen below the minimum number stated in 

Section 2.3 above.  A Director elected to fill a vacancy shall serve until the next 

annual meeting of the Board of Directors, and until her or his successor is elected 

and qualified. 

(l) Participation by Teleconference.  Any one or more Directors may participate in a 

meeting of the Board of Directors, or any committee thereof, by means of a 

conference telephone, electronic video screen or similar communications as long 

as all persons participating in the meeting can hear each other at the same time 

and each Director can participate in all matters before the Board, including, 

without limitation, the ability to propose, object to, and vote upon a specific 

action to be taken by the Board or committee. Participation by such means shall 

constitute presence in person at a meeting. 

(m) Action by Unanimous Written Consent.  Any action required or permitted to be 

taken by the Board of Directors or any committee thereof may be taken without a 

meeting if all members of the Board or the committee consent in writing to the 

adoption of a resolution authorizing the action.  Any consent submitted via 

facsimile or electronic mail shall be deemed to constitute consent in writing. 

(n) Compensation.  No Director shall be compensated for service to the Corporation 

in that capacity, or for service as an officer of the Board of Directors. 
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3. OFFICERS 

(a) Positions, Qualification.  The officers of the Board of Directors shall include a 

Chair or President, or both, one or more Vice Presidents, a Secretary a Treasurer, 

and such other officers as the Board of Directors may choose to designate from 

time to time.  The President, all Vice Presidents, the Secretary and the Treasurer 

shall be elected from among the Directors.  No employee of the corporation may 

serve as Chair of the Board or hold any other title with similar responsibilities. 

(b) Election, Term.  Each officer shall be elected by the Board of Directors, and shall 

serve for a term of three years and until her or his successor is elected and 

qualified.  Individuals shall not be reelected to consecutive terms in any single 

office, but may be elected to one office upon the completion of a term in another 

office. 

(c) Duties. 

(i) The President shall be the chief volunteer officer of the Board of 

Directors, shall preside at all meetings of the Board of Directors and the 

Executive Committee, and shall carry out such other duties as are set forth 

in these By-laws.   

(ii) A Vice-President shall have such powers and duties as the Board of 

Directors may prescribe or as the President may delegate.  For so long as 

the President is incapacitated or unavailable, or the office of President is 

vacant, then the Vice President with the longest tenure as a Director shall 

assume the powers and duties of the President. 

(iii) The Secretary shall assure that minutes are prepared for all meetings of the 

Board of Directors, shall assure that appropriate notice is given for all 

meetings of the Board of Directors, and shall perform such other duties as 

may be prescribed by the Board of Directors or the President. 

(iv) The Treasurer shall assure that accurate accounts of the assets, receipts 

and disbursements of the Corporation are maintained, shall produce 

financial reports as described in these By-laws and as requested by the 

Board of Directors, and shall perform such other duties as may be 

prescribed by the Board of Directors or the President. 

(d) Resignation.  Any officer may resign at any time, such resignation to be made in 

writing and to take effect from the time of its receipt by the Corporation, unless 

some later time may be fixed in the resignation, and then from that date.  The 

resignation of any officer shall be effective regardless of any acceptance or 

rejection by the Corporation. 
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(e) Removal.  Any officer may be removed (i) with or without the assignment of any 

cause, by the affirmative vote of a majority of the Directors then serving, or (ii) 

with the assignment of cause, by the affirmative vote of a majority of the 

Directors present in person at the time of the vote, at any duly convened meeting 

of the Board of Directors, but such removal shall be without prejudice to the 

individual’s contract rights, if any, in regard to the Corporation.  

(f) Vacancies, Interim Appointments.  If any vacancy exists among the offices of the 

Corporation, whether by the death, resignation or removal of any officer, or if the 

Board of Directors deems it necessary to appoint a new Vice President or create a 

new officer position at any time between annual meetings of the Board of 

Directors, then the position may be filled by the affirmative vote of a majority of 

the Directors present at a meeting at which a quorum is present.  An officer so 

appointed shall serve until the next annual meeting of the Board of Directors, and 

until her or his successor is elected and qualified. 

4. MEETINGS 

(a) Annual Meeting. The annual meeting of the Board of Directors shall be held 

during the month of June, or otherwise at a time determined by the Board. 

(b) Regular Meetings.  Regular meetings of the Board of Directors shall be held at 

times determined by the Board. 

(c) Special Meetings.  A special meeting of the Board of Directors may be called at 

any time by the President or Secretary of the Corporation, or by any Director 

upon written or electronic notice of not less than one-fifth of the Directors then 

serving. 

(d) Place.  Each annual, regular and special meeting of the Board of Directors shall be 

held within Westchester County, New York, at a place reasonably accessible to all 

Directors, as determined by the president or, in his or her absence, by the 

Executive Director of the Corporation. 

(e) Notice.  Notice of the annual meeting of the Board of Directors shall be given at 

least fifteen days prior to the meeting.  Notice of each regular meeting of the 

Board of Directors shall be given at least ten days prior to that meeting.  Notice of 

a special meeting of the Board of Directors shall be given at least forty-eight 

hours prior to that meeting.  Notice of each meeting shall contain the time and 

place of the meeting.  In the case of a special meeting, notice shall also include 

the purpose of such meeting. Notice shall be deemed delivered pursuant to section 

11.3 below. 

(f) Waiver of Notice.  Notice of a meeting need not be given to any Director who 

submits a waiver of notice either before or after the meeting, or who attends the 
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meeting without protesting, prior thereto or at its commencement, the lack of 

notice to her or him. Such waiver of notice may be written or electronic.  If 

written, the waiver must be executed by the director signing such waiver or 

causing his or her signature to be affixed to such waiver by any reasonable means 

including but not limited to facsimile signature.  If electronic, the transmission of 

the consent must be sent by electronic mail and set forth, or be submitted with, 

information from which it can reasonably be determined that the transmission was 

authorized by the Director. 

(g) Adjournment.  The Directors present at any meeting may vote to adjourn a 

meeting to another time and place, even if they do not constitute a quorum, but no 

such meeting shall be reconvened without reasonable notice to those who were 

not present at the time of the adjournment. 

5. COMMITTEES 

(a) Committees.  The Board of Directors shall maintain committees including an 

Executive Committee, a Nominating Committee, an Audit Committee, a Budget 

and Finance Committee and a Program Council, each as further described below.   

(b) Composition, Conduct.  Each committee shall consist of three or more Directors.  

The Executive Committee shall be Chaired by the President, and each other 

committee shall be chaired by a Director selected by the President.  A quorum for 

the conduct of business of any committee shall consist of a majority of the 

members of that committee, and each committee shall keep regular minutes of its 

proceedings and report the same to the Board of Directors. 

(c) Advisory Appointments.  The President may appoint individuals who are not 

Directors to serve as advisors to any committee.  Advisory appointees shall not 

have the rights or responsibilities of Directors or officers of the Corporation, shall 

not vote on any matter before any committee, shall not be counted toward 

establishing a quorum of any committee, and shall not assume any authority to 

represent or carry out business on behalf of the Corporation by virtue of such 

appointment. 

(d) Authority.  Each committee shall have such authority as specified in these By-

laws or as delegated by resolution of the Board of Directors, except that no 

committee shall have authority as to the following matters: 

(i) the removal of any Director or officer; 

(ii) the filling of vacancies in the Board of Directors or any committee; 

(iii) the fixing of compensation of any individual for serving as a Director or 

on any committee; 
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(iv) the amendment, repeal or replacement of these By-laws or the Certificate 

of Incorporation; or 

(v) the amendment or repeal of any resolution of the Board of Directors which 

by its terms shall not be so amendable or repealable. 

(e) Executive Committee.  The Executive Committee shall consist of each Director 

who is an officer, each committee chair, the immediate past President (so long as 

that individual is a Director), and up to three additional Directors selected by the 

President, and shall carry on the business of the Corporation as necessary between 

meetings of the Board of Directors.  The Executive Committee shall have all the 

authority of the Board, except as provided in Section 5.4 above, but shall submit 

each of its actions for ratification at the next regular meeting of the Board of 

Directors.  Actions taken by the Executive Committee prior to ratification shall be 

final and binding upon the Corporation as to third parties. 

(f) Nominating Committee.  The Board of Directors shall appoint a Nominating 

Committee.  The Nominating Committee shall prepare a slate of candidates for 

election to the Board of Directors and to the offices of the Corporation at the 

following annual meeting, and shall present that slate to the board of Directors at 

least thirty days prior to such meeting. 

(g) Audit Committee.  The Board of Directors shall appoint an Audit Committee.  

The members of the Audit Committee shall consist solely of independent 

Directors who are not compensated by the Corporation in any capacity, and who 

have no material relationships with any entity transacting significant business 

with the Corporation.  The Audit Committee shall annually retain, oversee and 

review the performance and independence of the Corporation’s independent 

auditor; review with the independent auditor the scope and planning of the audit 

prior to its commencement; review and discuss with the independent auditor any 

material risks and weaknesses in internal controls identified by the auditor, any 

restrictions on the scope of the auditors’ activities or access to requested 

information, any significant disagreements between the auditor and management 

and the adequacy of the Corporation’s accounting and financial reporting 

practices; report and recommend approval of the annual audit report to the full 

Board; approve any non-audit services performed by the auditing firm; and 

provide guidance to the Board of Directors regarding adoption and 

implementation of internal financial controls recommended by the auditor.  

(h) Budget and Finance Committee.  The Board of Directors shall appoint a Budget 

and Finance Committee.  The Budget and Finance Committee shall develop an 

annual budget for the Corporation, and present that budget for consideration and 

approval by the Board of Directors.  In addition, the Budget and Finance 

Committee shall ensure that accurate and appropriate financial reports are 

prepared and distributed for each meeting of the Board of Directors, and take any 
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other steps necessary to assist the Board of Directors in monitoring and managing 

the financial affairs of the Corporation 

(i) Program Council.  The Board of Directors shall appoint a Program Council.  The 

Program Council shall provide general oversight of the programmatic activities of 

the Corporation.  The Program Council shall work with members of the 

Corporation’s program staff to monitor and guide programs, and shall report to 

the Board of Directors from time to time as is deemed appropriate by the 

Committee or at the request of the Board of Directors. 

6. ADVISORY BODIES 

(a) Establishment.  The Board of Directors may create one or more advisory bodies, 

which shall advise the Board of Directors on such matters as the Board may 

determine from time to time.  All members of all advisory bodies shall be 

appointed by, and shall serve at the pleasure of, the Board of Directors.  An 

advisory body may be composed in part or in whole of individuals who are not 

Directors.  Advisory bodies shall have such purposes as are assigned to them by 

the Board of Directors, but in no case shall any advisory body have any authority 

to bind the Corporation in regard to any decision, agreement or representation, or 

otherwise, and in no case shall any individual assume the rights or responsibilities 

of a Director or officer by virtue of serving on such body. 

(b) Panel of Honorary Directors.  The Panel of Honorary Directors shall be an 

advisory body.  Any former Director shall be eligible to serve as an Honorary 

Director.  Honorary Directors may attend meetings of the Board of Directors, 

other than executive sessions, shall receive copies of all mailings to Directors and 

may participate in Board meetings, but shall have no vote on any matter.  

7. POLICIES 

(a) Conflict of Interest.  The Board of Directors shall adopt a policy on conflicts of 

interest, and shall review that policy from time to time to ensure that it provides 

appropriate guidance and protections.  The conflict of interest policy shall 

include, at a minimum, the following provisions: 

(i) a definition of the circumstances that constitute a conflict of interest; (ii) 

procedures for disclosing a conflict of interest to the Audit Committee or other 

committee of independent Directors or, if there are no such committees, to the 

Board; (iii) a requirement that the person with the conflict of interest not be 

present at or participate in Board or committee deliberation or vote on the matter 

giving rise to such conflict; (iv) a prohibition against any attempt by the person 

with the conflict to influence improperly the deliberation or voting on the matter 

giving rise to such conflict; (v) a requirement that the existence and resolution of 

the conflict be documented in the Corporation's records, including in the minutes 



 

C&F: 3550102.1 

of any meeting at which the conflict was discussed or voted upon; and (vi) 

procedures for disclosing, addressing, and documenting related party transactions 

in accordance with §715 of the New York Not-For-Profit Revitalization Act of 

2013. 

 

The conflict of interest policy shall require that prior to the initial election of any 

Director, and annually thereafter, such Director shall complete, sign and submit to 

the Secretary of the Corporation a written statement identifying, to the best of the 

Director's knowledge, any entity of which such Director is an officer, director, 

trustee, member, owner (either as a sole proprietor or a partner), or employee and 

with which the Corporation has a relationship, and any transaction in which the 

Corporation is a participant and in which the Director might have a conflicting 

interest. The policy shall require that each Director annually resubmit such written 

statement.  The Secretary of the Corporation shall provide a copy of all completed 

statements to the chair of the Audit Committee or other committee of independent 

Directors or, if there are no such committees, to the Board. 

 

(b) Whistleblower Protection. The Board of Directors shall adopt a policy that 

encourages individuals to come forward with credible information on illegal 

practices or violations of policies of the Corporation, and shall review that policy 

from time to time to ensure that it provides appropriate guidance and protections.  

The whistleblower policy shall include the following provisions: (i) procedures 

for the reporting of violations or suspected violations of laws or corporate 

policies, including procedures for preserving the confidentiality of reported 

information; (ii) a requirement that an employee, officer or Director of the 

corporation be designated to administer the whistleblower policy and to report to 

the Audit Committee or other committee of independent Directors or, if there are 

no such committees, to the Board; and (iii) a requirement that a copy of the policy 

be distributed to all Directors, officers, employees and to volunteers who provide 

substantial services to the Corporation. 

(c) Related Party Transactions. A "related party" means (i) any Director, officer or 

key employee of the Corporation or any affiliate of the Corporation; (ii) any 

relative of any Director, officer or key employee of the Corporation or any 

affiliate of the Corporation; or (iii) any entity in which any individual described in 

clauses (i) and (ii) of this subparagraph has a thirty-five percent or greater 

ownership or beneficial interest or, in the case of a partnership or professional 

corporation, a direct or indirect ownership interest in excess of five percent.  

A "related party transaction" means any transaction, agreement or any other 

arrangement in which a related party has a financial interest and in which the 

Corporation or any affiliate of the corporation is a participant.  
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 The Corporation shall not enter into any related party transaction unless the 

transaction is determined by the Board to be fair, reasonable and in the 

Corporation's best interest at the time of such determination.  Any Director, 

officer or key employee who has an interest in a related party transaction shall 

disclose in good faith to the Board, or an authorized committee thereof, the 

material facts concerning such interest.   

Prior to entering into any such transaction, the Board, or an authorized committee 

thereof, shall: (i) consider alternative transactions to the extent available; (ii) 

approve the transaction by not less than a majority vote of the Directors or 

committee members present at the meeting; and (iii) contemporaneously 

document in writing the basis for the Board or authorized committee's approval, 

including its consideration of any alternative transactions. 

No related party may participate in deliberations or voting relating to matters set 

forth in this section; provided that nothing in this section shall prohibit the Board 

or authorized committee from requesting that a related party present information 

concerning a related party transaction at a Board or committee meeting prior to 

the commencement of deliberations or voting relating thereto. 

 

(d) Additional Policies.  The Board of Directors shall adopt additional policies, as it 

sees fit and from time to time, in order to facilitate the efficient administration of 

the Corporation’s affairs, and in order to protect and promote the quality and 

integrity of the Corporation’s pursuits. 

8. RECORDS AND REPORTS 

(a) Annual Financial Review.  The Board of Directors shall hold a regular meeting, 

no later than December 31st of each year, dedicated in part to reviewing the 

financial performance of the Corporation during the preceding fiscal year. The 

President and the Treasurer shall present at the annual financial review a report, 

showing in appropriate detail each of the following in regard to the most recently 

completed fiscal year: 

(i) The assets and liabilities of the Corporation, and any assets held in trust; 

(ii) The principal changes in assets and liabilities of the Corporation, and any 

assets held in trust; 

(iii) The revenues and receipts of the Corporation, both restricted and 

unrestricted as to particular purposes; 

(iv) The expenses and disbursements of the Corporation, for both general and 

restricted purposes; and 
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(v) Accounts of all restricted assets and the use made of such assets and of the 

income thereof. 

The report shall be verified by the President and the Treasurer or by a majority of 

the Directors then serving, or certified by an independent public or certified 

public accountant or a firm of such accountants selected by the Board of 

Directors, and shall be attached to the minutes of the next regular meeting of the 

Board of Directors. 

 

(b) Corporate Records.  The Corporation shall maintain corporate records including, 

at a minimum, each of the following; 

(i) The Corporation’s Certificate of Incorporation, with all amendments 

thereto; 

(ii) The Corporation’s By-laws, as amended from time to time; 

(iii) Minutes of each meeting of the Board of Directors and of the Executive 

Committee; 

(iv) Each resolution adopted by the Board of Directors or any committee 

without a meeting, together with all written consents thereto; and 

(v) Copies of all corporate tax returns, registrations and other filings with 

federal, state and local authorities.  

9. INDEMNIFICATION 

(a) Indemnification.   

(i) The Corporation shall, to the fullest extent permitted by the NPCL, 

indemnify any individual made or threatened to be made a party in any 

civil or criminal action or proceeding by reason of the fact that such 

individual, or his or her testator or intestate, is or was a Director, officer, 

employee or agent of the Corporation, or, at the request of the 

Corporation, served any other organization, entity or other enterprise in 

any capacity, to the full extent and in all such circumstances as shall be 

permitted under the NPCL, and upon proper authorization all such 

indemnified costs and expenses incurred shall be advanced by the 

Corporation pending the final disposition of such action or proceeding. 

(ii) Such required indemnification shall be subject to the exception that no 

indemnification may be made to or on behalf of any Director, officer, 

employee or agent in the event and to the extent that a judgment or other 

final adjudication adverse to the Director, officer, employee or agent 
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establishes that such individual’s acts were committed in bad faith or were 

the result of active and deliberate dishonesty and were material to the 

cause of action so adjudicated, or were a knowing violation of law, or that 

he or she personally gained in fact a financial profit or other advantage to 

which he or she was not legally entitled (provided, however, that 

indemnification shall be made upon any successful appeal of any adverse 

judgment of final adjudication). 

(iii) No indemnification shall be made under this Article 9 if such 

indemnification would be inconsistent with a provision of the 

Corporation’s Certificate of Incorporation, as may be in effect at the time 

of the accrual of the alleged cause of action asserted in the threatened or 

pending action or proceeding, which prohibits or otherwise limits such 

indemnification. 

(iv) The Board of Directors may elect to advance expenses incurred in 

defending a civil or criminal action or proceeding in advance of the final 

disposition of such action or proceeding upon (i) receipt of an undertaking, 

by or on behalf of the Director, officer, employee or agent to whom such 

funds are advanced, to repay such amount as, and to the extent, required 

by law, and (ii) upon the affirmative vote of a majority of the disinterested 

Directors present at a meeting at which disinterested Directors form a 

quorum. 

(b) Other Rights.  The foregoing right of indemnification shall not be deemed 

exclusive of any other right to which any Director, Officer employee or agent may 

be entitled. 

10. AMENDMENTS 

(a) Certificate of Incorporation.  Any abridgement, amendment or addition to the 

Certificate of Incorporation of the Corporation shall require the affirmative vote 

of a majority of the Directors then serving. 

(b) By-Laws.  Any abridgement, amendment or addition to these By-laws shall 

require the affirmative vote of a majority of the Directors then serving. 

11. MISCELLANEOUS 

(a) Fiscal Year.  The fiscal year of the Corporation shall be as determined by the 

Board of Directors. 

(b) Headings.  Headings are provided in these By-laws for reference only, and shall 

not control any interpretation of the content of any provision hereof.   
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(c) Delivery of Notice.  Whenever any notice is required under these By-laws, such 

notice shall be given in writing, and may be delivered by any of the following 

means: 

(i) by regular or certified mail, in which case such notice shall be sent to the 

addressee’s last known street address, and shall be deemed effective three 

days after mailing; 

(ii) by courier service, in which case such notice shall be sent to a location 

where the addressee is reasonably expected to be able to accept delivery, 

and shall be deemed effective upon first attempted delivery; 

(iii) by fax machine, in which case such notice is given when directed to the 

member's fax number as it appears on the record of members or as filed 

with the Secretary of the Corporation.  Notwithstanding the foregoing, 

such notice shall not be deemed to have been given electronically (i) if the 

Corporation is unable to deliver two consecutive notices; or (ii) the 

Corporation otherwise becomes aware that notice cannot be delivered to 

the member by facsimile telecommunication; 

(iv) by email, in which case such notice is given when directed to the 

member's email address as it appears on the record of members or as filed 

with the Secretary of the Corporation.  Notwithstanding the foregoing, 

such notice shall not be deemed to have been given electronically (i) if the 

Corporation is unable to deliver two consecutive notices; or (ii) the 

Corporation otherwise becomes aware that notice cannot be delivered to 

the member by email; or 

(v) in person, in which case such notice shall be effective upon delivery. 

(d) Fictitious Names.  The Corporation shall not conduct any activities in New York 

State under any name other than the name appearing in its Certificate of 

Incorporation, or another name duly registered as a fictitious or alternative name 

pursuant to applicable New York law. 

(e) Investment Management.  Each contract pursuant to which any investment 

advisor, investment counsel or manager, bank or trust company is granted 

authority to act in place of the Board of Directors in regard to investment or 

reinvestment of the Corporation’s funds shall provide that such contract may be 

terminated by the Board of Directors at any time, without penalty, upon not more 

than sixty days’ notice. 
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A Conflict of Interest Policy is the tool to help a not for profit handle situations 

when a conflict of interest arises.  Page 9 of the instructions of the Form 1023 states “A 

“conflict of interest” arises when a person in a position of authority over an organization, 

such as a director, officer, or manager, may benefit personally from a decision he or she 

could make.”  While a Conflict of Interest Policy is not required under the Code in order 

to obtain tax exempt status, the IRS does ask about whether the entity has one and even 

goes so far as to include a sample The IRS wishes to ensure that the entity benefits the 

public and believes that a Conflict of Interest Policy will make it more likely that the 

entity “will operate for the benefit of the community and not for private interests.” See 

page 19 of the instructions of the Form 1023.  Therefore, best practice would be to put 

one in place.   

In general, a Conflict of Interest Policy provides a set of guidelines to use to avoid 

the possibility that those in power receive inappropriate benefits.  Additionally, the 

Conflict of Interest Policy can put procedures in place to aid in negotiations, including 

how to evaluate transactions. 

 The following is a sample Conflict of Interest Policy found at Appendix A of the 

Instructions to the Form 1023. 

 

Note: Items marked Hospital insert – for hospitals that complete Schedule C are intended 

to be adopted by hospitals. 

 

Article I 

Purpose 

 

The purpose of the conflict of interest policy is to protect this tax-exempt organization’s 

(Organization) interest when it is contemplating entering into a transaction or 

arrangement that might benefit the private interest of an officer or director of the 

Organization 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. 
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Article II 

Definitions 

1. 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. 

[Hospital Insert – for hospitals that complete Schedule C  

If a person is an interested person with respect to any entity in the health care system of 

which the organization is a part, he or she 

is an interested person with respect to all entities in the health care system.] 

 

2. Financial Interest 

A person has a financial interest if the person has, directly or indirectly, through business, 

investment, or family: 

a. An ownership or investment interest in any entity with which the Organization 

has a transaction or arrangement, 

b. A compensation arrangement with the Organization or with any entity or 

individual with which the Organization has a transaction or arrangement, or 

c. A potential ownership or investment interest in, or compensation arrangement 

with, any entity or individual with which the Organization is negotiating a 

transaction or arrangement. 

 

Compensation includes direct and indirect remuneration as well as gifts or favors that are 

not insubstantial. 

 

A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a 

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. 

 

Article III 

Procedures 

1. Duty to Disclose 

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. 

 

2. 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. 
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3. Procedures for Addressing the Conflict of Interest 

a. An interested person may make a presentation at the governing board or 

committee meeting, but after 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. 

b. The chairperson of the governing board or committee shall, if appropriate, 

appoint a disinterested person or committee to investigate alternatives to the 

proposed transaction or arrangement. 

c. After exercising due diligence, the governing board or committee shall 

determine whether the Organization 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. 

d. If 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 Organization’s 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. 

 

4. Violations of the Conflicts of Interest Policy 

a. If the governing board or committee has reasonable cause to believe a member 

has failed to disclose actual or possible conflicts of interest, it shall inform the 

member of the basis for such belief and afford the member an opportunity to 

explain the alleged failure to disclose. 

b. If, after hearing the member’s response and after making further investigation 

as warranted by the circumstances, the governing board or committee determines 

the member has failed to disclose an actual or possible conflict of interest, it shall 

take appropriate disciplinary and corrective action. 

 

Article IV 

Records of Proceedings 

 

The minutes of the governing board and all committees with board delegated powers 

shall contain: 

 

a. The names of the persons who disclosed or otherwise were found to have a 

financial interest in connection with an actual or possible conflict of interest, the 

nature of the financial interest, any action taken to determine whether a conflict of 

interest was present, and the governing board’s or committee’s decision as to whether 

a conflict of interest in fact existed. 

b. The names of the persons who were present for discussions and votes relating to 

the transaction or arrangement, the content of the discussion, including any 



 

C&F: 3550102.1 

alternatives to the proposed transaction or arrangement, and a record of any votes 

taken in connection with the proceedings. 

 

Article V 

Compensation 

 

a. A voting member of the governing board who receives compensation, directly or 

indirectly, from the Organization for services is precluded from voting on matters 

pertaining to that member’s compensation. 

b. A voting member of any committee whose jurisdiction includes compensation 

matters and who receives compensation, directly or indirectly, from the Organization 

for services is precluded from voting on matters pertaining to that member’s 

compensation. 

c. No voting member of the governing board or any committee whose jurisdiction 

includes compensation matters and who receives compensation, directly or indirectly, 

from the Organization, either individually or collectively, is prohibited from 

providing information to any committee regarding compensation. 

[Hospital Insert – for hospitals that complete Schedule C 

d. Physicians who receive compensation from the Organization, whether directly or 

indirectly or as employees or independent contractors, are precluded from 

membership on any committee whose jurisdiction includes compensation matters. No 

physician, either individually or collectively, is prohibited from providing 

information to any committee regarding physician compensation.] 

 

Article VI 

Annual Statements 

 

Each director, principal officer and member of a committee with governing board 

delegated powers shall annually sign a statement which affirms such person: 

a. Has received a copy of the conflicts of interest policy, 

b. Has read and understands the policy, 

c. Has agreed to comply with the policy, and 

d. Understands the Organization is charitable and in order to maintain its federal tax 

exemption it must engage primarily in activities which accomplish one or more of its 

tax-exempt purposes. 

 

Article VII 

Periodic Reviews 

 

To ensure the Organization operates in a manner consistent with charitable purposes and 

does not engage in activities that could jeopardize its tax-exempt status, periodic reviews 

shall be conducted. The periodic reviews shall, at a minimum, include the following 

subjects: 
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a. Whether compensation arrangements and benefits are reasonable, based on 

competent survey information, and the result of arm’s length bargaining. 

b. Whether partnerships, joint ventures, and arrangements with management 

organizations conform to the Organization’s written policies, are properly recorded, 

reflect reasonable investment or payments for goods and services, further charitable 

purposes and do not result in inurement, impermissible private benefit or in an excess 

benefit transaction. 

 

Article VIII 

Use of Outside Experts 

 

When conducting the periodic reviews as provided for in Article VII, the Organization 

may, but need not, use outside advisors. If outside experts are used, their use shall not 

relieve the governing board of its responsibility for ensuring periodic reviews are 

conducted. 

 

[Language added by author to IRS Sample Form]  IN WITNESS WHEREOF, 

the undersigned Directors of the Smith Family Foundation, Inc. have executed this 

Conflict of Interest Policy as of the _______ day of ______________, 20___. 

 

______________________________ 

John Smith 

______________________________ 

Robert Smith 

 

______________________________ 

Suzanne Smith 

 

Once the Conflict of Interest Policy is executed, then the Board of Directors needs 

to approve it and file it in the Minute Book (see Exhibit E).  Additionally, each year a 

copy of the Conflict of Interest Policy must be given to each Director and Officer.  A 

form of Notice must be given to them and kept with the corporate records.  A sample 

notice can be found at Exhibit F. 
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Organizations Eligible to File the New Form 1023-EZ  
 

The IRS issued a new form 1023-EZ, Streamlined Application for Recognition of 

Exemption Under Section 501(c)(3) of the Internal Revenue Code, which can be used in 

certain situations.  A sample of the Form 1023-EZ can be found at Exhibit L in these 

materials.  The most efficient way to determine if the entity qualifies, is to complete the 

Eligibility Worksheet found at the end of the instructions.  If you answer “Yes” to any of 

the worksheet questions, then you may not use this Form and you must use the Form 

1023 to apply for tax exemption.   

We have found that for client planning to use a Foundation in the near future or 

upon death, creating the Foundation now when the entity will meet the requirements will 

save money and time.  Therefore, it may be prudent to begin discussions with a client 

early in the planning stages to ascertain goals, objectives and time line.  The cost savings 

using this Form are great. 

Once the determination is made that the entity is eligible for this Form, then the 

attorney should register for an account on Pay.gov, enter "1023-EZ" in the search box 

and then complete the form.  The Form must be submitted electronically.  As a reminder, 

as with the Form 1023, only entities which In order to qualify for exemption, the entity 

must be  

organized and operated exclusively for one or more of the 

following purposes: charitable, religious, educational, scientific, literary, 

testing for public safety, fostering national or international amateur sports 

competition, or preventing cruelty to children or animals. An organization 

is not regarded as being organized and operated exclusively for exempt 

purposes if more than an insubstantial part of its activities is not in 

furtherance of an exempt purpose.  See Instructions for Form 1023-EZ at 

page 5. 
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Obtaining a Federal EIN  
 

Each tax exempt entity must have an Employer Identification Number (hereinafter 

“EIN”), which functions like a social security number does for individuals.  This EIN is 

used for income tax returns, opening bank accounts, etc.  In order to obtain an EIN, an 

application can be made online at https://www.irs.gov/businesses/small-businesses-self-

employed/apply-for-an-employer-identification-number-ein-online once the entity is 

legally formed.  Before applying, the client should complete a Form SS-4 Application for 

Employer Identification Number (EIN), and sign it.  This Form should be kept with the 

entity’s records.  At times, the online application system does not work and the attorney 

will need to call the IRS to have the application processed.  The Form SS-4 will need to 

be faxed to the IRS at this time.  Additionally, the client should sign an EIN 

Authorization Form that allows the attorney to make the application on behalf of the 

client.  The Authorization Form and the Form SS-4 can be found at Exhibit B of these 

materials. 

The online system will prompt you with questions that should be answered.  As 

you answer each question, you will move to the next screen.  One of the questions 

requires the attorney to state the identity of the “Responsible Party.”  In the case of the 

tax exempt entity, the Responsible Party would be the “person who has a level of control 

over, or entitlement to, the funds or assets in the entity that, as a practical matter, enables 

the individual, directly or indirectly, to control, manage or direct the entity and the 

disposition of its funds and assets.”  See Instructions for Form SS-4 at page 3.  Therefore, 

in general, the President would be the one listed and also the one to sign the SS-4 and the 

Authorization Form.  On that same screen, the attorney will be prompted to indicate 

whether the individual filing is the Responsible Party or whether it is a third party 

applying for an EIN on behalf of this corporation.  I note that if the attorney checks off 

that the individual is applying, then at the end of the application process, the IRS will 

issue the EIN letter assigning the EIN to the entity and you can save it and print it at that 

time.  If you indicate that you are the third party, then the EIN letter will be mailed to the 

client (who hopefully will advise the attorney that the letter arrived in the mail).  In both 

https://www.irs.gov/businesses/small-businesses-self-employed/apply-for-an-employer-identification-number-ein-online
https://www.irs.gov/businesses/small-businesses-self-employed/apply-for-an-employer-identification-number-ein-online
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cases, the EIN will be assigned at the end of the application.  I note that the EIN letter is 

needed for the Form 1023 and it is needed if the entity must register with the state for 

exempt status (such as in New York). 

Completing Form 1023  
 

The Form 1023 can be found on the IRS website:  https://www.irs.gov/pub/irs-

pdf/f1023.pdf and at Exhibit G of these materials.  There is now an interactive version of 

the Form, which can be found at https://www.irs.gov/pub/irs-pdf/f1023i.pdf.  This 

interactive Form will prompt you of the need for certain information and documentation 

such as reminding you that you will need to have the client complete a Federal Power of 

Attorney Form - Form 2848.  Without this form, the attorney will not be able to 

communicate with the IRS during the tax exempt application process.   Additionally, 

recommended practice is to complete Form 8821, Tax Information Authorization, so that 

the IRS can provide information about the application to someone other than Officers or 

Directors of the entity.  See Exhibit H of these materials. The down side to using the 

interactive Form is that the information does not save on the Form.  So unless you are 

prepared to complete it in one sitting, the old PDF version may be a better choice.   

The Form 1023 contains a checklist which is used to assist in the completion of 

the Form.  This checklist must also be attached to the application.  Therefore, the attorney 

must make sure to refer to it and complete it while preparing the application.  See Exhibit 

I of these materials.  Additionally, the IRS has a list of ten tips to follow when 

completing the Form.  See Exhibit J of these materials.   

The information requested on the Form 1023 will often require the attachment of 

exhibits to provide additional information.  A sample of what these Exhibits look like can 

be found at Exhibit K together with a table of contents so that all information is organized 

and easy to find with the application.  Especially noted is that when completing Part IV.  

Narrative Description of Your Activities, the attorney must be careful not to repeat the 

purpose clause from the Articles of Incorporation.  When detailing the activities of a 

family foundation, finding different language can be difficult.  Sample language can be 

found at Exhibit K. 

https://www.irs.gov/pub/irs-pdf/f1023.pdf
https://www.irs.gov/pub/irs-pdf/f1023.pdf
https://www.irs.gov/pub/irs-pdf/f1023i.pdf
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As stated earlier, the Form 1023 must be filed within 27 months of formation 

which is the date when the Articles of Incorporation were field with the governing state.  

Of note is that an entity that is not a private foundation must file a Form 1023 within 90 

days of the end of the tax year in which its annual gross receipts are more than $5,000.  

IRS Processing Procedures  
 

Once the Form 1023 is filed, the IRS will begin the review process.  An IRS tax 

specialist may request additional information.  According to the IRS website, “the IRS 

receives more than 70,000 applications for tax-exempt status each year.” 

(https://www.irs.gov/charities-non-profits/charitable-organizations/wheres-my-

application).  They are processed in the order received.  The timing for hearing from the 

IRS with regard to approval of tax exempt status is as follows: 

• Form 1023-EZ – you will hear within 90 days from the date of 

submission.  After 90 days, call the IRS at 877-829-5500 to check on the 

status. 

• Form 1023 – you will hear within 180 days from the date of submission.  

After 180 days, call the IRS at 877-829-5500 to check on the status.   

When calling the IRS, have the following information in front of you: 

1. Your name and the name of the entity 

2. EIN for the entity 

3. Form 2848 (power of attorney).  Officer or Director legally authorized to 

represent the entity does not need the Form 2848. 

An application for tax-exempt status can be expedited if there is a compelling 

reason to do so.  Some examples of these reasons are: 

1. A pending grant, where failure to secure the grant will have an adverse 

impact on the organization's ability to continue operating.  The following 

specific information would need to be provided: 

a. The name of the person or organization committed to giving the 

grant or asset, 

b. The amount of the grant or the value of the asset, 

https://www.irs.gov/charities-non-profits/charitable-organizations/wheres-my-application
https://www.irs.gov/charities-non-profits/charitable-organizations/wheres-my-application
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c. The date the grant will be forfeited or permanently redirected to 

another organization, 

d. The impact on the organization's operations if it does not receive 

the grant/asset, and 

2. A newly created organization providing disaster relief to victims of 

emergencies. 

3. IRS errors have caused undue delays in issuing a determination letter. 

The request should be made in writing and fully explain the reason.  The request should 

be signed by a principal officer of the entity or the authorized representative.  Even with a 

compelling reason, the IRS has the discretion to approve or deny the expedited 

processing.  In all cases, if the entity filed a Form 1023-EZ, expedited processing is not 

available.  For examples of compelling reasons that work and do not work to secure 

expedited processing see https://www.irs.gov/charities-non-profits/applying-for-

exemption-expediting-application-processing. 

Once the IRS is satisfied that no additional information is need, the IRS will issue 

a Determination Letter.  This document should be kept in the Minute Book and will be 

needed for state approval of tax exempt status.  The Determination Letter officially states 

that the entity was granted tax exempt status and it provides its public charity 

classification.  

Since the process can take many months, the entity can still operate while waiting 

for the Determination Letter.  Donors may make donations to the entity and be told that 

donations will be tax deductible retroactive to date of incorporation once application is 

approved.  Many donors are uncomfortable making donations until the tax exemption 

application has been granted.  Therefore, the client should be advised that start up period 

may require additional out of pocket funding until donors can be tapped for main source 

of funding.  Various income tax returns may be due during this period and they should be 

filed on both the state and federal level. 

 

https://www.irs.gov/charities-non-profits/applying-for-exemption-expediting-application-processing
https://www.irs.gov/charities-non-profits/applying-for-exemption-expediting-application-processing
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Working with Professionals  
 

In order to maintain the tax exempt status for the entity, there are many 

compliance procedures that should be followed.  Best practice is for the entity to work 

with an accountant who is familiar with not for profits and an attorney. Not all 

attorneys who are familiar with creating not for profits are knowledgeable of the ongoing 

compliance and rules regarding various transactions.  Therefore, the Board of Directors 

should ask questions of its professionals to ascertain competence with these issues. 

Required Filings and ongoing compliance:   

A) Annual Board of Director Meetings, Annual Conflict of Interest Policy 

Statement, New York Form 500 Annual Filing for Charitable Organizations, 

unrelated business income tax filings (if in New York, check each state for 

specific state filings), employment taxes and other returns and reports that an 

organization may have to file.   

B) For entities which run on a calendar year, tax returns (Forms 990, 990-EZ, 

990-PF, or 990-BL), are due on May 15th of each year.  The forms and 

instructions can be found on the IRS website:  www.irs.gov.    

C) Organizations must give their donor receipts for donations by form of 

written acknowledgment from the charitable organization. The donor must get the 

acknowledgement by the earlier of the date the donor files the original return for 

the year the contribution is made, or the due date, including extensions, for filing 

the return.  Technically, the donor is responsible for requesting and obtaining the 

written acknowledgement from the donee.  Although, it is good practice for the 

organization to automatically generate a receipt to its donors for purposes of 

record keeping on both ends.  According to the IRS website, the receipt must 

include: 

i) Name of the organization; 

ii) Amount of cash contribution; 

iii) Description (but not value) of non-cash contribution; 

http://www.irs.gov/
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iv) Statement that no goods or services were provided by the 

organization, if that is the case; 

v) Description and good faith estimate of the value of goods or 

services, if any, that organization provided in return for the contribution; 

and 

vi) Statement that goods or services, if any, that the organization 

provided in return for the contribution consisted entirely of intangible 

religious benefits, if that was the case. 

D) Attorney and/or client may wish to read IRS Publication 4221-PC, 

Compliance Guide for 501(c)(3) Public Charities.  Tax returns are available to the 

public. 

E) In the event of an IRS examination, the IRS agent will use the Form 14114 

Governance Check Sheet (see Exhibit M).  This Form is a useful guide for 

internal review of the well-being of the entity.  The client should consider 

completing it annually and then sharing the information with the accountant and 

attorney. 
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EXHIBIT A 

CUDDY & FEDER  LLP 

445 Hamilton Avenue 

14th Floor 

White Plains, NY  10601 

914-761-1300 

 

 

MEMORANDUM 
 

 

To  

 

From Leslie Levin, Esq. 

 

Subject Not-for-Profit 

 

Date 

 

 

 

 

In order to incorporate your not-for-profit entity and to apply for the tax exempt status, 

please provide me with the following information so that I can complete the necessary 

paperwork: 

 

1) What is the name of your entity? 

 

2) What is the address and phone number for your entity? 

 

3) Will you have a website?  If so, what is web address? 

 

4) Who will be the Directors?  They do not need to be the same people as the 

officers, but they can be.  Please note that I will need each of their names, home 

addresses and home telephone numbers as well as qualifications, average hours 

worked, and duties. 

 

5) Who will be the Officers?  They do not need to be the same people as the 

Directors, but they can be.  Please note that I will need each of their names, home 

addresses and home telephone numbers as well as qualifications, average hours 

worked, and duties. 
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6) Are any of your Officers or Directors related to each other through family or 

business relationships?  If “Yes,” identify the individuals and explain the 

relationship. 

 

7) Who can sign checks on behalf of the entity? 

 

8) When are elections for Directors?  Are they each year on that date, every other 

year, etc.? 

 

9) When are elections for Officers?  Are they each year on that date, every other 

year, etc.? 

 

10) When will you hold the annual meeting of Board of Directors?  Where? 

 

11) Do the Directors receive any compensation during their terms of service? 

 

12) Do the Officers receive any compensation during their terms of service? 

 

13) Will you have any employees?  If so, please provide names, address, phone 

number, job title and compensation. 

 

14) Will you have any independent contractors?  If so, please provide names, address, 

phone number, job title and compensation. 

 

15) Will you purchase or sell any goods, services, or assets from or to any of your 

Officers, Directors, employees or independent contractors?  If yes, please provide 

details. 

 

16) Will you have any leases, contracts, loans, or other agreements with your 

Officers, Directors, employees or independent contractors?  If yes, please provide 

details. 

 

17) What is the purpose of your entity? 

 

18) Describe your planned activities in a narrative.   

 

19) Do you provide goods, services, or funds to individuals or organizations?  If yes, 

describe each such program. 

 

20) Do any of your programs limit the provision of goods, services, or funds to a 

specific individual or group of specific individuals? 

 

21) When does your fiscal year end? 
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22) Will you undertake fundraising?  If “Yes,” list all states and local jurisdictions in 

which you conduct fundraising and identify all the fundraising programs you will 

conduct and please describe the program:  mail solicitations; email solicitations; 

phone solicitations; personal solicitations; vehicle, boat, plane, or similar 

donations; foundation grant solicitations; accept donations on your website (if 

any); receive donations from another organization’s website; government grant 

solicitations; other. 

 

23) Will you have written or oral contracts with any individuals or organizations to 

raise funds for you? 

 

24) Is the entity 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? 

 

25) Is the entity 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? 

 

26) Will you maintain separate accounts for any contributor under which the 

contributor has the right to advise on the use or distribution of funds? 

 

27) 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. 

 

28) Will you operate in a foreign country or countries?  If “Yes,” which ones and 

describe your operations in each country and region in which you operate and 

how your operations in each country and region further your exempt purposes. 

 

29) Will you make grants, loans, or other distributions to organizations?  If so, which 

ones and how Describe how your grants, loans, or other distributions to 

organizations further your exempt purposes. 

 

30) Describe your grant selection process:  Do you require an application form?  Do 

you require a grant proposal?  

 

31) Describe your procedures for oversight of distributions that assure you the 

resources are used to further your exempt purposes, including whether you require 

periodic and final reports on the use of resources. 
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32) Will you provide scholarships, fellowships, educational loans, or other 

educational grants to individuals, including grants for travel, study, or other 

similar purposes? 

 

33) Will you engage in fundraising activities for other organizations? 

 

34) Please complete the attached Part IX Financial Data form to the best of your 

ability for this year beginning as of _________, and your projections for 20____ 

and 20___.  For your convenience, I also enclose the directions for completing 

this section of the Form 1023, Application for Recognition of Exemption under 

Section 501(c)(3) of the Internal Revenue Code. 
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EXHIBIT B 

Authorization from the Applicant to Submit the Form SS-4 on Behalf of the 

Applicant and Receive an EIN 

 

I, John Doe, as President and Director of The John Doe Foundation, Inc., hereby 

understand, that I am authorizing Attorney, as the third party, to apply for and receive the 

EIN on behalf of The John Doe Foundation, Inc. and to answer questions about the 

completion of the Form. 

 

 

____________, 20___  __________________________________________ 

John Doe 
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EXHIBIT C 

ACTION BY UNANIMOUS WRITTEN CONSENT 

OF 

INITIAL DIRECTORS 

OF 

THE JOHN DOE FOUNDATION, INC. 

                        

(Organized April 15, 2010) 

The undersigned being all of the initial directors of The John Doe Foundation, Inc. (the 

“Corporation”) certify as follows: 

1. The certificate of incorporation of the Corporation was duly filed by the 

Department of State on the 10th day of May, 2010.  A copy of the certificate of incorporation and 

of the filing notice received from the Department of State are annexed hereto as Exhibit 1, and 

are to be inserted in the minutes. 

2. The initial directors by unanimous vote adopted the annexed by-laws as the by-

laws of the Corporation, and directed that they be inserted in the minutes (Exhibit 2). 

3. The following were duly elected as directors to hold office until the annual 

meeting of the Board of Directors to be held on the first Tuesday in January of each year, this 

year being, January 4, 2011 and until the election and qualification of their respective successors: 

John Doe 

Jane Doe 

Bob Smith 

 

The directors assumed their office. 

Dated as of ____________, 2010 

INITIAL DIRECTORS: 

______________________________ 

John Doe 

 

______________________________ 

Jane Doe 

 

______________________________ 

Bob Smith 
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EXHIBIT D 

CONSENT IN LIEU OF FIRST MEETING 

OF 

BOARD OF DIRECTORS OF THE JOHN DOE FOUNDATION, INC. 

WHEREAS, THE JOHN DOE FOUNDATION, INC. (the “Corporation”) was 

incorporated under the laws of the State of New York on May 10, 2010; and 

WHEREAS, the initial directors, John Doe, Jane Doe and Bob Smith, elected the 

undersigned as the directors of the Corporation until the meeting of the Board of Directors to be 

held on the first Tuesday in January of each year, this year being, January 4, 2011; 

WHEREAS, the undersigned desire to adopt certain resolutions relative to the 

organization of the Corporation; 

NOW, THEREFORE, each of the undersigned members of the Board of Directors of the 

Corporation, pursuant to the provisions of Section 708 of the Not-for-Profit Corporation Law of 

the State of New York, and the by-laws of the Corporation, do hereby consent that the following 

resolutions be adopted without a meeting of the Board of Directors, upon the execution of this 

consent by all of the directors (but said signatures need not be on the same counterpart hereof): 

RESOLVED, that the action of the initial directors in adopting the by-laws of the 

Corporation be, and the same hereby is, ratified, approved, and confirmed, and that this 

board hereby confirms said by-laws as and for the by-laws of the Corporation; and it is 

further 

RESOLVED, that the following are elected officers of the Corporation to serve 

until the next meeting of the Board of Directors to be held on the first Tuesday in January 

of each year and until their respective successors are elected and qualify: 

President   - John Doe 

Vice President  - Jane Doe 

Treasurer   - Jane Doe  

Secretary  - Bob Smith 

and it is further 

RESOLVED, that the officers of the Corporation be, and they hereby are, 

authorized to pay all fees and expenses incident to and necessary for the organization of 

the Corporation; and it is further 
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RESOLVED, that the seal, an impression of which is directed to be made in the 

margin of the Minute Book, be and the same hereby is, adopted as the seal of the 

Corporation; and it is further 

RESOLVED, that the officers of the Corporation be, and they hereby are, 

authorized to open one or more bank accounts on behalf of the Corporation with such 

bank or banks as may be determined by the President of the Corporation, and resolutions 

for that purpose on such printed forms of said banks as may be requested by said banks 

are deemed adopted and shall be initialed by the Treasurer and appended to this consent; 

and it is further 

RESOLVED, that until otherwise ordered, each of said banks be, and it hereby is, 

authorized to make payment from the funds of the Corporation on deposit with it, upon 

and according to the checks of the Corporation, in the manner as set forth in said printed 

resolutions of said bank; and it is further 

RESOLVED, that the officers and directors of the Corporation be, and they 

hereby are, authorized to make application to the Internal Revenue Service for a ruling or 

determination letter as to the tax exemption of the Corporation under Section 501(c)(6) of 

the Internal Revenue Code, and to execute and deliver such forms and to appoint such 

agents and to grant such powers of attorney as said officers deem appropriate and 

approve, such approval to be conclusively evidenced by the execution and delivery of 

such documents and instruments, and it is further 

RESOLVED, that the Corporation proceed to carry on the activities for which it 

was incorporated, and it is further 

RESOLVED, that all acts taken and decisions made by virtue of the action by 

unanimous written consent of the initial directors of the Corporation be, and they hereby 

are, ratified. 

Dated as of _______________, 2010 

______________________________ 

John Doe 

______________________________ 

Jane Doe 

______________________________ 

Bob Smith 
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EXHIBIT E 

UNANIMOUS WRITTEN CONSENT OF THE DIRECTORS IN LIEU OF 

A MEETING OF THE BOARD OF DIRECTORS 

 

-OF- 

 

THE JOHN DOE FOUNDATION, INC. 

 

 

The undersigned, being all of the directors of The John Doe Foundation, Inc., a 

New York not for profit corporation (the "Corporation"), do hereby consent to the adoption of 

the following resolution by written consent, without a meeting of the Board of Directors of the 

Corporation, pursuant to Section 708 of the Not-for-Profit Corporation Law of the State of New 

York and the by-laws of the Corporation: 

RESOLVED, that the attached Conflict of Interest Policy 

regulating financial interests of Officers and Directors of the 

Corporation and assuring that persons with financial interests do 

not have conflicts of interest, be, and the same hereby is, approved. 

 

IN WITNESS WHEREOF, the undersigned have executed this Written Consent as of 

______________, 20____.  

______________________________ 

John Doe 

______________________________ 

Jane Doe 

______________________________ 

Bob Smith 
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EXHIBIT F 

Conflict of Interest Policy Annual Statement 

I, John Doe, as a Director and the President of The John Doe Foundation, Inc. (the 

“Organization”) hereby affirm that I: 

1. Have received a copy of the Conflict of Interest Policy (the “Policy”), 

2. Have read and understand the Policy, 

3. Have agreed to comply with the Policy, and 

4. Understand the Organization is charitable and in order to maintain its federal tax 

exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 

purposes. 

Date: ______________, 20___ 

___________________________________ 

      John Doe
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Conflict of Interest Policy Annual Statement 

I, Jane Doe, as a Director, Vice President and Treasurer of The John Doe Foundation, 

Inc. (the “Organization”) hereby affirm that I: 

1. Have received a copy of the Conflict of Interest Policy (the “Policy”), 

2. Have read and understand the Policy, 

3. Have agreed to comply with the Policy, and 

4. Understand the Organization is charitable and in order to maintain its federal tax 

exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 

purposes. 

Date: ______________, 20____ 

___________________________________ 

     Jane Doe 
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Conflict of Interest Policy Annual Statement 

I, Bob Smith, as a Director and Secretary of The John Doe Foundation, Inc. (the 

“Organization”) hereby affirm that I: 

1. Have received a copy of the Conflict of Interest Policy (the “Policy”), 

2. Have read and understand the Policy, 

3. Have agreed to comply with the Policy, and 

4. Understand the Organization is charitable and in order to maintain its federal tax 

exemption it must engage primarily in activities which accomplish one or more of its tax-exempt 

purposes. 

Date: ______________, 20___ 

___________________________________ 

     Bob Smith 

 

  



 

C&F: 3550102.1 

 

EXHIBIT G 
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Schedules A – H can be found on the Form online as these Schedules are only 

needed for specific entities and not general family foundations.
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EXHIBIT H 
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EXHIBIT I 
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EXHIBIT J 

Top Ten Tips to shorten the tax-exempt application process 

Following these simple tips can save time and effort 

10.   Provide the required information on the principal officers and board of 

directors. List the following information for the principal officers and board of directors: 

        a) Names; b) Mailing addresses; c) Titles and Positions; d) Annual 

compensation 

9.   Ensure a director, trustee, principal officer or other authorized individual signs 

the Form 1023 or Form 1024. Generally, a principal officer is the president, vice 

president, secretary or treasurer. The person signing the application must indicate his or 

her title or other authority to sign. A taxpayer's representative may not sign the 

application. An original signature is required. Forms 1023 and 1024 cannot be signed 

electronically, with a signature stamp or by fax. 

8.   Don't forget to submit a copy of adopted by-laws, code of regulations or any 

other document that sets out the organization's rules of operation, but only if adopted. 

7.   Include all of the necessary financial data. See the instructions to Form 1023 

to determine how much information you need to provide, based on how long your 

organization has existed. 

6.   Include the month the organization's annual accounting period ends. The 

accounting period ending date on the application should match the date stated in your by-

laws, on financial statements, and on any prior returns filed. 

5.   Attach all required schedules. Some lines require supporting schedules. Check 

all line items on financial statements. 

4.   Complete all required pages. The information contained on each page and 

schedule of Form 1023 and Form 1024 is necessary for the IRS to make a determination 

about your tax-exempt status. Form 1023 has various schedules and pages that must be 

filled out for churches, schools, hospitals, scholarships, supporting organizations and 

certain other organizations. 
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3.   Provide enough information about the organization's activities to show us how 

it will achieve the exempt purpose. Please don't restate the purpose. Explain the specific 

activities that will achieve that purpose. Consider a "who, what, when, where, why and 

how" approach. Explain past, present, and planned activities. If you haven't started 

activity yet, develop plans that provide a clear understanding of how your organization 

will operate. It is not necessary to describe activities that are speculative at this time. 

2.   Attach a complete copy of the organizing document and all amendments. If 

the applicant is a corporation, include a complete copy of the articles of incorporation 

that shows it has been filed with and approved by the state. If the applicant is not 

incorporated, include a similar organizing document such as a constitution, articles of 

association, or by-laws. At a minimum, it should state the legal name, the purposes and 

the date of adoption. At least two members of the organization should sign the document. 

A trust document must be signed by the trustees and show the date of formation. For 

section 501(c)(3) applicants, the organizing document must comply with the 

organizational test for exemption.  

1.   The Number 1 tip to reduce delays in processing exempt organization 

applications is . . . 

INCLUDE THE CORRECT USER FEE! 

Ensure the application includes a check or money order made payable to the 

United States Treasury for the appropriate user fee. 
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EXHIBIT K 

Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Table of Contents 

 

Exhibit A Form 1023 Checklist 

 

Exhibit B Form 2848, Power of Attorney and Declaration of Representative 

 

Exhibit C Application (Form 1023 and Schedules H) 

 

Exhibit D Copy of Certificate of Organization 

 

Exhibit E Copy of Bylaws 

 

Exhibit F Additional Information to Part I.  Identification of Applicant  

 

Exhibit G Additional Information to Part IV.  Narrative Description of Your 

Activities 

 

Exhibit H Additional Information to Part V.  Compensation and Other Financial 

Arrangements With Your Officers, Directors, Trustees, Employees, and 

Independent Contractors and Conflict of Interest Policy 

 

Exhibit I Additional Information to Part VI.  Your Members and Other Individuals 

and Organizations that Receive Benefits From You 

 

Exhibit J Additional Information to Part VIII. Your Specific Activities and Draft 

Solicitation Letter 

 

Exhibit K Additional Information to Part IX. Financial Data 
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 Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part I.  Identification of Applicant  

 

Line 7. Are you represented by an authorized representative, such as an attorney 

or accountant? If “Yes,” 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. 

 

Authorized Representative: 

Leslie Levin, Esq. 

Cuddy & Feder LLP 

445 Hamilton Avenue 

14th Floor 

White Plains, NY  10601 

 

Form 2848, Power of Attorney and Declaration of Representative 

attached as Exhibit B.
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part IV.  Narrative Description of Your Activities 

 

Using an attachment, describe your past, present, and planned activities in a narrative. If 

you believe that you have already provided some of this information in response to other 

parts of this application, you may summarize that information here and refer to the 

specific parts 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 to the instructions for information that must be included in your 

description. 

 

At the present time, the organization has not yet commenced operations, so that 

there are no past or present activities. 

 

It is planned that the activity of the organization will be to use and apply funds, in 

the form of grants, gifts or loans to United Sates governments and governmental 

agencies operating for public benefit and/or to other recognized Section 501(c)(3) 

of the Internal Revenue Code of 1986, as amended (the “Code”), or the 

corresponding section of any future Internal Revenue law, charities that provide 

benefits for charitable, religious, scientific, literary and educational purposes.  It is 

intended that the Board of Directors at its meetings will select recognized United 

States governments and governmental agencies, as well as/or recognized Code 

section 501(c)(3) charities to receive such grants, gifts or loans.  Upon the 

resolution of the Board of Directors, the organization will make such grants, gifts 

or loans to such selected agencies and/or charities.  In deciding upon such grants, 

gifts or loans, the Board of Directors will take into consideration the activities of 

the various governmental agencies and/or Code section 501(c)(3) charities, 

including what activities are most needed at the time and how effective the 

various governmental agencies and/or Code section 501(c)(3) charities are in 

furthering their own purposes.  

 

In addition, the organization is committed to charitable activities.  Chief among 

these activities is _____________________________________________.  These 

programs are open to everyone, regardless of age or nationality.  Funding will 

also be used to ___________________________________.   
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part V.  Compensation and Other Financial Arrangements With Your Officers, Directors, 

Trustees, Employees, and Independent Contractors 

 

Line 2a. Are any of your officers, directors, or trustees related to each other through 

family or business relationships? If “Yes,” identify the individuals and explain 

the relationship. 

 

John Doe and Jane Doe are married to each other. 

 

 

Line 3a. For each of your officers, directors, trustees, highest compensated employees, and 

highest compensated independent contractors listed on lines 1a, 1b, or 1c, attach a 

list showing their name, qualifications, average hours worked, and duties. 

Name:    John Doe 

Qualifications:   Charitable 

Average hours worked: As needed  

Duties:    Director and President 

Name:    Jane Doe 

Qualifications:   Charitable 

Average hours worked: As needed  

Duties:    Director, Vice President and Treasurer 

Name:    Bob Smith 

Qualifications:   Charitable 

Average hours worked: As needed  

Duties:    Director and Secretary 
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part V.  Compensation and Other Financial Arrangements With Your Officers, Directors, 

Trustees, Employees, and Independent Contractors (continued) 

 

Line 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 adopted, such as by resolution of 

your governing board.  If “No,” answer lines 5b and 5c. 

On ______________, 20___, the Board of Directors adopted the attached 

Conflict of Interest Policy 
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part VI.  Your Members and Other Individuals and Organizations that Receive Benefits From 

You 

Line 1a. 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. 

The organization plans to provide _______________________________.  

The organization eventually plans to provide funds to 

_________________________.  Additionally, scholarships will be 

provided to ________________.  See Part IV narrative for more details 

(Exhibit G). 

 

 

Line 1b. 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. 

The organization plans to make contributions of funds to organizations 

exempt from Federal income tax under Section 501(c)(3) of the Code. 

 

Line 2. Do any of your programs limit 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. 

Economic assistance will be provided to ____________________ which 

will be indicated on the application.  Economic assistance will be provided 

to __________________________ will be indicated on the application. 
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part VIII. Your Specific Activities 

Line 4a. Do you or will you undertake fundraising? If “Yes,” check all the fundraising 

programs you do or will conduct.  Attach a description of each fundraising 

program. 

The organization plans to conduct fundraising via phone calls, face to face 

solicitations, e-mails and mailings.  A copy of a proposed draft solicitation 

letter is attached.  Eventually, the organization plans to solicit grants from 

government and foundation sources.  The organization is considering 

holding dinners as a fundraising source.  Admission would be charged for 

the dinners.  To the extent that the admission exceeds the cost of the event, 

that portion would be considered a donation to the organization.  

Voluntary donations will also be requested from the participants in the 

after school programs. 

 

Line 4b. 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. 

Eventually, the organization plans to hire a professional fundraiser. 

 

Line 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. 

New York:  Queens, New York City, Long Island and Westchester – 

fundraising for this organization.  Eventually, the organization hopes to 

expand its fundraising efforts to other states and local jurisdictions. 
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part VIII. Your Specific Activities (continued) 

Line 13b. Describe how your grants, loans, or other distributions to organizations further 

your exempt purposes. 

The organization makes distributions of funds for charitable purposes to 

organizations exempt from Federal income tax under Section 501(c)(3) of 

the Code. 

 

Line 13d. Identify each recipient organization and any relationship between you and the 

recipient organization.  

The organization makes distributions of funds for charitable purposes to 

organizations exempt from Federal income tax under Section 501(c)(3) of 

the Code.  These organizations have no relationship with the organization.  

Each year organizations are picked to further the organization’s charitable 

intentions based on recommendations by the Directors. 

 

Line 13e. Describe the records you keep with respect to the grants, loans, or other 

distributions you make. 

A ledger book will be maintained.  At year end, a list will be prepared of 

all charitable organizations that received funds from the Foundation 

during the course of the year and the amount of each such distribution.  

The Board of Directors then will consent to these distributions at its 

Annual Board Meeting.  The Minutes will reflect such approval. 

 

Line 13f. Describe your selection process . . .  

Each year organizations are picked to further the organization’s charitable 

intentions based on recommendations by the Directors. 
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part VIII. Your Specific Activities (continued) 

Line 13g. Describe your procedures for oversight of distributions that assure you the 

resources are used to further your exempt purposes, including whether you require 

periodic and final reports on the use of resources. 

No procedures are in place since each distribution is made to an 

organization that is exempt from Federal income tax under Section 

501(c)(3) of the Code and the organization places no obligations on the 

organization in order to receive such funds. 

 

Line 14b. 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. 

The organization may make distributions of funds for charitable purposes 

to foreign organizations which are recognized Code section 501(c)(3) 

charities located in Israel.  These organizations have no relationship with 

the organization.  Each year organizations are picked to further the 

organization’s charitable intentions based on recommendations by the 

Directors. 

In addition, the organization is committed to improving facilities and 

equipment in ________________ in _____________.  These 

_________________ have no relationship with the organization.  Each 

year ___________________ will be picked to further the organization’s 

charitable intentions based on an application process reviewed by the 

Board of Directors.  The organization envisions an application will be 

required describing the need to improve the facilities and equipment of the 

__________________, the estimated cost to make the improvements, how 

the improvements will benefit the ________________ and its members 

and whether funds from other sources will also be used to make the 

improvements.   
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Line 14d. Do your contributors know that you have ultimate authority to use contributions 

made to you at your discretion for purposes consistent with your exempt 

purposes?  If “Yes,” describe how you relay this information to contributors. 

Donors will be advised orally and in writing that all donations, unless 

specified otherwise, will be used for any purpose consistent with its 

exempt purposes. 



 

C&F: 3550102.1 

Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

Part VIII. Your Specific Activities (continued) 

Line 14e. Do you or will you make pre-grant inquiries about the recipient organization?  If 

“Yes,” describe these inquiries, including whether you inquire about the 

recipient’s financial status, its tax-exempt status under the Internal Revenue Code, 

its ability to accomplish the purpose for which the resources are provided, and 

other relevant information. 

The Directors will make telephone calls or conduct research to find out the 

organization’s tax-exempt status, its ability to accomplish the purpose for 

which the resources are provided, and other relevant information.  

Additionally, the organization will secure for its records a copy of the 

letter from the IRS recognizing such organization as a Code section 

501(c)(3) charity. 

If such entity is not recognized as a Code section 501(c)(3) charity, such 

as the __________________ in ___________, a formal grant request from 

such entity will be required stating the contact person, finances, other 

funding sources, proposed use of the funds and timeline for completion of 

the project. 

 

Line 14f. Do you or will you use any additional procedures to ensure that your distributions 

to foreign 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. 

Written request for verification that distribution was used for general 

charitable purposes in furtherance of organization’s exempt purposes.   

Additionally, site visits will be conducted if possible and at least quarterly 

updates from the main foreign contact will be required to ensure 

compliance with the terms of the grant request. 
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The John Doe Foundation, Inc. 

c/o Mr. and Mrs. John Doe 

1 Main Street 

Flushing, New York  11367 

 

___________, 20____ 

Dear Sir or Madam: 

Our organization, The John Doe Foundation, Inc., is committed to charitable 

activities.  Chief among these activities is _____________________.  Funding will also 

be used to _______________________.  The organization eventually plans to use its 

funds to ___________________________.  Additionally, scholarships will be provided 

to send children to _______________. 

Together, we hope to cultivate programs to benefit our local community and our 

broader community in ______________.  Your tax-deductible donation to our 

organization would help to provide funding for these programs and many others.  We 

would be happy to provide you with additional details about our organization and the 

programs we run. 

Thank you for your interest and support. 

Your truly, 

 

John Doe, President 

 

 

 

 A copy of our latest annual report may be obtained, upon request, from The John Doe Foundation, 

Inc. or from the New York State Attorney’s General’s Charities Bureau, Attn:  FOIL Officer, 120 

Broadway, New York, New York 10271, once such annual report has been initially filed following 

approval of 501(c)(3) tax-exempt status by the Internal Revenue Service. 
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Form 1023  Application for Recognition of Exemption Under Section 501(c)(3) 

The John Doe Foundation, Inc. 

EIN:  13-1234567 

 

 

Part IX. Financial Data (Cont.) 

 

 

Line 15:  Contributions, gifts, grants, and similar amounts paid out (attach itemized list). 

 

Tax Year:05/10/20__ to12/31/20__    01/01/20___-12/31/20__ 01/01/20__ -12/31/20___ 

 

 

(LIST DONATIONS) 

 

 

Total  $50,000 $100,000 $100,000  

 

Line 23: Any expense not otherwise classified, such as program services (attached 

itemized list). 

 

Tax Year:05/10/20__ to12/31/20__    01/01/20___-12/31/20__ 01/01/20__ -12/31/20___ 

 

Materials  

 

Brochures  

 

Office Supplies  

 

Insurance  

 

Travel, Car, etc.  

 

"Rainy Day" Fund  

 

Stationary  

 

Brochure Design  

 

Computer Equipment  

 

(LIST EXPENSES - ABOVE ITEMS ARE JUST EXAMPLES) 

 

Total Expenses $500,000 $1,00,000 $1,500,000  
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EXHIBIT L 
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EXHIBIT M 
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This presentation is for informational purposes only and is not intended as a 

substitute for legal, accounting or financial counsel with respect to your individual 

circumstances. 

Under IRS regulations we are required to add the following IRS Circular 230 

disclosure:  To ensure compliance with requirements imposed by the IRS, we inform you 

that any tax advice contained in this communication (including any attachments) is not 

intended or written to be used, and cannot be used, for the purpose of (i) avoiding any 

penalties under the Internal Revenue Code or (ii) promoting, marketing or recommending 

to another party any transaction(s) or tax-related matter(s) addressed herein.  This 

communication may not be forwarded (other than within the recipient to which it has 

been sent) without our express written consent. 


