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INTRODUCTION

This book is one of a series of |egal books that has been
witten to address the needs of the average person. Each vol une of
the series is designed with the intent of serving as a guide and
tool with which to help the reader cut through |egal jargon and
better understand and appreciate the reader's rights under the | aw.
As a self-help "HOW TO'" book for formng a typical non-profit
corporation, this work covers the basic problens are to be faced by
individuals attenpting to forma non-profit corporation. It covers,
in detail, the steps and procedures necessary to be taken in order

to get a federal and state tax exenption for the corporation.
Thi s book covers the initial set up of the incorporation and
the actions thereafter. Incorporation is basically easy if taken in
an orderly approach and nothing fancy is sought to be done. The
steps are outlined in the order that they should be considered and
acted upon. |If the reader has any doubts upon how sonet hing should
be done, an attorney should be consulted on that issue. Even with
a consultation with an attorney, it should still be cheaper for the
reader to incorporation hinself. Normally, an attorney is paid
between $500.00 to $2,000.00 to do a normal incorporation.
Therefore, if needed, a person can consult with an attorney while
doing the work hinself and still save noney. In fact, many
gquestions that a person may have over the procedure of
i ncorporation can be answered with a sinple phone call to the

State's Departnent of Corporation or Securities.



It may seem overwhel mng or intimdating to incorporate a non-
profit corporation wthout going to an attorney but it should not
be so. It does take tine to prepare the docunents and nake the
various decisions for the corporation such as managenent, fiscal
year and purpose. However, the book | ays out and explains in detail
the steps to be followed. Al so the book contains sanple Articles,
M nutes, By-Laws, and Menbership Certificates for npbst states.
These itens could be used in nost states should the incorporator
choose not to purchase a corporate kit for the state in question,
whi ch usual ly runs about $50. 00.

A corporation exists when the Articles of Incorporation are
filed and the nmenbership certificates issued. So the basic steps
needed to incorporate are filing of the Articles of Incorporation
and then issuance of the nmenbership certificates. Wen those steps
are acconplished, the incorporation is conplete. By carefully using
this book, those steps can easily be taken.

GOOD LUCK



CHAPTER ONE

COMMONLY ASKED QUESTIONS

There are primarily three ways that people can carry on any
non-profit activity. People can work together in an unincorporated
associ ation, a non-profit trust or a non-profit corporation. There
are different tax considerations and | egal consequences involved in
each form of operation.

The main advantage that a non-profit corporation has a non-
profit trust or association is that the nenber is not personally
liable for the debts of the corporation or the actions of the
enpl oyees. In an unincorporated association, if an associate or
enpl oyee does an act in scope of their enploynent that injures
anot her person, then each of the nenbers of the association may,
dependi ng on state |law, beconme personally liable to pay for the
resul ting damages. A non-profit trust can be created in all states.
Such a trust, however, carries with it its own special |limtations
on managenent and generally too cunbersone for use by a snal
group. In addition, there is still the question of personal
l[iability of the directors or trustees of a non-profit trust for
t he actions undertaken by enpl oyees or other directors or trustees.
The risk of personal liability for belonging to an uni ncorporated
association, especially if an officer or director, and the
conpl i cated managenent of non-profit trust are prinme reasons for

i ncorporating as a non-profit corporation.



After a non-profit ~corporation is formed, the yearly
requi rements for neetings and record keeping are not nmuch nore than
required for any other non-corporate business. | have answered al
of the general questions usually asked by a person considering
incorporation. It mght take longer to read this chapter than it
would to actually incorporate. Incorporation is easy and | often
refer to it as a one tine insurance policy because it term nates
personal liability against the sharehol ders.

1. WHAT IS A CORPORATI ON?

A corporation is an artificially created entity in conformty
wth a particular state's law. As a distinct legal entity, a
corporation is considered to be separate and apart fromall of the
peopl e who own, control or operate it.

A corporation holds nost of the rights of a | egal person. As
such, a corporation is capable of validly executing contracts,
incurring debts, holding title to both real and personal property
and payi ng taxes.

The attractiveness of corporations stens fromthe very fact
that they are held to be separate legal entities fromits owners,
t he sharehol ders, which gives them uni que advant ages over both sole
proprietorshi ps and partnershi ps.

2. WHAT IS A NON-PROFI T CORPORATI ON?

A special type of corporation is a non-profit corporation. The
primarily purpose of such a corporation is not to nake noney but
instead to provide sonme type of beneficial service to the public,
hence the nanme, nonprofit. The non-profit corporation is fornmed by

one or nore persons for the benefit of the public, the nutua
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benefit of its nmenbers or for religious purposes. Mdst non-profit
corporations are formed for religious, charitable, Iliterary,
scientific or educational purposes.

Stock is not issued in a non-profit corporation nor are
profits fromthe corporation, if any, distributed to the nmenbers.
Most non-profit corporations are required by state law to transfer
their assets to another non-profit corporation upon dissolution of
the corporation or to give the assets to the State. A non-profit
corporation is usually organi zed to obtain an exenption fromstate
or federal taxes on its operations. A non-profit corporation is not
automatically exenmpt from federal t axati on. A non-profit
corporation nmust file an application with the I.R S. for tax exenpt
status and have the application approved.

Except for the profit notive, a non-profit corporation
operates the sanme as any other corporation. Wile stock is not
issued in a non-profit corporation, nenberships can be issued.
Nonprofit corporations can sue in court, acquire property and do
anyt hing not inconsistent wwth its stated non-profit status.

3. WHAT ARE CORPORATE POWERS?

Corporate power is the authority given to the corporation to
conduct its business. Such corporate authority is granted by both
the statutory law in the states where the corporation was forned
along with specific grants of authority to the corporation in its
Articles of Incorporation.

The Articles of Incorporation for a corporation nmust state the

purpose for which it was incorporated. For a non-profit
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corporation, the Articles it nust state what religious, charitable,

literary, scientific or educational purpose it hopes to acconpli sh.

The Articles for a for-profit corporation usually state that it is

bei ng i ncorporated to conduct any |egal business in the state.
Under nost state |laws, a corporation is given certain powers

in order to operate:

the right to adopt and use a corporate seal

to adopt, anend and repeal By-I|aws;

to do business in other states;

issue and trade in its own stock pursuant to state | aw
make donations to non-profit organi zations;

oper ate pension plans for enpl oyees;

make | oans to sharehol ders, directors and enpl oyees;
participate in joint ventures with other persons, and
trusts and corporations.

Wth the above powers, a corporation is able to act and do

© N OAEWONRE

nearly everything that an individual or partnership can do.
4. WHO | S AN | NCORPORATOR?

An incorporator is the person who signed and filed the
Articles of Incorporation with the Secretary of State. It is the
filing of the Articles that is the first and nost inportant step in
form ng a corporation.

| ncorporators are the founders of a corporation. |ncorporators
adopt the initial by-laws for the corporation and appoint the first
set of directors. After the directors are appointed, the
i ncorporators resign and turn the managenent of the corporation
over to them

| ncorporators, along with other persons, can also be

pronoters of the corporation. Pronoters nake the initia
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arrangenents for the noney, property, and whatever else is needed
to establish the corporation. A corporation is not liable for any
pre-formation contract executed by any pronoter unless the contract
is later ratified by the board of directors or the benefit of the
contract is accepted by the corporation. However, the pronoter may
be personally liable for any pre-incorporation contract that he
executes unless it is spelled out that the contract is only to
becone effective when the corporation is actually formed and the
contract is ratified by the corporate board of directors. Usually,
there is not a problemwth pre-formation contracts because the
incorporator is also the min or sole shareholder of the
corporation and thus controls the corporation.

Articles of Incorporation that can be used in the individual
states are set forth in the CHAPTER ARTI CLES.

5. WHO ARE DI RECTORS?

Directors are people elected by the nmenbers of a non-profit
corporation to manage the corporation. The board of directors is
the termreferring to all of the directors. Directors are not
required to be nenbers of the corporation although they usually are
menbers in the non-profit corporation.

Deci sions concerning the managenent of the corporation are
made by a nmpjority vote of the directors. The board of directors
appoint the officers of the corporation who run the day to day
busi ness of the corporation. The officers inplenment the w der plans

and future visions of the board.



Directors are permtted reasonable conpensation for their
services. In small corporations, the directors usually serve for
free since they are usually sharehol ders and are protecting their
i nvestnments.

6. WHAT DUTI ES ARE ONED BY A DI RECTOR TO A CORPORATI ON?

A director owes to a corporation a duty of loyalty. A director
can not usurp a corporate benefit, that is take for hinself a
benefit that could go to the corporation. In short, a director owes
to the corporation the right of first refusal on any business
opportunities that the director becomes aware that could affect the
corporation. For exanple, if the corporation is in the paving
busi ness, a director could not forma conpeting paving busi ness and
solicit business fromthe corporation's existing clients.

When a director has a personal interest on a matter before the
board, the director is only allowed to vote on it if:

1. the director's interest has been fully disclosed to the

board, and

2. the contract is just and reasonabl e.

A director is not personally liable for the debts of the
corporation. A director can not be sued, by shareholders, for
| osses incurred as a result of the director's actions or decisions
provided that they were undertaken in a reasonable and prudent
manner .

7. WHO ARE OFFI CERS?

The officers are the persons appointed by the board of

directors to carry out the corporation's day to day busi ness. The

exact responsibility and authority of each officer is set out in
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the By-laws as adopted by the incorporator and as anended by the
board of directors.

Normal ly, the corporate slate of officers consists of the
president or chief executive officer, the vice president, treasurer
and secretary. The officers do not have the authority to engage in
maj or business transactions since these are entirely within the
provi nce of the board of directors.

As agents of the corporation, officers have the authority to
bind the corporation by their actions. As such, the officers
execute contracts for the corporation and |ikew se can subject the
corporation to liability for damages arising fromtheir negligent
or intentional acts commtted on the corporation's behalf.

As with directors, corporate officers are not personally
liable for the debts of the corporation. Corporate officers remain,
as individuals, personally liable for any torts, civil wongs, that
they conmt. For exanple, if the President of the corporation gets
involved in an auto accident while traveling on corporate business
both the president and the corporation can be sued for damages. On
the other hand if the President signs a contract for the
corporation, then only the corporation can be sued for any breach
of the contract.

8. WHO ARE MEMBERS?

Menbers are not the owners of the corporation. Menbers own
menbership certificates in the corporation and thus have the right
to vote in the election of corporate directors. Menbers are not
personally liable for the debts of the corporation.

Menbers, in addition to electing the directors, also are
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required to vote for the foll ow ng acts:

1. any anmendnent of the Articles of |ncorporation;
any sale, option or |ease of substantially all of the
corporation's assets,

3. any nerger or consolidation of the corporation w th another
cor poration.

In addition to the above, nenbers can unilaterally hold a

meeting to:

1. anend the by-Iaws,

2. renove and repl ace directors, and

3. dissolve the corporation

There nust be an annual nenber's neeting each year in order

for the shareholders to review and approve or reject the actions of
the board of directors for the previous year. The nenbers also w |
re-elect or replace the directors for another year.

Menbers are given just one vote per nenber. A nmenber can own
only one nmenbership certificate. A majority of those nenbers voting
is needed to carry the resolution, the matter voted upon.

9. WHAT IS MEANT BY THE LIM TED LI ABI LI TY OF A CORPORATI ON?

The mai n advantage of a corporation, be it a profit or non-
profit corporation, is the limted liability that it provides its
sharehol ders or nenbers. As a corporation, the nost that its
menbers, can lose in a lawsuit against the corporation is the
assets that they contributed to the corporation.

This limted liability for corporate shareholders is vastly
different from an uni ncorporated associ ati on where the associ ates

may be found to be totally liable for all debts of the association.
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In such an instance, the creditors of the association can seek and
attach every dollar and piece of property that each associ ate owns
in order to settle a judgnent against the association. Such
personal attachnment to satisfy corporate debts can not be done
agai nst the assets of a nenber.

It is to cut off this unlimted liability that non-profit
corporations are formed so as to pursue charitable or public
pur pose goals. Few people would ever participate in an organi zati on
for the public good, if by doing so, they risked |osing everything
that they have earned or will earn in the future.

10. HOW ARE CORPORATE PROFI TS TAXED?

A non-profit corporation will not be subject for taxes on its
inconme derived from its normal activities, if it applies and
receives a federal and state tax exenption. Chapter 8, Tax
Exenptions, covers in detail how a tax enption is obtained. A non-
profit corporation will only have to pay taxes on its unrel ated
busi ness incone. Under the Internal Revenue Code, unrelated
busi ness incone is that income derived by a non-profit corporation
whi ch has not connection with and thus is unrelated to purposes for
whi ch the tax exenption was granted. Al unrel ated business incone
is taxed under regular corporate tax rules and regular corporate
tax rates apply to that unrel ated busi ness incone.

11. HOW LONG DCES A CORPORATI ON LAST?
A corporation is nornmally said to have perpetual existence. In

other words, a corporation will legally exist forever unless it is
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di ssolved or termnated under state law. The fact that a non-profit
corporation continues onward regardless of the death of its
menbers, is what gives the corporation its stability. Mst people
are reluctant to participate in or deal wwth a charitable or public
service entity which is not a corporation and thus may term nate
upon the sudden death of any nenber. The stability of a
corporation derives fromits continuity of existence beyond that of
its sharehol ders.

12. WHAT IS THE COST FORM NG A NON- PROFI T CORPORATI ON?

Costs for incorporating a non-profit corporation vary sonmewhat
from state to state. In California, the costs for filing the
Articles of Incorporation and the mninmum franchise tax fee is
about a $115 (There is also an $800 franchise tax fee which is
refunded upon the corporation receiving a California State Tax
Exenption). In Nevada, the fee is just $25 plus another $10 for the
statement of Registered Agent. In addition, the corporate books,
whi ch include the m nute books, nenbership book and the corporate
seal, costs between $75.00 to $125.00. The attorney fees, if one is
used, is normally around $800.00 to $1,000.00 in California.

The cost for applying for the Federal Tax exenption is $375.
Most states will automatically grant a state tax exenption once the
Federal Tax Exenption is obtained.

The cost of incorporation should be | ooked upon as a one tine
i nsurance premum Once the non-profit corporation, the nenbers are

protected from individual liability from then forward for the
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actions of corporation or its enployees. Peace of mnd is an
i nportant consideration in addition to cost when deciding to
i ncor por at e.

13. HOW LARGE A SALARY CAN A CORPORATI ON PAY A MEMBER?

It is legal for a corporation to hire a nenber. The reasonabl e
salary paid to a nenber, for the value of work actually perforned
is deductible by the corporation as normal salary and is not
considered as illegal self-dealing.

In a non-profit corporation, the nenbers are not permtted to
share in the profits of the corporation. This is the fundanenta
difference between a non-profit corporation and a for profit
corporation. If the I.RS. were to find that a nenber was paid
excessively for the woirk that was actually done then the
corporation could |lose its tax-exenpt status.

14. WHAT ARE THE TAX DI FFERENCES BETWEEN AN ASSCOCI ATI ON AND

A NON- PROFI T CORPORATI ON?

An association is an unincorporated group of individuals or
entities which wusually engage in non-profit activities. An
associ ation, because it is not incorporated will not be given tax-
exenpt status under the law. As such, the association will be taxed
on the incone that it derives using corporate tax rates. The
association is taxed as corporate tax rates even though it is
acconplishing goals and purposes that would entitle it to a tax
exenption if it were a non-profit corporation. Associates of an

associ ation may al so becone personally liable for the debts and
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obligations incurred by the association under state |law. Many
states consi der association the sane as partnerships and thus apply
partnership liability rules. Because of its informal nature, an
associ ati on does not have to keep m nutes, hold regular neetings or
conply with the requirenents which a corporation nust neet.

A non-profit corporation protects its nmenbers fromliability
for the debts and obligations of the corporation. A non-profit
corporation can also apply for a federal state tax exenption for
i ncone derived fromactivities that qualify for tax exenption. A
non-profit corporation is required to keep m nutes, hold annua
nmeetings of nmenbers and directors and keep conpl ete records.

15. WHAT ARE MEMBERSHI P CERTI FI CATES?

Menbership certificates can not be thought of as the ownership
interests in a non-profit corporation. Menbers of the non-profit
corporation are given nenbership certificates to reflect their
menber shi p. Menbers do not own the non-profit corporation and have
no right to share in the profits of the corporation. By the virtue
of their being nenbers and owning a nenbership certificate, the
menbers can vote on the managenent of the non-profit corporation
pursuant to the ternms of the By-Laws.

16. WHAT | S DI SSOLUTI ON OF A NON- PROFI T CORPCRATI ON?

Di ssolution of a corporation is the termnation of the
corporation and is, in fact, its |legal death. Dissolution usually
occurs upon any of the foll ow ng:

1. the nenbers holding nore than 50% of the nenbership
certificates in the corporation vote to do so;
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2. the board of directors can dissolve the corporation when

(a) the corporation never issued any nenbership
certificates and thus was never really a corporation,

(b) the corporation has filed a chapter 7 bankruptcy
petition,

(c) the corporation has di sposed of all of its assets and
hasn't conducted business for several years, usually
five years.

3. creditors may file a legal action seeking involuntary
di ssolution of the corporation in order to have their
debts paid through the liquidation of the corporate
asset s.

After dissolution has been approved or ordered, the

corporation nust stop doi ng business except to the extent necessary
to wind up the affairs of the corporation. Wen resolution to
di ssolve is adopted or ordered, the corporation is required to file
a certificate of dissolution with the secretary of state where it
was i ncor por at ed.

17. HOW ARE THE PROCEEDS FROM A DI SSOLUTI ON DI STRI BUTED?

After a corporation has been dissolved and its assets
liquidated, the distribution is nmade to the extent of corporate
assets as foll ows:

all federal and state taxes are paid,

all enpl oyee wages and benefits are paid,
all secured liabilities are paid,

all unsecured liabilities are paid,

A A

the remaining funds, if any, are distributed to another tax
exenpt entity.
Since nmenbers in a non-profit corporation do not share in the

profits of the corporation, upon dissolution the assets of the non-
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profit corporation nmust be turned over to another tax-exenpt

entity. Such assets can be turned over to the United States

CGovernnment if no other state or |local tax exenpt entity wants them
18. WHAT IS A CORPORATE KI T?

Many conpanies sell the start up materials, called a corporate
kit, for a newly incorporated non-profit corporation. The
i ncorporator contacts such a conpany and requests the standard
corporate kit for the state in question, say Kansas. The
i ncorporator gives the conpany the nane of the corporation, its
date of incorporation and the nunber of shares of stock to be
i ssued. The supplier takes this information and prepares the
corporate kit. The conplete corporate kit includes:

1. the corporate seal with the nane, state and date of

i ncorporation on it,

t he corporate m nute book,

the corporate nenbership book,

bl ank menbership certificates in the corporation's nane,

AR

m nutes for the first nmeeting of directors with spaces to
be filled in,
6. general by-laws to be adopted by the incorporator, and

7. the formto be filed with the secretary of state for the
state's tax exenption.
A corporate kit generally costs between $50,00 and $75. 00 and

is quite a bargain for the degree of work contained in it and the
peace of mnd obtained in using it.
18. WHAT ARE BY- LAWS?
By-laws are the rules for the general day to day managenent

and operation of the corporation. The by-laws are adopted by the
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i ncorporator and thereafter can be anmended by a majority vote of
t he nenbers.

By-laws are an attenpt to cover the nany areas of potenti al
conflict wwthin a corporation and the delegation of duties and
responsibilities. A copy of By-laws for use in nost states follows
in the BY-Laws chapter. By-laws can be general in nature or nore
closely tailored to the needs and desires of the nenbers. Mbst
By-laws will contain or nention nost of the issues covered in the
By-1 aws Chapter.

By-laws are not set in concrete. Menbers can alter or anend
the By-laws by sinply having a properly conducted neeting to do so.
The purpose of By-laws is to set up the procedure for the daily
adm ni stration and managenent of the corporation. As such, it is
understood that as the corporation grows and devel ops the Byl aws
may have to be anended to keep pace with the new requirenents of
t he corporation.

19. WHAT IS THE FI RST MEETI NG OF DI RECTORS?

The First Meeting of Directors is the first tinme that a
corporation really and truly exists. After the Articles of
| ncorporation are filed, a corporation technically exists on paper.
It does not exist in fact until nenbership certificates are issued
along with the appointnment of officers and directors to act for the
cor porati on.

The incorporator calls the first neeting of directors. At the

meeting, the incorporator appoints the first set of directors,
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adopts the By-laws and then resigns as incorporator. The By-I|aws
adopted by the incorporator require that witten notice be given to
the directors of a neeting before any action can be undertaken. The
notice requirenent to directors for a neeting 1is contained al
By-laws. For the First Meeting of Directors to continue, the
directors sign a waiver of notice agreeing to waive the required
witten notice and to proceed forward wth the neeting. Follow ng
the Mnutes Chapter is a waiver of notice of a corporation for its
First Meeting of Directors.

After the waiver is signed, the directors then take over the
nmeeting. The directors propose, consider and then adopt resol utions
on such diverse matters as the tax year, opening a bank account,
choosi ng a nenbership certificate and adopting the corporate seal.
The directors then elect the officers of the corporation. Finally
and nost inportantly, the directors issue nenbership certificates
to the nmenbers. When the nenbership certificates are issued, the
i ncorporation is conplete.

20. WHAT | S AN ANNUAL STATEMENT OF OFFI CERS?

Virtually every state requires a nonprofit corporation
i ncorporated under its laws to annually file with the Secretary of
State a list of its officers and directors. Mst inportantly the
corporation is required to nanme the person appointed to receive
personal service of docunments for the corporation in the state.

Al so, and perhaps nost inportant in the state's view, is the

fact that this list of officers and directors nmust be acconpani ed
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by a fee usually between $5.00 and $50.00. This list of officers
and directors is open to the public. Anyone wishing to sue a
corporation can request a copy from the Secretary of State to
determ ne the nane and address of the agent for service of process.

21. MUST A CORPCRATION FILE A FICTITI QUS NAME STATEMENT?

Al states require that if any corporation does busi ness under
a nanme other than the exact corporate nanme in its Articles of
| ncorporation, then the corporation nust file a fictitious business
name statenment. The purpose behind requiring the filing of a
fictitious nane statenment is to give notice to the world as to who
actually is running the business. Usually the filing is in the
county clerk's office where the business is being conducted under
the fictitious nane. If the corporation does business under a
fictitious nanme in several counties then the filing nust be in
every county where it does busi ness.

22. WHAT | S A FEDERAL | DENTI FI CATI ON NUMBER?

Any enployer is famliar with the Federal Identification
Nunmber since all enployers are required to have one. Once a non-
profit corporation is incorporated, the corporation needs a nunber
because the corporati on becones an enpl oyer.

A Federal 1.D. nunber is obtained by filing FormSS-4 with the
|.R S.. The corporation should file for the I.D. nunber as soon as
possible after the Articles are filed. If the corporation w shes to
receive a federal tax exenption, then the Form SS-4 nust be filed

with the application for tax exenption if it was not filed earlier.
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23. MUST EMPLOYEES FI LL OUT NEW W THHOLDI NG CERTI FI CATES?

After a non-profit corporation is fornmed, all enployees are
required to fill out new W4 forns, Enployee's Wthhol ding
Exenption Certificate. Everyone, including the corporations
menmbers, who receive conpensation for work is an enployee and
required to fill out the W4 form

24. MUST THE CORPORATI ON W THHOLD PAYROLL TAXES?

As an enployer, the non-profit corporation nust wthhold
federal inconme taxes and social security taxes along with all
mandated state withholding fromthe salaries of enployees. These
taxes are withheld and reported on a cal endar year basis regardl ess
of the tax year of the corporation. The corporate tax returns for
the tax withhol ding and the deposits are submtted on a quarterly
or nore frequent basis. The wthholding is based upon the
enpl oyee's wage level, marital status and the nunber of all owances
clainmed on the W4 Form

25. ARE DI RECTORS CONSI DERED EMPLOYEES?

Directors are usually not considered enpl oyees. However if the
directors of the conpany receive conpensation for work rendered as
an officer of the corporation rather than as a director, then they
are consi dered enpl oyees by virtue of their status as officers not
because they are directors.

Many directors are "outside directors" neaning they are
out side the normal managenent of the corporation (not an officer or
enpl oyee of the corporation. Qutside directors are only paid for
attending the board neetings and there is no wthholding on the

paynments. Qther directors, who are sal aried enpl oyees or receive as



19
conpensation for services in addition to that of the a director,
are enployees and wthholding nust occur for the non-director
conpensati on.

26. WHAT | S A TAX YEAR?

A tax year is the year period of time for which a corporation
calculates its taxability. A tax year does not have to be a
cal endar year. Many tax years are fiscal years running fromJuly 1
to June 31 or Qctober 1 to Septenber 30.

Usual ly, there is no benefit for a non-profit corporation to
choose a tax year other than a cal endar year. Such a benefit
however, may arise if the corporation has a |arge anmount of
unrel at ed busi ness inconme which may be benefitted using sonething
other than a cal endar year as the corporation's tax year.

27. WHAT | S THE ANNUAL WAGE AND TAX STATEMENT?

A corporation, regardless of whether it is for profit or non-
profit, is required to furnish an Annual WAage and Tax Statenent
(Form W2) to each enployee prior to January 31 of each year for
t he previous cal endar year.

The W2 nust show the total wages paid and the anounts
deducted for incone and social security taxes. The corporation nust
submt the original of each enpl oyee's previous W2 and the annual
Transmttal of Inconme and Tax Statenment (W3) to the Social
Security Admnistration by the last day of February for the
previ ous cal endar year. For exanple, the Form W3 for 1992 nust be
filed by the February 28, 1993.

28. WHAT | S FEDERAL UNEMPLOYMENT TAX?

Anot her tax that a non-profit corporation nay be required to
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pay is the Federal Unenpl oynent Tax (FUTA) if:

1. the corporation paid wages over $1,500 during any cal endar
quarter, or
2. had one or nore enpl oyees at | east one day of 20 weeks. The

weeks do not have to be consecuti ve.

FUTA taxes are paid entirely by the corporation. There is no
wi t hhol ding fromthe enpl oyee's wages. The corporation receives a
credit for any state enploynent taxes that it pays or for having
been given a favorable experience rating by the state.

Just as with wi thhol ding taxes, the corporation nust deposit
the tax with an authorized commercial and federal reserve bank
wi thin one nonth of the close of the quarter.

29. WHAT | S THE CORPORATI ON' S TAX RETURN?

A non-profit corporation, which has obtained a federal tax
exenption, nust file an annual return 990 on or before the 15th day
of the fifth nonth following the close of the tax year. The return
is basically an information return since the corporation will not
have to pay any federal inconme taxes on its inconme which was
derived from its exenpt activities. If the corporation has
unrel ated business incone, it nust also file Form 990-T Exenpt
Organi zati on Busi ness I ncone Tax Return.

The corporate tax return covers the tax year adopted by the
corporation in its First neeting of Directors. The corporation's
accounting records nust correspond to the chosen tax year. The
first tax return may be for a short tax year, a tax year |ess than
a full twelve nonths. For exanple, if a calendar year is chosen for

the tax year but the corporation was fornmed in May then the first
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tax year wll be only eight nonths |ong (May through Decenber).

30. ARE EMPLOYEES OR OFFI CERS PERSONALLY LI ABLE FOR THE PAYMENT
OF TAXES?

There is a bizarre provision in the Internal Revenue Code that
make the person who wites the checks for a corporation personally
responsible for paynment of the corporation's taxes. Extending
liability to mere check witers can have terrible consequences.
Many unsuspecting secretaries and other enpl oyees, who were not
even sharehol ders, have found thensel ves sued by the | RS because
their enployer failed to pay its taxes or make proper w thhol ding
paynents. Since the enployee had a degree of responsibility for
writing checks, even though under the careful scrutiny of the
enpl oyer, the enployee could find hinself sued by the IRS for the
corporate payroll taxes.

One very bad case was reported in a television docunentary
involving I.R S. abuses. The enpl oyee after discovering that the
enpl oyer was not making required tax paynents, reported the
enployer to the IRS and quit the job. The IRS failed to seek
collection of the back taxes from the enpl oyer who several years
| ater went out of business. Wien the IRS realized because of its
delay it could not recover that taxes fromthe enployer, it then
sued the enpl oyee who reported the matter to the IRS. The conduct
of the I.R S. was outrageous but interviews with the I.R S. showed
no renorse or consideration for the innocent enpl oyee.

31. MUST A NON- PROFI T CORPORATI ON PAY STATE TAXES?
Unl ess a non-profit corporation does business in a tax which

does not have incone taxes or has a state tax exenption for that
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state, it wll have to pay state corporate taxes. As a practica
manner, once a corporation obtains a federal tax exenption, nost
states automatically wll grant the non-profit corporation the
state tax exenption. It is possible to have a state tax exenption
and not a federal tax exenption. In other words, it is possible
for a non-profit corporation not to have to pay state taxes but,
nonet hel ess, be required to pay federal taxes.

32. | S THERE A RESTRI CTI ON ON LOBBYI NG EXPENSES?

Many nonprofit corporations deal in areas of interest to the
public, as part of their operation they enploy |obbyists to
represent their interests before | egislative bodies.

Prior to 1993, nonprofit corporations could deduct their
| obbyi ng expenses fromtheir taxes. In 1993, Congress established
a new tax for nonprofit organizations other than charities. The tax
i ncl udes professional associations, trade associations, advocacy
groups, |abor unions and other not-for profit organizations.

The law requires that either the nonprofit organi zati on pay a
flat 35% tax rate on the |obbying expenses or have the
organi zation’s nenbers pay the tax directly to the governnent. If
the second option is chosen, all of the tax liability is passed on
to the nenbers even if some of the |obbying was funded wi th ot her
i ncone besi des dues.

This | aw was upheld by the United States Suprenme Court on My
15, 2000 in the case AMERICAN SOCIETY OF ASSOCIATION EXECUTIVES vs.

Uu.S .
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CHAPTER 2
STEPS FOR | NCORPORATI ON
| . 1 NTRODUCTI ON

There is no nystery or difficulty in formng a nonprofit
corporation. In its sinplest sense, a corporation of any type is
nmerely a license to do business in a particular manner. In that
sense the articles of incorporation should be considered an
application that beconmes the |license when filed by the secretary
of state. In fact in legal parlance a corporation is considered
as having been "licensed to do business" once the articles are
filed. In a few states the term"articles of incorporation” is
not wused but instead it is entitled a "certificate of
i ncorporation” or a "charter of incorporation.” In any event,
what ever a state calls the formati on docunment, they all require
t he sane basic information

The act of incorporating a nonprofit business is sinple.
Al it entails is the filing of the articles of incorporation and
t he subsequent issuance of nenbership certificates. The actua
act of incorporating is no nore than having the articles file-
stanped in the secretary of state's office (this can also be
acconplished by mail). There are many conpanies that provide
corporate kits which include basic articles, mnutes and byl ans
specifically designed for use in just one state. The usual cost

is between $50 and $100. Unfortunately, the corporate kit does
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not address the many issues or provide the information contained
in this book for issues occurring after the incorporation. This
book goes beyond and provides guidance and advice on
considerations that arise in formng any corporation. The
articles contained in this book are a starting point for any
incorporation. Before filing any articles the reader should
decide any additional provisions wanted in the articles. In
addi tion, the reader should read those provisions in the state's
corporation code (available in nost public libraries) to ensure
the state |aw has not changed. A reader of this book may
purchase a corporate kit for a particular state to suppl enment
t hi s book.

This book is designed to provide the user with a detailed
anal ysis of the problens, issues and procedures faced in the
formation of any nonprofit corporation, particular by those of a
smal | 1 ocal nonprofit organization. There are nmany choi ces that
an incorporator nust face in formng a nonprofit corporation
Those choices can be difficult given the many options avail abl e
and the particular concerns of each business. Neither this book
nor any book can replace the cold, practical consideration of the
actual person formng the corporation. That person knows the
pur pose behind the incorporation and how the corporation will be
operated. This book wll steer the incorporator to those
provi sions and issues of concern and their nost practical use.

This book is intended to be used for the creation small or



GABRI EL- NONPROFI T CORPORATI ONS- 25
| ocal nonprofit corporations. It allows small groups of
individuals to create a nonprofit corporation to acconplish
| ocal charitable, educational, comunity safety or ecologica
concerns with as little expense as possible. For purposes of
this book, a large nonprofit corporation is one that has many
chapters throughout a state or the country. Wile there is no
difference in the formation of a large or small nonprofit
corporation, the applications for federal and state tax
exenptions are nore conplicated for the larger one. In addition,
the bylaws are nore conplex to accommobdate the concerns and
rights of nmenbers fromall the chapters.

This book is for use by those individuals who seek to
i ncorporate a single nonprofit corporation which will not have
chapters with as little expense as possible. Wether the reader
actually enploys the articles, mnutes, bylaws, resolutions and
agreenents in this book is not as inportant as providing himw th
the informati on contai ned here so he can nake i nformed deci si ons.

1. PROCEDURE

The steps for incorporating a nonprofit corporation are
sinple: file the articles of incorporation and issue the
menbership certificates. In arriving at this result, the
corporation will go through the foll ow ng steps:

A. CHOOSE A CORPORATE NAME
Al'l corporations mnmust have a nane that denotes it is a

corporation and not a partnership or sole-proprietorship. As
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such, the name usually nust contain the word "Incorporated,"
"Corporation" or "Limted." The nanme nust not mslead the
public into believing it is an agent of the federal or state
governnment. The nanme of the corporation nust not nention or
suggest involvenent in a regulated or licensed field unless the
corporation has that |icense.

In practice the main concern is whether the proposed nane is
so simlar to an existing corporation's nane as to mslead the
public. No state will permt two corporations to have the sane
name or nanmes so simlar that they are confusing.

To avoid the possibility of having the articles rejected
because of simlarity to the name of an existing corporation, the
i ncor porator should conduct a nanme search with the secretary of
state's office. If the name is not already reserved or in use, it
can be reserved for a fee, usually $3 to $10, for 60 days or
| onger. The search can be done by nmailing a request wth the
proposed nane and a check for the search to the secretary of
state. Tel ephone the secretary of state's office to determ ne
t he amount of the check and where to send it. A search through
the secretary of state's office will take perhaps 30 days. There
are attorney service firnms near the state capitol that wll do
t he nanme search and reservation within two days for about $30.
From these firnms can also usually be purchased a corporate kit
for use in the state, if desired.

| f the corporation will be doing business in other states,
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it nust be aware that it may have to operate under a fictitious
name if the corporate nanme is substantially simlar to an
exi sting business in any of those states.

A corporate nane does not have to be reserved. If the
incorporator feels the chosen nane is unique, he can sinply
submt the articles for filing. If the corporate nanme is unique,
the articles will be accepted. If a simlar nanme has al ready been
taken, the secretary of state wll reject the articles. If it is
di scovered later that the articles were mstakenly filed and that
a corporation with a simlar nane already existed, the secretary
of state will require an anendnent to be filed changi ng the nane
to one that is not simlar to an existing corporation, or the
secretary of state will cancel the incorporation.

B. PREPARI NG AND FI LI NG ARTI CLES

After the corporate nane is reserved, the incorporator then
prepares and files the articles of incorporation. This book
contains a detailed chapter for preparing the articles. Each
state has it own requirenents for the contents of the articles.
Thi s book provides a general set of articles sufficient for nobst
states. The reader should nonetheless famliarize hinself wth
the particular corporation | aw of the state where the corporation
wi |l be forned.

The articles contained in this book are skeleton articles.
They may be retyped with additional provisions added. Mor eover ,

a particular state nmay require provisions added to the articles
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to conformto changes in state | aw.

After the articles are prepared, they are filed with the
secretary of state's office. Most states require the articles to
be file in triplicate and all originally signed by the
i ncorporator. Therefore, four or nore copies should be filed so
the corporation will receive a conforned, file-stanped copy.
The filing can be nade by nmail; it wll take 30 to 60 days for
return. The alternative is to use an attorney service firmto
file the articles. Such a firmusually takes only a week to get
the articles returned and charges about $50 for the service. The
advant age of using an attorney service firmis that any necessary
corrections can be nmade faster.

At the tine that the articles are filed, the incorporator
must pay the filing fee and the yearly franchise fee for the
corporation. The fee for formation of a nonprofit corporation is
much | ess than that of a profit-nmaking corporation. In Nevada,
for instance, the fee is only $35 which includes $10 for the
resident agent form Tel ephone the secretary of state's office
to obtain the correct anmount of the fees. An attorney service
firmalso will know the amount of fees.

C. | SSUANCE OF MEMBERSHI P CERTI FI CATES

After the articles are filed, the corporation exists in a
def acto node. That neans the corporation exists on paper only.
Until nenbership certificates are issued it does not exist at |aw

(de jure). It is the fact that the nonprofit corporation has
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out st andi ng nenbership certificates in the hands of its nenbers
that is the defining characteristic of a nonprofit corporation.

Once the articles are filed, the incorporator calls a
special nmeeting of directors. In nost states, the initial
directors are naned in the articles. In other states, the
i ncorporator appoints the first directors at the neeting.

At the first special neeting, the bylaws are adopted by the
corporation. This is an inportant step because adoption of the
byl aws creates the officer positions of the corporation and
governs daily operations. The officers of the corporation are
t hen appoi nt ed.

The nost inportant matter of business at the first neeting
of directors is the issuance of nenbership certificates. Wen
the nmenbership certificates are issued to those persons or
entities which are to becone the nonprofit corporations' nenbers,
the incorporation is conplete. The chapter entitled "First
Meeting of Directors" anply covers the first neeting.

D. AFTER FI RST MEETI NG OF DI RECTORS

After the first neeting of directors, the corporation is
fully formed. The matters undertaken thereafter are general
housekeepi ng chores. They deal with filing the respective state
notices of tax exenption, filing or publishing the articles,
filing a fictitious nane statenent if necessary, and establishing
t he proper accounting procedures. These matters are discussed in

the chapter "Afterwards: Post Incorporation Acts."
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CHAPTER THREE

ADVANTAGES OF | NCORPORATI NG

Once people decide to get together to conduct nonprofit
activities, the next consideration should be whether or not to
i ncorporate. Al nost always there will be sone person who will feel
that the organization is too snall and its operations too personal
to need incorporation. Such were the argunents that were presented
to the Aviation Association of a small Nevada county shortly after
it was forned. The significant advantages of incorporation as a
nonprofit corporation were discussed. In the end it was approved
to incorporate the association and seek a federal tax exenption.

A corporation is an artificial entity created in conformty
wth a particular state's law. As a distinct legal entity, a
corporation is considered to be separate and apart fromall of the
peopl e who own, control or operate it. A corporation holds nost of
the rights of a |egal person. A corporation is able to execute
contracts, incur debts, hold title to both real and persona
property and pay taxes. The attractiveness of corporations stens
fromthe very fact that they are held to be separate legal entities
from the owners (the sharehol ders). This gives them unique
advant ages over both sole proprietorshi ps and part nershi ps.

A nonprofit corporation is a special type of corporation with

its owmn body of law. The primary purpose of such a corporation is
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to provide sone type of beneficial service to the public and not to
make noney, hence the nane "nonprofit." A nonprofit corporation is
formed by one or nore persons for the benefit of the public, for
the nmutual benefit of its nenbers or for religious objectives

Most nonprofit corporations are fornmed for religious, charitable,
literary, scientific or educational purposes.

Stock is not issued in a nonprofit corporation, nor are any
profits from the corporation distributed to the nmenbers. Most
nonprofit corporations are required by state lawto transfer their
assets to another nonprofit corporation or give the assets to the
state wupon dissolution. A nonprofit corporation is wusually
organi zed to obtain an exenption fromstate or federal taxes on its
operations. A nonprofit corporation is not automatically exenpt
from federal taxation. A nonprofit corporation nust file an
application wth the IRS for tax exenpt status and have the
application approved.

The foll ow ng argunments support of incorporation of any non-
profit entity. These argunents apply to any group which is
consi dering engaging in nonprofit activities.

. LIMTED LIABILITY FOR | TS MEMBERS

The main advantage that a nonprofit corporation has over an
uni ncorporated association is that a nmenber is not personally
|iable for the debts of the corporation or the actions of the
enpl oyees. In an unincorporated association, if an associate or

enpl oyee does an act in the scope of enploynent that injures
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anot her person, each nenber of the association may (depending on
state law) becone personally liable to pay for the resulting
damages.

A few states apply the partnership liability rules to
uni ncor por at ed associ ations. These states find that all nenbers of
an uni ncorporated association are liable for the paynment of all
debts of and all judgnents against the association. In these
states the liability is absolute, and it nmakes no difference
whet her the nenber agreed to the incurring of the debt or even knew
about it. As long as the person was a nenber of the association
the nmenber is responsible for paynent of all debts and liabilities
of the associ ation.

Most states, however, do not apply the absolute partnership
l[iability rule to an association. These states will find a menber
liable for the debts of or judgnents agai nst the association only
if the menber had consented to the action which resulted in the
debt or judgnent. This limtation of liability for an associ ation
IS not as great a protection as it seens. The courts of these
states have held that if a menber consents to an action being taken
by a fell ow nmenber or enpl oyee, that nenber is responsible for al
damages resulting from that person's conduct in performng that
action. This is known the theory of Respondeat Superior under the
state's agency and partnership |aw If a menber agrees to the
associ ation pursuing a certain endeavor or course of conduct, that

menber will be personally liable for the debts incurred by the
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association in that pursuit. The nmenber will have to be on record
opposi ng the conduct to avoid such [iability. Corol lary: A nmenber
who initially opposed the association's conduct wll be found

liable for resulting damages if he subsequently ratified the
conduct by either word or deed.

The main advantage of a corporation, whether a profit or
nonprofit corporation, over an association is the assured limted
liability it provides its shareholders or nenbers. As a
corporation, the nost that its nenbers can lose in a |awsuit
against the corporation is the assets they contributed to the
corporation. This Iimted liability for corporate shareholders is
vastly different from an unincorporated association where the
associates may be found to be totally liable for all debts. The
creditors of the association can seek and attach every dollar and
pi ece of property that each associate owns to settle a judgnent.
Such personal attachment to satisfy corporate debts cannot be done
agai nst the assets of a nenber of a nonprofit corporation.

Few peopl e woul d ever participate in an organi zation for the
public good if they risked |osing everything they had earned or
will earn. At the neeting of the Aviation Association of Douglas
County, the nenbers were asked if they owned a house, a car, a
pl ane, a pension plan or if they were enpl oyed. They were asked
to |l ook around the room and they were told that under state |aw
each one was personally liable for paynent of any associ ati on debt

or judgnment which occurred froma act or policy to which he agreed.
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They were rem nded that they had not worked all of their adult life
to becone a benevolent insurance conpany for other people's
actions. They were told that every state has enacted a nonprofit
corporation law to permt people like thenselves to get together
and operate for charitable purposes w thout incurring persona
liability. Wen all was considered, the Aviation Association voted
unani nously to seek nonprofit corporate status. Even those persons
who were initially opposed voted for the incorporation. Yet the
ot her advant ages of incorporating had not even been di scussed.

It is the risk of personal liability by belonging to an
uni ncor por ated associ ation (especially as an officer or director)
that is the prime reason behind incorporating as a nonprofit
cor poration.

1. FEDERAL TAX EXEMPTI ON

The second advantage of incorporating is that a nonprofit
corporation usually can qualify to receive federal and state tax
exenptions that an unincorporated association wusually cannot
receive. A qualified nonprofit corporation which obtains federal
and state tax exenptions wll not have to pay any taxes on the
incone that is derived fromits rel ated business activities. By not
having to pay taxes, the corporation will have 30%to 40% nore in
incone to apply towards its exenpt goals.

In addition, contributions to nobst tax-exenpt nonprofit
or gani zati ons are tax deductible: see section 501(c)(3)

organi zations for which this book is designed. This means that a
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person or entity making contributions to such an organi zation w |
be permtted to deduct the value of the contribution on the donor
income tax return. It is very beneficial for a nonprofit
corporation to receive a 501(c)(3) tax exenption rather than an
exenption under the other 501 (c) subsections. Once an
organi zati on receives a 501(c)(3) tax exenption, all contributions
to it are tax deductible. Tax deductibility of contributions is a
prime incentive for donors to nmake contributions to an
or gani zati on.

A 501(c)(3) tax exenption is the nost desired status. It is
advant ageous for a nonprofit organi zation to have a 501(c)(3) tax
exenption because contributions to the organization are tax
deductible by the donor. A contribution to a tax-exenpt
organi zation that is not tax deductible cannot be used to reduce
the donor's federal inconme tax: the contribution is made in after-
tax dollars. Most donors want the tax advantage of being able to
include a portion of their contributions on their inconme tax return
as a deducti on. More noney is contributed to an organi zation if
the contributions are tax deducti bl e.

Anot her advantage of receiving a federal tax exenption is that
gifts made to the organization after the death of the donor are
deducted dollar-for-dollar from the gross estate of the donor
Federal tax law requires that all estates over $600, 000 that pass
to sonmeone other than the donor's spouse be taxed on a progressive

scal e which reaches 55% G fts to a 501(c)(3) organization reduce
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the gross estate of the donor for tax purposes.
I11. FINANCI AL GRANTS AND DONATI ONS

An advantage of nonprofit corporations over unincorporated
associations is the availability of federal and state grants. Both
federal and state governnents have many agencies which will bestow
grants to qualified nonprofit corporations. Such grants are not
usual Iy avail able to uni ncorporated associations. Information for
state grants can be difficult to obtain unless the state publishes
a list of such grants. If such a list is not published, information
on state grants can be obtained fromstate | egislators.

It is much easier to get information on federal grants. The
US. Printing Ofice, Washington, D.C. publishes the Catal og of
Federal Donmestic Assistance which |ists every federal agency which
gives grants. These grants are alnost always |imted to nonprofit
corporations or other governnmental agencies. A few of the grants
from federal progranms for which a nonprofit corporation forned
t hrough the use of this book m ght be interested are:

DRUG ABUSE RESEARCH PROGRAM

PUBLI C HEALTH SERVI CE

M5. McKENNEY

DEPARTMENT OF HEALTH AND HUMAN SERVI CES, EPS-216

BETHESDA, MD 20892

(301) 443-6021

Grants are given to devel op new know edge for the treatnent

and diagnosis of drug abuse and intravenous related AlDS.

Annual funds avail abl e: $191, 205, 000.

HUVAN GENOVE RESEARCH PROGRAM

PUBLI C HEALTH SERVI CE

DR. MARK GUYER

DEPARTMENT OF HEALTH AND HUVAN SERVI CES, EPS-216
BETHESDA, MD 20892
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(301) 496-0844
G ants are given to devel op new know edge for DNA sequences of
the genonmes for humans for use in developing treatnent for
genetic di seases. Annual funds avail able: $78, 000, 000.

CANCER CAUSE AND PREVENTI ON RESEARCH PROGRAM
NATI ONAL CANCER | NSTI TUTE
NATI ONAL | NSTI TUTES OF HEALTH
MR LEO BUSHER, JR
DEPARTMENT OF HEALTH AND HUMAN SERVI CES, EPS-216
BETHESDA, NMD 20892
(301) 496-7753
Grants are given to devel op new know edge for the treatnent
and di agnosi s of cancer. Annual funds avail able: $286, 888, 000.

Anot her related programis CANCER DETECTI ON AND DI AGNOSI S AND
RESEARCH to help identify cancer early enough to use the
| atest treatnents. Annual funds for this program $75, 000, 000.

RURAL HEALTH RESEARCH CENTERS PROGRAMS
OFFI CE OF RURAL HEALTH PQOLI CY
PUBLI C HEALTH SERVI CE
DEPARTMENT OF HEALTH SERVI CES
DR. TAYLOR
PARKLAWN BLDG, ROOM 14-22
5600 FI SHERS LANE
ROCKVI LLE, MD. 20857
(301) 443-0835
Grants to support the devel opnent of rural health research
centers to provide an information base and a policy anal ysis
on rural health issues. Annual funds avail able: $1, 800, 000.

MENTAL HEALTH RESEARCH GRANTS PROGRAM
NATI ONAL | NSTI TUTE OF HEALTH
PUBLI C HEALTH SERVI CE
DEPARTMENT OF HEALTH SERVI CES
MR RI NGLER
PARKLAVW BLDG, ROOM 7C- 15
5600 FI SHERS LANE
ROCKVI LLE, MD. 20857
(301) 443-3065
Grants to support research into and to inprove treatnent
met hods of nental illness and behavioral disorders. Annua
funds avail abl e: $257, 000, 000.

Bl OLOGd CAL RESPONSE TO ENVI RONMENTAL HEALTH
HAZARDS PROGRAM
Dl VI SI ON OF EXTRAMURAL RESEARCH AND TRAI NI NG
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DR, SCHONWALDER

NI EHS, NATI ONAL | NSTI TUTE OF HEALTH

DEPARTMENT OF HEALTH AND HUMAN RESOURCES

P. 0. BOX 12233

RESEARCH TRI ANGLE PARK, NC. 27709

(919) 541-7634

Grants are available to pronote the understanding of how
chem cal and physical agents cause diseases. Annual funds
avai | abl e: $65, 000, 000.

ENERGY RELATED | NVENTI ON PROGRAMS

OFFI CE OF ENERGY RELATED | NVENTI ONS

NATI ONAL | NSTI TUTE OF STANDARDS AND TECHNOLOGY

MR CEORGE LEW TT

GAl TERSBURG, MD. 20899

(301) 975-5500

Grants are avail able to devel op non-nucl ear energy technol ogy
by pronoting prom sing energy-related inventions. Annual funds
avai |l abl e: $5, 700, 000.

BASI C ENERGY SClI ENCES

DEPARTMENT OF ENERGY

OFFI CE OF ENERGY RESEARCH

MR WLLI AM BURRI ER

MAI L STOP G 236

WASHI NGTQN, D. C. 20545

(301) 354-4946

Grants are available to support fundanental research and
activities 1in basic science and advanced technol ogy concepts
in fields related to energy. Annual funds avail able:
$438, 000, 000.

CONSERVATI ON RESEARCH AND DEVELOPMENT PROGRAMS

OFFI CE OF MANAGEMENT AND RESOURCES

CONSERVATI ON AND RENEWABLE ENERGY

MS. JUDY SEWVELL

WASHI NGTON, D. C. 20585

(202) 586-9320

Grants are available to research energy conservation
technologies into the areas of buildings, industry and
transportation. Annual funds avail able: $2, 000, 000.

PROMOTI ON OF THE ARTS PROGRAMS

NATI ONAL ENDOWVENT OF THE ARTS

1100 PENNSYLVANI A AVENUE, NwW

WASHI NGTON, D. C. 20506

(202) 682-5435

Grants are available for projects designed to support the
various arts. DESIGN ARTS ($3,686,000), DANCE ($8, 500, 000),
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LI TERATURE  ($4, 435,000), MEDIA ($11,700,000), THEATER
($9, 600,000), VISUAL ~ ARTS ($5,300,000), FOLK ARTS
($2, 800, 000) .

In addition to receiving grants, nonprofit corporations can receive
donations and | oans of personal property from governnent agencies
and other nonprofit corporations. Sonme of the prograns which are
avai lable to eligible nonprofit corporations are:

ARTS EXHI BI TS

THE SM THSONI AN | NSTI TUTE

1100 JEFFERSON DR., S.W, ROOM 3145

(202) 357-3168

The Smithsonian Institute Traveling Exhibition Service works
with local nonprofit organizations to sponsor between 80 and
100 exhibits each year throughout the United States. Over
hal f of the exhibits are in rural counties.

BOOKS

LI BRARY OF CONGRESS

EXCHANGE AND d FT DI VI SI ON

1ST & | NDEPENDENCE STREETS, S.E.

MADI SON BUI LDI NG ROOM 303

WASHI NGTON, D. C. 20540

(202) 707-9511

Free books can be obtained fromthe Library of Congress. The
Li brary of Congress first offers books for sale. Books which
are not sold can then be given or sold to nonprofit
cor porations.

FOOD AND SURPLUS COWODI Tl ES

USDA FOOD DI STRI BUTI ON PROGRAM

3100 PARK CENTER DRI VE, ROOM 502

ALEXANDRI A, VA. 22302

(703) 756-3660

Nonprofit groups may apply for surplus commodities held by the
Agricul tural Departnent. Such commodities include flour, oils,
m |k and cheese. A nonprofit corporation which runs a food
bank or food kitchen can qualify for such commodities.

HOUSI NG FOR THE HOMVELESS PROGRAM

D VI SION OF HEALTH AND HUVAN SERVI CES
M5. JUDY BREI TMAN

PARKLAWN BLDG, ROOM 17A-10

5600 FI SHERS LANE

ROCKVI LLE, MD. 20857
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(301) 443-2265

A nonprofit corporation which provides housing for the
honmel ess may | ease or be deeded title to unused federal real
property to aid in its operations. A |list of available
property can be obtained by calling 1-800-927-7588. The
publication "Cbtaining Federal Property for the Honel ess:
Questions and Answers about Federal Property Prograns" can be
obtai ned fromthe above agency.

M SCELLANEQUS PROPERTY

OFFI CE OF TRANSPORTATI ON AND PROPERTY MANAGEMENT

DI RECTOR, PROPERTY MANAGEMENT

WASHI NGTON, D. C. 20406

(703) 557-1234

The Ceneral Services Adm nistration (GSA) donates property to
nonprofit organizations which has not been sold. Such
property is usually sold for 2% of its value plus a handling
fee. The property handl ed by the GSA can be anything that the
federal governnment owns. The nonprofit organization wll nmake
a request for property that will aid its exenpt purposes.

Al of the above prograns and nmany others not nentioned are
avail abl e to nonprofit corporations. To access such prograns, the
corporation nust contact the agency adm ni stering the program and
ask for the appropriate application and information. Mst agencies
are very happy to reply because the nore interest they have, the

nore noney they can seek from Congress and the bigger they can

gr ow.
V. CONCLUSI ON

If two or nore individuals wsh to engage in a nonprofit

activity, they should incorporate. Every state has enacted a

nonprofit corporation act to protect individuals engaged in
nonprofit activity fromthe personal liability for the debts of the
organi zation in which they are involved. This protection is not

avai l able to individuals engaged in an uni ncorporated associ ation
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even though it exists for nonprofit purposes. For this reason if
no ot her the organi zation should incorporate.

In addition to the limted liability for its nenbers, a
nonprofit corporation has a significant tax advantage over an
uni ncorporated association if it gets a federal tax exenption under
section 501(c)(3) of the Internal Revenue Code. Contributions to
such a nonprofit corporation are tax deductible to the donor. The
tax deductibility is a great incentive for donors to contribute to
a nonprofit corporation rather than an uni ncorporated association
to which such contributions are not deducti bl e.

Finally, a nonprofit corporation is able to tap into a wde
variety of state and federal programs which are not available to
uni ncor porated associations. Such progranms may result in the
corporation having access to funds or property which are not
avai |l abl e to uni ncorporated associ ati ons.

Based upon the foregoing discussion, it is generally in the
best interest of any group intending to operate for nonprofit
pur poses to beconme a nonprofit corporation and to seek federal and

state tax exenptions.
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CHAPTER 4

TAX EXEMPTI ONS

. | NTRODUCTI ON

One of the nost inportant reasons for formng a nonprofit
corporation to conduct nonprofit activities is because a nonprofit
corporation usually can receive federal and state tax exenptions
whil e an uni ncorporated association usually cannot receive them
A qualified nonprofit corporation which obtains federal and state
tax exenptions wll not have to pay any taxes on the incone that is
derived fromits related business activities. By not having to pay
taxes, the corporation will have 30% to 40% nore inconme to apply
towards its exenpt goal s. For exanpl e, assune that an
uni ncor por at ed associ ati on operates an art nuseum earni ng $100, 000
per year after expenses. Since it does not have a nonprofit federal
exenption, it will have to pay approxi mately $28,000 in taxes. On
the other hand, an art nuseumthat is a nonprofit corporation, with
a federal tax exenption, would not pay any federal taxes for its
exenpt activities.

Anot her significant reason for seeking a federal tax exenption
is that contributions to section 501(c)(3) tax exenpt nonprofit
organi zations (those for which this book is designed) are tax
deductible to the donor. This nmeans that a person or entity making
contributions to such an organi zation will be permtted to deduct
the value of the contribution fromreported i ncome on the donor's

tax return. It is very beneficial for a nonprofit corporation to
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receive a 501(c)(3) tax exenption instead of an exenption under the
ot her 501(c) subsections. Once an organization receives a
501(c)(3) tax exenption, all contributions to it are tax
deducti ble. Tax deductibility of contributions is a prine incentive
for donors to make contributions to an organi zation. Exanple: John
Smith wishes to give $150,000 to charity. If Smith gives it to an
uni ncorporated association, he wll not get a tax deduction.
Instead, if Smth gives it to a tax section 501(c)(3) organization
(defined below) the contribution will be deductible. Smth is in
a 33%tax bracket. He will save $50,000 on his taxes: his actual
cost of the gift is $100,000, and the charity gets $150,000. The
donor to a 501(c)(3) nonprofit corporation receives a prem umfor
the contribution in the amount he can deduct from his taxable
i ncone. As a result, donors are nore willing to nake their
contributions to an organi zati on when the donor will be able to
deduct the value of the contributions and thus reduce his tax
liability.

Anot her aspect of an organization having a federal tax
exenption is that gifts made to the organi zation after the death of
t he donor are deducted dollar for dollar fromthe gross estate of
the donor. Federal tax law requires all estates over $600, 000 t hat
pass to soneone other than the donor's spouse be taxed on a
progressive scale that reaches 55% Gfts to a 501(c)(3)
organi zati on reduce the gross estate of the donor for tax purposes.

For exanple, assune that John Smth, a w dower, has an estate of
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$2,100,000. Smith's last will gave $1,000,000 to a | ocal honel ess
shelter which is a nonprofit corporation with a federal tax
exenption. Smith's estate is then reduced to $1,100,000. The
t axabl e estate i s $500, 000 ($1, 100,000 m nus the $600, 000 unified
credit). The state tax is $155,800 If the gift had not been made
t he taxabl e estate woul d have been $1, 500, 000. The estate tax woul d
have been $555, 800.

A nonprofit corporation also can receive a state exenption
fromtaxes. Many states will not require any fornms to be filed to
get a state tax exenption because they grant such exenptions
automatically to nonprofit corporations. OQther states will grant
the exenption only after the corporation receives the federal tax
exenption and will then retroactively apply the tax exenption.

After receipt of the state tax exenption, the corporation
should contact the local county tax agency to determne if any
forms nust be conpleted to be exenpt fromlocal real property and
personal property taxes. Such exenptions are automatically granted
once the organi zation receives the state incone tax exenption. The
State's Laws chapter lists the taxing agency for each state that
governs the granting of state tax exenptions.

There are two types of tax exenpt organizations: those to
whi ch contributions are deductible and those to which contributions
are not deductible. This book can be used to incorporate a
nonprofit corporation. In applying for tax exenption, this book is

geared to those nonprofit corporations to which contributions wll
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be deductible by the donor. The reason for this is that nearly all
nonprofit corporations which receive a tax exenption qualify as a
section 501(c)(3) organization and thus contributions to themare
deductible. This book wll discuss in a general way those speci al
t ax-exenpt corporations to which contributions wll not be
deductible, and it wll detail how to conplete a tax exenption
application and discuss other aspects of the donor-deductible-
contribution nonprofit corporation.

1. 501(c) TAX EXEMPT ORGANI ZATI ON, CONTRI BUTI ONS

NOT
DEDUCTI BLE BY THE DONOR
A, GENERAL

Under the Internal Revenue Code certain specifically defined
nonprofit organizations are permtted to receive a federal tax
exenption. However the tax | aw does not allow contributions nade to
t hese designated nonprofit organizations to be deductible by the
donor on his tax return. These nonprofit organi zations are treated
differently than the mgjority of nonprofit corporations forned
under section 501(c)(3) (discussed below) that are not only tax
deducti bl e but contributions to them are deductible by the donors.
These organi zations nust conplete RS FORM 1024 to receive a tax
exenption. Form 1024 is simlar to FORM 1023 used by nonprofit
cor porations seeking an exenption under section 501(c)(3). An
organi zation that nmust file FORM 1024 can review how FORM 1023 is
conpleted in this book and wuse it for reference. Such an

organi zation should also review IRS publication 557 "Tax-exenpt
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Status for Your Organization" before conpleting the tax exenption
application. FORM 1024 and Publication 557 can be obtained free
fromthe IRS by calling 1-800- TAX FORM
B. 501(c) NON DEDUCTI BLE CORPORATE DONATI ONS
The following are those special tax corporation for which
contributions usually will not be deducti bl e:

1. Section 501(c)(2). CORPCRATI ONS HOLDI NG Tl TLE TO PROPERTY
FOR EXEMPT ORGANI ZATI ONS. Such nonprofit corporations exist to
hol d and manage property for other tax exenpt organizations.
Form 1024 is used to get the tax exenption. Contributions to
the nonprofit corporation are not deductible to the donor.

2. Section 501(c)(4). CVIL LEAGUES, SOCIAL WELFARE
ORGANI ZATI ONS OR LOCAL EMPLOYEE ASSCOCI ATI ON. Such
organi zati ons exist exclusively to pronote social welfare or
enpl oyee associ ati ons which are conposed of enpl oyees from one
enpl oyer for charitable, educational or recreational purposes.
Exanpl es: volunteer fire conpanies, search and rescue
conpani es, homeowners associations. Form 1024 is used to get
the tax exenption. Contributions to the nonprofit corporation
are usually not deductible to the donor. Such contributions
can be deductible only when they are to be used exclusively
for public purposes rather than to benefit the nenbers of the
or gani zati on.

3. Section 501(c)(5). LABOR AGRI CULTURAL OR HORTI CULTURAL
ORGANI ZATI ON.  Such nonprofit corporations are conposed of
workers to pronote their industry and protect their jobs. Form
1024 is used to get the tax exenption. Contributions to the
nonprofit corporation are not deductible to the donor.

4. Section 501(c)(6). BUSINESS LEAGUES, CHAMBER OF COMVERCE
OR BOARDS OF TRADE. Such nonprofit corporations are conposed
of persons to inprove business in general or particular
industries. Form 1024 is used to get the tax exenption.
Contributions to the nonprofit corporation are not deductible
to the donor.

5. Section 501(c) (7). SOCI AL AND RECREATI ONAL CLUBS. Such
organi zati ons  exi st exclusively to pronote pleasure,
recreation and other nonprofit purposes. Exanples: nodel
flying clubs, bowing clubs, search or hunting clubs. Form
1024 is used to get the tax exenption. Contributions to the
nonprofit corporation are not deductible to the donor.
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6. Section 501(c)(8). FRATERNAL BENEFI Cl ARY SOCI ETI ES. Such
groups are organi zed under a |odge system for the exclusive
benefit of its nenbers. They usually provide benefits such as
life, nedical or accident insurance to their nenbers.
Exanpl es: Lions, Mose, Shriners. Form 1024 is used to get the
tax exenption. Contributions to the nonprofit corporation are
usual |y not deductible to the donor. Sone contributions may be
deductible if used exclusively for section 501(c)(3) purposes.

7. Section 501(c)(9). VOLUNTARY EMPLOYEE BENEFI Cl ARY
ASSQOCI ATI ONS. Such groups of enployees are organized to
provi de benefits to their nmenbers. None of the earnings inure
to the benefit of any individual nmenber except in accordance
with the group benefit plans. Form 1024 is used to get the
exenption. Contributions to the nonprofit corporation are not
deductible to the donor.

8. Section 501(c)(10). DOMESTI C FRATERNAL SOCI ETI ES. Such
groups are organized under a |odge system exclusively for
religious, charitable, scientific, literary, educational or
fraternal purposes. They do not provide benefits such as life,
medi cal or accident insurance to their nmenbers. Form 1024 is
used to get the exenption. Contributions to the nonprofit
corporation are usually not deductible to the donor. Sone
contributions may be deductible if wused exclusively for
section 501(c)(3) purposes.

9. Section 501(c)(11). LOCAL TEACHER RETI REMENT FUND
ASSCCI ATI ONS.  Such nonprofit corporations are forned to
receive noney from public taxes, from assessnents on the
teaching salaries of its nmenbers and investnent incone. Such
funds are used exclusively to provide retirenent benefits for
the nmenbers. No formis used to get the tax exenption instead
a letter requesting the exenption is sent to the local IRS
District Director. Contributions to the nonprofit corporation
are not deductible to the donor.

10. Section 501(c) (12). BENEVOLENT LI FE | NSURANCE
ASSOCI ATI ONS, MJTUAL WATER AND TELEPHONE COWPANI ES. Such
organi zations exist on a nutual or cooperative basis to
provide life insurance, water or telephone service to their
menbers. Eighty five percent (85% of the income nust cone
fromthe nmenbers and the inconme nust be used exclusively for
expenses of the organization. Form 1024 is used to get the
exenption. Contributions to the nonprofit corporation are not
deductible to the donor.

11. Section 501(c) (13). CEMETERY COVPANI ES. Such
organi zati ons exi st exclusively to provide cenetery services
to their nmenbers. Form 1024 is used to get the exenption.
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Unli ke nost non-501(c) (3) t ax exenpt or gani zati ons,
contributions to this nonprofit corporation are wusually
deductible to the donor.

12. Section 501(c)(14). CREDT UNONS. Such nonprofit
corporations are fornmed to provide nutual financial services
to their nmenbers. They are organized w thout stock and for
nonprofit purposes. No formis used to get the tax exenption
instead a letter requesting the exenption is sent to the | ocal
IRS District Dorector. Contributions to the nonprofit
corporation are not deductible to the donor.

13. Section 501(c)(15). MUTUAL | NSURANCE COWMPANI ES. Such
organi zations exist on a nutual or cooperative basis to
provide life insurance to their nmenbers. Form 1024 is used to
get the exenption. Contributions to the nonprofit corporation
are not deductible to the donor.

14. Section 501(c)(16). FARMVERS COOPERATI VES. Such nonprofit
associ ations are forned to provide for the marketing of their
menbers' produce or products on a cooperative basis. No form
is used to get the tax exenption instead a letter requesting
the exenption is sent to the local IRS District Director.
Contributions to the nonprofit corporation are not deductible
to the donor.

Not e subparagraph 19 bel ow.

15. Section 501(c)(17). WAR VETERAN ORGANI ZATI ONS. Such
organi zations exist to provide benefits to their nmenbers. Form
1024 is used to get the exenption. Contributions to this
nonprofit corporation are usually not deductible to the donor.
Contributions will be deductible if 90% of the menbers of the
organi zati on are war veterans.

16. Section 501(c)(20). GROUP LEGAL SERVI CE ORGANI ZATI ONS.
Such organi zations exist exclusively to provide a qualified
| egal services plan to their nmenbers. Form 1024 is used to get
the exenption. Contributions to such nonprofit corporations
are not deductible to the donor.

17. Section 501(c)(25). TITLE HOLDING COVWPANI ES. Such
nonprofit corporations exist to hold and nanage property.
Incone from the property is distributed to 501(c)(3) tax
exenpt entities that are the sharehol ders of the corporation.
Form 1024 is used to get the tax exenption. Contributions to
the nonprofit corporation are not deductible to the donor.

18. Section 501(d). RELIGA OQUS AND APCSTOLI C ORGANI ZATI ONS.
Such organi zati ons engage in conmon business for the benefit
of their nmenbers. Each nenber's share is included on his tax
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return. No formis used to get the tax exenption instead a
letter requesting the exenption is sent to the local IRS
District Director. Contributions to the nonprofit corporation
are not deductible to the donor. This is a seldomused
provision for getting a tax exenption because a religious
organi zation can usually qualify for a 501(c)(3) tax exenption
whi ch bestows nore favorable tax treatnent.

19. Section 512(a). FARVERS COOPERATI VE ASSCOCI ATI ONS. These
are farnmers' cooperatives which exist to market the nenbers’
products and to purchase equi pnent. Form 1028, not Form 1024,
is used to get the exenption. Contributions to the nonprofit
corporation is not deductible.

A nonprofit corporation which is formed to acconplish any of
the above purpose wll receive a federal tax exenption
Contributions to such a corporation, however, will usually not be
deductible. This rule is not hard and fast. It is possible for a
non-501(c)(3) corporation (one of the above) to establish a fund
from which it wll conduct only activities that would otherw se
satisfy 501(c)(3) purposes. Contributions to this special fund wll
be tax deductible. The rules for establishing this separate
501(c)(3) fund are covered in Publication 557.

111. 501 (c)(3) TAX EXEMPT CORPORATI ON, CONTRI BUTI ONS

DEDUCTI BLE BY THE DONOR
A. PURPCOSES

Only contributions to a nonprofit corporation that received a
federal tax exenption wunder IRC section 501(c)(3) wll be
deductible to the donor. A 501(c)(3) tax exenption is the nost
desirable formin the IRS inventory. It is advantageous for a
nonprofit organization to have a 501(c)(3) tax exenption because
its permts deductions to the organi zation to be tax deducti bl e by
the donor. A contribution to a tax exenpt organi zation which is not
tax deducti bl e cannot be used by the donor to reduce his federal
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inconme tax: the contribution is made in after-tax dollars. Most
donors want the tax advantage of being able to deduct a portion of
their contributions fromtheir personal reportable incone on their
incone tax return. Moreover, nore noney can be contributed to the
organi zation if the contributions are deducti bl e.

Section 501(c)(3) organizations are nonprofit corporations
which are forned exclusively to acconplish one or nore of the
fol |l ow ng purposes:

1. Religious purposes,

2. Charitabl e purposes,

3. Scientific purposes,

4. Literary purposes, or

5. Educati onal purposes.

A nonprofit corporation that is fornmed exclusively to pursue
one or nore of the above purposes will receive a federal tax
exenption under section 501(c)(3). It is relatively easy for a tax
exenpt organization to qualify for 501(c)(3) tax exenpt status. An
inportant aspect to renenber is that whatever activity is
undertaken, its function nust be to achieve or further one or nore
of the stated purposes:

1. RELIGE OUS PURPCSES.

A religious tax-exenpt organi zation under section 501(c)(3)
i ncludes both formalized churches and the auxiliaries. The I RS does
not question tenets of faith as long as they are not against the
law. As long as the activities of the organi zation foster religious
wor ship or advance a religious purpose or belief, the organization
wll be found to have a religious purpose and qualify for a
501(c) (3) tax exenption.

Nearly any activity which furthers the advancenent of religion
will satisfy the religious purposes test. It is not uncomnmon for
such an activity to satisfy a charitable or educational purpose
while satisfying a religious purpose as well. For exanple, assune
that a religious organization operates a soup kitchen for the
destitute. It would qualify for a 501(c)(3) tax exenption both as
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a religious organization and as a charitable organization.
Publ i shing a newsletter to pronote religious belief or interests
has been held to pronote religion and qualify for a 501(c)(3) tax
exenpti on.

An organi zation has the option of applying for a 501(c)(3) tax
exenption as either a church or a religious organization. If the
organi zation qualifies as a church, it wll receive automatic
public charity status. An automatic public charity does not have
to nmeet public support standards in order to nmaintain its tax
exenption. Al other 501(c)(3) organizations nust mintain a
m ni mum of public support to continue to receive their public
charity status (as discussed below). To be considered a church, the

IRS and the courts will closely examne the operation of the
organi zation. Any organization seeking church status wll be
required to conplete a special |IRS schedul e which, anong other
matters, will investigate the foll ow ng:
1. Whet her or not the organi zation practices a recogni zed
creed.
2. The governnent of the organization.
The doctrine of the organization.
4. Whet her or not the organization has ordained mnisters or
cl ergy.
5. Whet her or not the organi zation has formal neetings and
servi ces.
6. Whet her or not the organi zation has places of worship.

Most of us tend to know if an organization really qualifies
as a church or is just areligiously affiliated organi zation. From
a practical standpoint, both types of organization will get a tax
exenption. The religiously affiliated organi zati on, however, wl|l
have to be concerned with satisfying the public support requirenent
for maintaining the tax exenption.

2. CHARI TABLE PURPGCSES.
It is under the charitable purpose requirenent that nearly al
501(c)(3) organizations qualify for their tax exenption. The reason
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for this is that the word charitable is broadly defined to
enconpass anything that is "beneficial to the public interest.™
Most nonprofit corporations have activities that satisfy an
educational, literary or scientific purpose that will usually also
satisfy a charitabl e purpose.

A charity exists to benefit the public. The public is defined
as being an indefinite nunmber of persons rather than defined
individuals. A charity can exist to aid a particular group as |ong
as the group is open and the persons to receive the benefit are not
specifically identified. For exanple, assune that a nonprofit
organi zation formed to aid the honeless in a city has a charitable
pur pose; an organi zation to aid specially nanmed honel ess persons.
Such a nonprofit organization will not have a charitabl e purpose
for tax purposes.

"Charitable purpose" is, as stated above, broadly defined.
A charitabl e purpose is anything that aids the public. Exanples of
charitabl e purposes have been:

Protecting the environnent.

Providing food to the elderly.

Provi di ng educati on.

Provi di ng nedi cal services to the indigent.

Qperating a
Qperating a library.
Qperating a

8. Operating a hospital.

museum

R A

par k.

A charity is permtted to make noney fromits activities. It
is just not permtted to distribute the noney earned to any
shar ehol der or nmenber. The profits of the charity nust be used to
achieve or further the charitable purpose for which the nonprofit
corporation was forned.

3. SCI ENTI FI C, EDUCATI ON AND LI TERARY PURPCSES.

The ot her remai ning purposes for the 501(c)(3) tax exenption
overlap so much that the definition of "charitable purpose" nust be
included. The test is whether the public is benefited by the
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activity performed by the nonprofit corporation. Scientific
research to find a cure for a disease or add to human know edge
qualifies for a tax exenption as both a scientific and charitable
purpose. In applying for a tax exenption under any of these
pur poses, the application should be broadly drawn to highlight the
charitabl e aspect of the activity as well.

The above five purposes are the only ones for which a
501(c)(3) tax exenpt nonprofit corporation can be fornmed. A tax
exenpt corporation cannot m x 501(c)(3) purposes with any of the
other 501(c) subsections discussed above. |If it does, the
corporation wll still be tax exenpt, but it will be tax exenpt
under the other 501(c) subsection and not section 501(c)(3).
Exanple: A 501(c)(3) organization also perfornms functions as a
civic league. It may lose its 501(c)(3) status and be treated as
a 501(c)(4) nonprofit corporation.

There are two types of 501(c)(3) tax exenpt organizations: the
public charity and the private foundation. The differences between
the two types are in the percentage of contributions which a donor
may deduct on his income tax return and operating limtations. The
di fferences are discussed in detail bel ow

B. TYPES OF 501(c)(3) ORGAN ZATI ONS
1. PUBLIC CHARI TI ES

O the two types of 501(c)(3) organi zations, the best one to
be is a public charity. The advantages of a public charity over a
private foundations are:

1. Contributions to a public charity are deductible to 50%
of the donor's adjusted gross incone. Contributions to
private foundations are deductible only to 30% of the
donor's adjusted gross incone.

2. A public charity does not have the operating |limtations
whi ch are placed upon a private foundation

3. A public charity does not have to pay the 2% excise tax
that a private foundation nust pay.

These advantages nake it desirable for a nonprofit corporation to
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be classified as a public charity rather than a private foundati on.
The Congress, however, is concerned with collecting as much tax
revenue as possible. More tax revenue will be collected if a
501(c)(3) organization is treated as a private foundation. For
this reason, Congress has decreed that a 501(c)(3) tax exenpt
organi zation wll be classified as a private foundation unless it
can prove that it is a public charity.

In order for a 501(c)(3) organization to prove that it is
entitled to public charity status, it nmust pass one of three tests.
The three tests which determne if a 501(c)(3) tax-exenpt
organi zati on should be classified as public charity are:

The automatic charity test.
The public support test.
The general support test.
a. THE AUTOVATI C CHARI TY TEST

Sonme lucky 501(c)(3) organi zations are automatically
classified as public charities and do not have to pass either of
the two followng tests. Nonprofit corporations that qualify for
public charity status have as their main purpose the operation of

1. Churches rather than nmere religiously affiliated groups.

A determ nation that an organization is a church rather than

just a religious organi zation requires, as discussed above,

that detailed information regarding 1its operation be
submtted. If such a favorable determnation is made, the
church need not be concerned with ever having to satisfy
either of the two other tests in order to maintain its public
charity status. Churches are governed by section 509(a)(1) and

170(b) (1) (A) (i) of the Internal Revenue Code.

2. Schools. For a school to be classified as a public

charity, the IRS |ooks at its operations and particularity how

formalized it is and whether it has a regularly enrolled
student body. The nore the school takes on the attributes of

a traditional school, the nore likely it will be classified as

a public charity. Schools are governed by section 509(a)(1)
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and 170(b) (1) (A (ii) of the Internal Revenue Code.

3. Hospi tal s and Medi cal Research Organi zations. Nearly any
nonprofit organi zation that provides health care in any form
(such as nedical clinics, drug abuse centers, nental health
clinics) will qualify as a public charity. O ganizations which
are involved in nedical education or research will receive
public charity status only if they are associated wth a
hospi tal and provide nedical care to patients in the hospital.
Such organi zations are governed by section 509(a)(1l) and
170(b) (1) (A) (iii) of the Internal Revenue Code.

4. Public Safety Organizations. Nonprofit organizations
whi ch are forned to conduct public safety tests automatically
qualify for public charity status. Such tax exenption is
governed by IRS section 509(a)(4).

5. Supporting Organizations. Under | RS 509(a)(3), an
organi zation which is fornmed solely to aid in the operation of
another public <charity (except for a public safety
organi zation) wll itself also be classified as a public
charity. In other words, if a public charity has a subsidiary
or affiliate organization, that subsidiary or affiliated
organi zation also qualifies as a public charity.

Wiile it is desirable for a 501(c)(3) organization to be classified
as a public charity, few such organizations qualify. An
organi zati on which does not neet the public charity requirenent may
still be classified as a public charity if it passes either of the
two public support tests defined bel ow

b. PUBLI C SUPPORT TEST
A 501(c)(3) tax-exenpt corporation will be classified as a
public charity if:
1. At least 1/3 of its total support per year is derived
from
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(a) Support from governnent agenci es,

(b) Contributions fromthe general public, or

(c) A conmbination of (a) and (b), or
2. It neets an "attraction of public support requirenent”
and at least 1/10 of its total support over a four-year period
is derived from

(a) Support from governnent agenci es,

(b) Contributions fromthe general public, or

(c) A conbination of (a) and (b).
I n determ ning public support nenbership, fees and dues are

treated as public support as |long as the nenbers do not receive a
benefit in exchange for them As long as the fees and dues are
solely to acquire and maintain nenbership, they are counted as
public support. If the fees and dues are used to purchase a benefit
fromthe organi zation (such as use of it facilities) they are not
consi dered public support. The defining point is whether the nenber
recei ves anything of value for the fees or dues.

| nvestment inconme is not considered public support but is
considered in calculating the corporation's total support. Hence,
an organization wth large investnent incone may have problens
satisfying the public support percentages. In the sane vein, incone
derived from unrel ated business activities (those not furthering
t he exenpt purpose of the organization) is not counted as public
support but is counted towards total support.

| ncone derived fromthe sale of assets or fromthe performng
of tax exenpt activities is not counted in any way. Such incone is
not counted either for total support or public support of the

corporation. Incone derived from performng exenpt activities
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i ncludes adm ssion fees for public events and fees charged for
hosting semnars or for selling nerchandise related to the
corporation's exenpt purposes.

(i) LIMTATIONS ON PUBLI C CONTRI BUTI ONS TEST

As with nost governnent tests, there are always qualifiers.
In calculating total support, all funds that the corporation
receives during the four-year period are included. When
calculating the public support percentage, however, there are
limtations on the anmounts of contributions from certain
i ndi vi dual s whi ch can be consi dered.

In determ ning the percentage of public support, there is a
limtation on the anount that an individual, trust or corporation
contributes to the nonprofit corporation that can be counted toward
public support. The total anount of contributions from any
i ndi vidual, trust or corporation for any four-year period which
wi |l be counted towards a nonprofit corporation's public support
cannot exceed 2% of the <corporation's total support. This
[imtation only applies to contributions fromthe public. There is
no limtation on the amount of contributions from governnent
agencies or other public supported organizations that can be
included in calculating total public support. For exanple, assune
t hat ABC nonprofit corporation received $100,000 in total support
over four years. $60,000 cane from governnent grants and $40, 000
fromthe public. George Smith contributed $20,000. In cal cul ating
total public support, the $60,000 from government sources is

counted in total, the $20,000 from other public sources is also
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counted in total. Smth's contributionis limted to $4,000 (2% of
the total $100,000). The total public support is $84,000 (84%.
Since public support percent is over 33% the organization
qualifies as a public charity.

On the other hand if ABC nonprofit corporation received
$1, 000,000 in total support over four years with $300,000 coni ng
from three people each and $100,000 from a fourth person, the
[imtation on contributions from each individual would be 2% of
$1, 000, 000 or $20,000. The total public support would be $80, 000.
The corporation would fail this test because public support would
be only 8%

As with any rule, there are exceptions to the 2% limtation
on public <contributions when calculating support. If the
contribution takes the formof an unusual contribution, it wll not
be counted either for public support or total support. An unusual
grant is considered to be one that:

(1) Was given to the organization to further its tax exenpt

pur pose,

(2) Was unexpected in the sense that it is not routinely
given to the organization or has been given in an
unusual ly | arge anount, and

(3) Because of the size of the grant, counting it in support

cal cul ati ons woul d prevent the organization from neeting
public support test.
| f an organi zation is found to have recei ved an unusual grant,
the value of the grant will not be considered in determ ning the
percentage of public support. It is to the advantage of an

organi zation to strive to naintain a |evel of public support so
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that it will neet the required m ni mum st andar ds.
(i1) ATTRACTI ON OF PUBLI C SUPPORT TEST

If the corporation cannot neet the 33% mninmum of public
support, it will still be classified as a public charity if it has
at |l east 10% public support and satisfies an IRS requirenment of
attracting public support.

In determning if an organi zati on has been attracting public
support, the IRS eval uates several separate factors, none of which
are determnative in itself. The IRS | ooks at:

1. Whet her the organization is actively seeking funds from
the public or relying mainly on old sources of funding.
An inportant consideration is whether the corporation is
actively seeking new nmenbers and soliciting support from
government and private sources.

2. Whet her nost of the organization's funds conme fromthe
communi ty and governnent agencies or a group of
i ndividuals with special interests. The broader the
source of funding, the better the IRS likes it and the
greater the chances of being found to be publicly
support ed.

3. Whet her the board of directors represents the conmmunity
at large. Toward this end, the IRS |ikes to see public
officials on the board as representatives of the public.

4. Whet her the corporation provides facilities or services
to the public. Exanples of such activities include
operating a nuseum hol ding concerts and gi vi ng

sem nars.
If an organization is able to pass this test, it wll be
classified as a public charity. |[If the corporation is unable to

pass this test, it may still achieve public charity status if it
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passes the CGeneral Support Test bel ow.
(iii). GENERAL SUPPORT TEST
A 501(c)(3) tax exenpt corporation will be classified as a
public charity if it passes the general support test. Under this
test, the corporation will be a public charity if:

1. It receives 1/3 of its total support each year (rather
t han over four years) fromaqualified public support. Wat
makes the general support test better than the public
support test is that gross receipt fromthe performng
of tax exenpt activities are counted both for total
support and public support. Hence organi zations that
wi || support thenselves through the adm ssion fees of
their tax exenpt activities wll be nore likely to pass
this test than the public support test. Gfts,
government grants, public contributions and nenbership
fees are treated in the sane manner as in the public
support test above.

2. The organi zation nust not receive nore than 1/3 of its
total support fromunrel ated business inconme or
i nvest ment incone.

In place of the 2% Ilimtation used in the public support test,

this test has a limtation of $5, 000 or 1% of total support that
can be received fromindividuals, corporations or entities for the
performance of any tax exenpt activity. This limtation applies
only to performance of tax exenpt activities, it does not apply to
contributions, nmenbership fees or grants to the organi zation that
are not receipts or paynents for the performance of tax exenpt
activities. For exanple assune that ABC Ochestra nonprofit

corporation holds a charitable auction to buy new instrunents.
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The corporation earned $250,000 for the year. At the auction, it
sold John Smith a violin for $50,000. The greater of $5,000 or 1%
of $250,000 (which is $2,500) will be counted as the public support
from John Smth.

G ants are not subject to the $5,000-or-1%limtation if they
are not for the performance of tax-exenpt activities; the person or
entity making the grant does not expect to receive any persona
benefit fromthe performance of the tax-exenpt activity. This issue
nost often arises where a tax-exenpt entity is given a grant which
is specifically dedicated for wuse in conducting tax-exenpt
activities that somehow benefits the donor. Thus the grant is for
performance of tax-exenpt activities and is therefore subject to
the $5,000-0r-1% limtation. For exanple, assunme that a farner
gives to a nonprofit scientific research corporation specifically
for use to develop bug-resistant crops. The grant is subject to
the limtations. As with the public support test, when the grant
is found to be unusual, it is excluded fromboth the total support
and public support cal culations for the general support test.

The general support test is the test by which nost 501(c)(3)
organi zations will receive their public charity designation. This
test is nost useful for self-sustaining organizations which nust
rely upon thenselves to survive.

C. CONCLUSION
If a 501(c)(3) tax-exenpt corporation cannot pass any of the

above three tests, it will be classified as a private foundation
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and treated accordingly. Even if a tax-exenpt corporation cannot
become a public charity, becomng a private foundation still
del i vers strong advant ages.

2. PRI VATE FOUNDATI ONS

A tax-exenpt organi zation formed under | RC section 501(c)(3)
will be either a public charity or a private foundation. |If the
organi zation fails to neet any of the three tests for a public
charity, it wll be classified as a private foundation. If a
private foundation is going to be a private operating foundation
(one that perforns activities or provides services rather than
merely distributing funds to other tax-exenpt organizations), it is
required to neet its own special incone test and one of the three
followng tests: an assets test, an endownents test or a support
t est. It is assuned that the nonprofit corporation being fornmed
will seek public charity status. If a private foundation is being
created, the instructions for conpleting Form 1023 are still valid,
but Publication 557 should be read prior to conpleting the
appl i cation.

The I RS assunes that all 501(c)(3) organizations are private
foundati ons unl ess they can prove by their applications that they
are entitled to public charity status. Unl ess the tax-exenpt
organi zation applies for public charity status (submts Form 1023)
within 15 nonths of formation (or within any granted extension) it
will be classified as a private foundation even though it would
otherwi se qualify as a public charity.

The main difference between a public charity and a private
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foundation is who runs it and where does it get its noney. A
public charity nust receive a m ni num anount of support fromthe
general public or governnental agencies. In addition, public
charities nust have boards which are open to the public. By
conpari son, private foundations do not have fixed mninuns for
public or governnent support. In addition, the boards for private
foundations are often closed to input from the public. Private
foundations often are established by wealthy famlies, (Ford
Foundati on, Rockefeller Foundation) etc. and are often controlled
by nmenbers of that famly. The funds for many private foundations
cone nostly from endowrents provided by the creators of the
foundati on and subsequent investnent incone.

Because private foundations usually have a close relationship
with its founders, Congress has inposed special operating
restrictions on them The purpose of these restrictions is to
assure that private foundations are not used to give any speci al
tax benefits to their creators. These |limtations are covered in

| RS Publication 578, TAX | NFORMATI ON FOR PRI VATE FOUNDATI ONS AND

FOUNDATI ON MANAGERS, and are as foll ows:

1. Contributions are tax deductible to a private foundation
only to a maxi mum of 30% of the donor's adjusted gross
i ncone as opposed to 50% of the donor's gross incone for
contribution to public charities. |IRS Publication 526
CHARI TABLE CONTRI BUTI ONS discusses the rules for
contributions to private foundations.

2. There is a 2% excise tax (reduced to 1% for certain
private foundations) on the net investnent inconme of the
private foundation. This tax does not apply to public
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I n

charities.

There are restrictions on self-dealing between the
private foundation and the disqualified persons. Under
the IRC, disqualified persons are:

a. O ficers, directors and managers of the private
f oundati on,

b. Substantial contributors to the private foundation,
and

C. Persons or entitles owning 20% of the voting power

of a corporation, partnership, or association which
is a substantial contributor to the private
f oundati on.
For self-dealing there is an excise tax of 5% on the
ampunt involved in the transaction. In addition, the
foundati on manager involved in the self-dealing is
assessed another 2 1/2% excise tax. If a disqualified
person other than a foundation nmanager is involved in the
sel f-dealing, that person is assessed an excise tax of
200% of the anmount involved in the self dealing.
There are limtations on investnents in private
busi nesses, and
A private foundation nust not make investnments which
coul d jeopardi ze the ability of the organization to carry
on its tax exenpt purposes.

order for a nonprofit corporation to receive a tax

exenption as a private foundation, the articles of incorporation

for the organization nust neet the foll ow ng provisions:

1

The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the
tax on undistributed incone inposed by section 4942 of
the Internal Revenue Code of 1954 or corresponding
provi sions of Federal Tax Laws.

The corporation will not engage in any act of self-



65

dealing as defined in section 4941(d) of the Internal
Revenue Code of 1954 or correspondi ng provisions of any
subsequent Federal tax | aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 4943(c) of the Internal
Revenue Code of 1954 or correspondi ng provi sions of any
subsequent Federal tax | aws.

4. The corporation will not make any investnents in such

manner as to subject it to tax under section 4944 of the
I nt ernal Revenue Code, or correspondi ng provisions of
any subsequent Federal Tax Laws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code
of 1954 or corresponding provisions of any subsequent
Federal Tax Laws.

The Articles of Incorporation contained in this book include

these provisions. Hence if the IRS finds the corporation does not
qualify as a public charity but does qualify as a private
foundation, the tax exenption as a private foundation could then be
i ssued. Wthout such provisions, the tax exenption woul d be deni ed,
and the corporation would have to anend the articles to get the
private foundation tax exenption.
V. LIM TATI ONS ON HOW 501(C) (3) TAX- EXEMPT CORPORATI ONS OPERATE
There are certain |imtations on the operation of 501(c)(3)
corporations that apply whether or not they are public charities or
private foundations.
There is a unique limtation on how a 501(c)(3) organization
can operate. A corporation mght offer to sell to the public or

of fer services to the public which could be obtained free fromthe
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federal governnent or for a nomnal fee. If it does, section 6711
requires the corporation to include a statenent in its offering
materials (or otherwise informthe client) that such information or
services can be obtained for free or at a nomnal charge fromthe
government. Failure to disclose this information will subject the
corporation to fine. This matter is discussed in detail in
Publ i cati on 557.

A 501(c)(3) organization is forbidden from substantially
engaging in activities that are not related to furthering the tax
exenpt purposes for which the organization was forned. It is
recogni zed nost nonprofit organization nust engage in sone
unrel ated business activities to raise noney to survive. The
prohibition applies only where a disproportionate anount of the
organi zation's time, energy and resources are used in unrelated
busi ness activities and the tax-exenpt purposes suffer.

A 501(c)(3) organization is prohibited from being formed or
operated in such a way as to bestow special benefits on particular
i ndividuals rather than the public at |arge. Specifically, to
prevent this benefit of private persons or entities, a 501(c)(3)
corporation is:

1. Prohibited fromdistributing any of its net earnings or
profits to any person or entity that is a nenber,
shar ehol der or contributor, and

2. Requi red upon dissolution to distribute its assets to
anot her tax-exenpt organization or governnent entity
rather than to any person, nenber, sharehol der or non-
tax exenpt entity.
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A 501(c)(3) tax-exenpt organization is permtted to pay reasonable
salaries to its directors, salaries and enpl oyees w thout violating
the prohibition. Such salaries and paynents are permtted as | ong
as the above persons substantially engage in activities to further
t he exenpt purposes of the organization.
V.  APPLI CATI ON

To get a tax exenption as a 501(c)(3) entity, a nonprofit
corporation nust file a Form 1023 along with several other forns.
The application and all acconpanying fornms wll be sent to the
| nternal Revenue office where Form 8718 is to be sent.

In addition to Form 1023, the corporation nust apply for a
federal identification nunber if it had not done so previously. An
identification nunber is obtained by filing a Form SS-4. Fol | ow ng
this chapter is a blank Form SS-4 and its instructions.

Few things from the governnment are free, and that includes
filing for tax exenpt status. Every organization applying for a
tax exenption nust file Form 8718 "USER FEE FOR EXEMPTI ON
DETERM NATION LETTER " This form is sinple to conplete. A new
organi zation that expects to average | ess than $10, 000 per year for
the next four years will check that box on the formand submt a
check in the anbunt of $150. |If the organi zation expects to earn
nore than $10, 000 per year, it checks the next box and pays $465.
| f the organi zation pays the $150 and actually averages nore than
$10,000 for the next four years, the IRS will bill it for an
addi ti onal $315.

A. PART |. | DENTIFI CATI ON OF THE APPLI CANT
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The first part of Form 1023 is the easiest to conplete. This
section is sinply a statenment of the basic information regarding
t he corporation.

Line 1 (a-d) lists the name and address of the corporation.

Line 2 lists the identification nunber of the corporation. I|f
the corporation has not yet received one, it should wite "applied

for" and attach Form SS-4 to the application.
Line 3 is the nane and phone nunber of the person the IRS is
to contact if they have questi ons.

Line 4 requires |listing the date for <closing of the
corporation's fiscal year. Mst corporations use a cal endar year
for their fiscal year so the date woul d be Decenber 31.

Line 5 requires listing the date the articles of incorporation
were filed.

Line 6 requires the corporation to fill in a maxi mum of three
activity codes that best describe the activity of the corporation.
The codes are on the |ast page of Form 1023. A corporation should
use three codes to nmake their statenment of activity as broad as
possi bl e.

Line 7 applies to special tax-exenpt organizations and usually
will be left blank. Section 501(e) organi zations are those that
wi |l perform cooperative services to hospitals. Section 501(f)
organi zations are those perform ng collective investnent services
for educational organizations. Section 501(k) applies to child-care
organi zations. Such organizations wll qualify for 501(c)(3)

exenption if they neet special requirenents which are set forth
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under "Child Care Centers" in Publication 557.

Line 8 requires the organization to state if this application
is its first. Sone organizations wll have had their first
appl i cation denied, and they have reorgani zed so they can reapply.
If such is the case, a letter of explanation should acconpany the
appl i cation.

On Line 9 the corporation nust state whether it wll be
required to file a Form 990. Mst 501(c)(3) organizations will have
to file a Form990. Form 557 lists the few organi zations (which are
usual |y automatic public charities) that will not have to file a
For m 990.

Line 10 requires the corporation to state if it previously
filed a tax return. This is inportant because if the corporation
has been in existence for nore than 15 nonths prior to filing the
application and did not revive an extension, it mght be barred
fromreceiving a public charity status.

Line 11 requires the organization to state whether it is a
corporation, trust or association. If the organization is a
nonprofit corporation, which it would be if it uses the fornms in
this book, it nust also attach copies of its articles of
i ncor poration and byl aws.

B. PART Il. ACTIVITIES AND OPERATI ONAL | NFORMATI ON

The answers to this section nmust be conpleted. |f the space
given for the answers is not sufficient, separate pages should be
attached to explain further. An exanple of the form of

attachnent s:
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"Attachment for Part 1. Line 2.

Addi ti onal sources of the corporation's inconme will be:"

The point to renenber is that the IRS will assunme nothing. If the
information is inconplete or hard to understand, the application
will be denied. Tinme and care should be taken in conpleting the
application to avoid having to redo it later.

Line 1. The information herein is probably the nost inportant
of the entire application. For that reason, this information should
be carefully drafted by the person with the nost information and
under standi ng on the proposed operations of the corporation. The
corporation is required in this section to provide information that
proves that the corporation will engage in tax-exenpt purposes.
Information that specifically defines the corporation's purposes
must be stated. A restatenent of the corporation's purposes as
stated in its articles of incorporation is insufficient. There nust
be specific statenents about what the corporation intends to do.
Exanpl e: An organization is being formed to pronote the nusica

arts. The corporation should state sonething to the effect that it

will hold concerts open to the public. The proceeds of the
concerts wll be used to fund concerts and to enploy |Iocal
musi ci ans.

The proposed activities of the corporation nust be stated with
particularity. This includes when the activities will be held
where they wll be held, what they wll be and who wll be
performng them A point to renenber: Public charities will need to

receive a mninmm percentage of public support. The application
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nmust therefore be witten so that the IRS will understand that the
m ni mum requi rement of public support wll be net. If it is not
made clear that the required mninmum of support is nmet, the
organi zation may be classified as a private foundati on.

Line 2 requires a listing of all current and projected sources
of funding. The entity should rely nost often on nenbership fees
and dues. CGovernnent grants and recei pts from performance of tax-
exenpt activities should also be stressed. The inportance of
unrel ated business inconme and investnent inconme (income from
activities which do not further the tax-exenpt purposes such as a
museum or running a hotel) should not be overly stressed. Renenber
a public charity nust have a m ni num per centage of public support;
hence all sources of public support should be stated.

Line 3 requires the fund-raising activities of the
organi zation to be stated. Mst new corporations wll not have
deci ded how they will proceed to raise noneys. That is usually an
advantage. The corporation can state that nost of its fund raising
will come from nenbership and dues, which is public support. The
corporation can also state that once it gets its tax exenpt status,
it will apply for governnent grants to help pronpote its tax-exenpt
pur poses. The corporation seeking public charity status should
stress that it will continue to have an aggressive nenbership
recruiting activity. Another fund-raising activity which should be
stressed is the performance of the tax-exenpt activity. For
exanpl e, assunme that a nuseum states that many of its fund-raising

activities will be special art shows at which it charges the public
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smal | adm ssion fees.

Line 4 requires a listing of the corporation's officers and
directors. If any are public officials, they nust be identified.
The IRS likes to see public officials serving as officers or
directors. The IRS views themas proof of public support. The IRS
also requires that if any of the officers or directors of the
corporation becone engaged in self-dealing with the corporation,
their relationship will be disclosed. There are severe penalties
for disqualified persons engaging in self-dealing with a private
foundation. Such rel ationships nust be disclosed to the IRS.

Lines 5 6, 7 and 10 involve the disclosing of any
relationship with another organi zati on. Most nonprofit corporations
are not controlled by another corporation or accountable to another
organi zation. Thus nost corporations seeking tax exenption wll
mark "no" to these questions. Any "yes" answers must be expl ai ned
with particularity.

Line 8 requires that the corporation state what assets are
used in performng its exenpt function. Exanpl e, a nonprofit
museum states its real property and its art inventory. If the
activity is entirely perfornmed by volunteers, the answer is "none"
with an explanation as to why it is none.

Line 9 requires an answer of whether or not it will be funded

by a tax-exenpt bond offering. The answer is al nobst always "no.
CGenerally, only nonprofit organizations intimately related to a
government unit will qualify for such bond financing; that is not

the ordi nary nonprofit corporation.
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Line 11 requires information about whether the corporation is
a nenbership organization. If so, the subparts a, b and ¢ nust be
answered. The only issue of concern is 11(c) where any benefits for
menber shi p nust be stated. Renenber dues received in exchange for
benefits other than voting rights are not considered public
support. Most corporations should wite "beyond voting rights, the
menbers receive no special benefits in exchange for their dues; see
corporate byl aws."

Line 12(a) requires the organization to state whether or not
it wll charge the public for providing services, benefits or
products. This is entirely permssible. It is understood that
nonprofit corporations need to nmake noney in order to pay their
expenses. As such, the corporation nust explain how the charges
w Il be calculated and attach any fee schedul e.

Line 12(b) requires the corporation to state whether or not
its benefits, services or products will be restricted to specific
i ndividuals. The usual answer is "no." Discrimnation that is too
narrow coul d prevent the granting of tax exenption. Limtation to
a specific group is permssible when the group is large and rel ated
to the specific purpose of the organization. Exanples: hel ping the
honel ess, abused children or the elderly.

Line 13 requires the corporation to state whether or not it
will be influencing |legislation. The answer shoul d al nost al ways
be "no." Any "yes" answer could jeopardize the tax exenption
Ceneral ly, 501(c)(3) organi zations are forbidden fromengaging in

political activities. Any such organization which does so could
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| ose its tax-exenpt status. A discussion of the limtation of
political activities is set forth in Publication 557.

Line 14's response should follow that one given in line 13. A
501(c)(3) corporation is not permtted to participate in political
canpai gns. Such participation is limted to providing nonpartisan
voter education. Most organizations should refrain from al
political canpaigns and attenpts to legislate or first consult a
tax attorney. Cenerally, such activities wll invalidate a tax
exenpti on.

C. PART I11. TECHNI CAL REQUI REMENTS

Line 1 requires the corporation to state if it is filing the
application within 15 nonths. |[If "yes" (as it should be), go to
line 8.

Lines 2 through 7 apply to an organization that files for a
tax exenption under section 501(c)(3) nore than 15 nonths after
formation. By conpleting these lines, the organization is
attenpting to get relief fromthe rule that the excessive delay in
filing requires the corporation to be limted to private foundation
status, even if it otherwse qualifies as a public charity.

Line 8 requires the corporation to state whether or not it is
a public foundation. If the answer is "no" (because it is seeking
public charity status), the corporation skips to line 10. |If the

answer is "yes," the corporation goes to |line 9.
Line 9 requires that the corporation nust state whether or not
it is a private operating foundation (one that conducts exenpt

activities as opposed to one which nerely distributes noney to
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ot her exenpt organi zations). The corporation then goes to Part 4.

Line 10 requires a corporation seeking to be a private
foundation to check which of the boxes best fits why it should be
so classified. If the organization is seeking public charity status
(church, school, hospital, nedical research organization, or
support organi zation) for other tax-exenpt organizations, it nust
conpl ete special schedules A B, C or D, respectively. Mbst
501(c) (3) organi zations are not forned for such purposes and do not
have to conplete any additional schedules in order to receive tax
exenpt status as a public charity.

Line 10, box h is for organizations which qualify under the
public support test.

Line 10, box i pertains to those organi zations which satisfy
t he general support test.

Line 10, box j applies to those organi zati ons which believe
they qualify under either the public support or general support
test but are wunsure which one. By checking this box, the
organi zation leaves it to the IRS to apply both tests and grant the
exenption if either test is net.

| f boxes a through f are nmarked, the corporation then goes to
guestion 15. If box g is marked, the corporation goes to Line 12.
If either box h, i or j is marked, the corporation goes to Line 11.

Line 11 requires the organi zation to state whether or not it
is seeking a definitive ruling or an advance ruling. A definitive
ruling is a final statenent of whether the corporation qualifies

henceforth as a public charity or as a private foundation. To
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receive a definitive statenment, the corporation nust have been in
exi stence for at |east eight nonths and have received sufficient
support during that time for the IRS to make its decision.
CGenerally, a new corporation wll not have enough support for
several years for the IRSto issue a definitive ruling. In such an
event, the IRS wll issue an advance ruling, even though a
definitive ruling had been requested. The definitive ruling wll
only be issued when the IRS has sufficient information to nmake a
determ nation on the organization's status.

An advance ruling is a tenporary ruling by the I'RS of whether
the corporation qualifies as a private foundation or a public
charity. Any new corporation in existence for l|less than eight
nmont hs before filing for the application is limted and can only
request the advance ruling. The I RS usually only grants advance
ruling unless the organi zation has a great many financial records.
Therefore, nost organi zations should sinply apply for the advance
ruling. The IRS will look at the submtted financial information.
Then it usually grants an advance ruling for a public charity when
it appears that the anticipated sources of support qualify the
corporation as a public charity. At the end of a 5-year period,
the IRS will review the financial records of the corporation. |If
the public support over this period satisfies either of the public
charity support tests, the corporation will receive a definitive
ruling to that effect. If the public support received by the
corporation fails both of the public support tests, the corporation

will be classified as a private foundation and have to pay a 2%
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excise tax on its investnent incone for those years. The advance
ruling is sought by submtting Form 872-C.

Line 12 requires that any unusual grants be disclosed at this
time. The purpose of disclosing unusual grants is such grants are
not used in calculating total or public support under the support
tests for public charities.

Line 13 is conpleted only by a corporation that is seeking a
definitive ruling under the public support test. If the corporation
is seeking an advance ruling instead (which nobst corporations
shoul d seek), this line is left blank.

Line 14 is conpleted by a corporation which is only seeking a
definitive ruling wunder the general support test. |If the
corporation is seeking an advance ruling instead (which nost
corporations should seek), this line is |eft blank.

On Line 15 each question nust be answered with a truthful
"yes" or "no" concerning the applicant. If any question is
answered "yes," the appropriate schedule nust also be attached.
CGenerally, nost nonprofit corporations which will be fornmed using
this book will answer "no" to all of the questions. The possible
exception would be a nonprofit corporation that is going to act as
a private operating foundation. Such a corporation wll have to
conpl ete Schedul e E.

D. PART 1V. FI NANCI AL DATA

Part 4 of Form 1023 provides the financial data fromwhich the

IRS will make its determ nation of whether or not the corporation

shoul d receive a tax exenption. There will be no hard financia
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data for the newy forned corporations. The corporation can
submt projected financial data, and the IRS wll base its
determ nation on that data.

I nstructions for conpleting Part 4 are covered in Form 1023.
The point to remenber in conpleting Part 4 is that although the
information is an estimate, it nust be reasonable. If reasonabl e,
the IRS will base a determ nation upon this information.

Anot her point to bear in mnd when conpleting this application
is that if the organization is not shown to nmeet the m ninum
support standards for a public charity, the application to receive
a tax exenption as a public charity will be denied. Should denial
occur, the group should consider a plan to increase projected fund-
raising activities to nmeet the mninmuns or plan to apply for tax
exenption as a private operating foundation. btain |IRS
Publication 558 fromthe IRS by calling 1-800- TAX FORM

VI. FORMS AND | NSTRUCTI ON

I nstruction manuals with inclusive forns entitled Publication
557 "Tax Exenpt Status for Your Organization" and Package 1023
"Application for Recognition for Exenption" are available fromthe
U S CGovernnent Printing Ofice in Washington, D. C. or through
the IRS. Forns that follow herein are:

1. Form 8718 "User Fee for Exenpt O ganization Determnation

Letter Request"
2. Form SS-4 "Application for Enployer ldentification

Nunber "



i i For IRS Use Only
o 8718 User Fee for Exempt Organization

(Rev. November 2000] Determination Letter Request Control number
Department of the Treasury > Attach this form to determination letter application. Amount paid
Internal Revenue Service (Form 8718 is NOT a determination letter application.) User fee screener
1 Name of organization 2 Employer Identification Number

Caution: Do not attach Form 8718 to an application for a pension plan determination letter. Use Form 8717 instead.

3 Type of request Fee
a |:| Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging not more than $10,000 during the
preceding 4 years, or
® A new organization that anticipates gross receipts averaging not more than $10,000 during its first 4 years »  $150
Note: If you checked box 3a, you must complete the Certification below.

Certification

| certify that the annual gross receipts Of .
name of organization

have averaged (or are expected to average) not more than $10,000 during the preceding 4 (or the first 4) years of
operation.
Signature » Title »

b |:| Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging more than $10,000 during the preceding

4 years, or
® A new organization that anticipates gross receipts averaging more than $10,000 during its first 4 years . »  $500
c [J Group exemption letters . . . . . . . . . . . . . . . . . . . . . ... ... ...k %500
Instructions Attach ;tjo Form &71? atr?h%ck_to(rj S?ndt_the deée;minaggggetttgr
The law requires pavment of a user fee money order payable to the Unite application and Form o:
with each gpplicargio);\ for a determination ~ SLates Treasury for the full amount of the Internal Revenue Service
letter. The user fees are listed on line 3~ USEr fee. If you do not include the full P.O. Box 192
b = inf ; R amount, your application will be Covington, KY 41012-0192
above. For more information, see Rev. returned. Attach Form 8718 to your . .
Proc. 2000-8, 2000-1, I.R.B. 230. determination letter application. If you are using express mail or a
Check the box or boxes on line 3 for delivery service, send the application
the type of application you are and Form 8718 to:
submitting. If you check box 3a, you Internal Revenue Service
must complete and sign the certification 201 West Rivercenter Blvd.
statement that appears under line 3a. Attn: Extracting Stop 312

Covington, KY 41011

Attach Check or Money Order Here

Cat. No. 64728Z Form 8718 (Rev. 11-2000)

®
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Department of the Treasury
Internal Revenue Service

Instructions for
Form 1023
(Revised September 1998)

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

Note: Retain a copy of the completed Form 1023 in the
organization’s permanent records. See Public Inspection of Form
1023 regarding public inspection of approved applications.

General Instructions
Section references are to the Internal Revenue Code unless
otherwise noted.

User Fee.—Submit with the Form 1023 application for a
determination letter, a Form 8718, User Fee for Exempt Organization
Determination Letter Request, and the user fee called for in the Form
8718. You may obtain Form 8718, and additional forms and
publications, through your local IRS office or by calling
1-800-829-3676 (1-800-TAX-FORM). User fees are subject to change
on an annual basis. Therefore, be sure that you use the most current
Form 8718.

Helpful information.—For additional information, see:
® Pub. 557, Tax-Exempt Status for Your Organization

® Pub. 598, Tax on Unrelated Business Income of Exempt
Organizations

® Pub. 578, Tax Information for Private Foundations and
Foundation Managers

® Internet site, www.irs.ustreas.gov/bus_info/eo/

Purpose of Form

1. Completed Form 1023 required for section 501(c)(3)
exemption.—Unless it meets one of the exceptions in 2 below, any
organization formed after October 9, 1969, must file a Form 1023 to
qualify as a section 501(c)(3) organization.

The IRS determines if an organization is a private foundation from
the information entered on a Form 1023.

2. Organizations not required to file Form 1023.—The following
types of organizations may be considered tax-exempt under section
501(c)(3) even if they do not file Form 1023:

1. Churches,

2. Integrated auxiliaries of churches, and conventions or
associations of churches, or

3. Any organization that:
(@) Is not a private foundation (as defined in section 509(a)), and

(b) Has gross receipts in each taxable year of normally not more
than $5,000.

Even if the above organizations are not required to file Form 1023
to be tax-exempt, these organizations may choose to file Form 1023
in order to receive a determination letter that recognizes their section
501(c)(3) status.

Section 501(c)(3) status provides certain incidental benefits such
as:

® Public recognition of tax-exempt status.

® Advance assurance to donors of deductibility of contributions.
® Exemption from certain state taxes.

® Exemption from certain Federal excise taxes.

o Nonprofit mailing privileges, etc.

3. Other organizations.—Section 501(e) and (f) cooperative service
organizations, section 501(k) child care organizations, and section

501(n) charitable risk pools use Form 1023 to apply for a
determination letter under section 501(c)(3).

4. Group exemption letter—Generally, Form 1023 is not used to

apply for a group exemption letter. See Pub. 557 for information on
how to apply for a group exemption letter.

What To File

All applicants must complete pages 1 through 9 of Form 1023.
These organizations must also complete the schedules or form
indicated:

1. Churches . . Schedule A
2. Schools e . Schedule B
3. Hospitals and Medical Research . . Schedule C
4. Supporting Organizations (509(a)(3)) . . Schedule D
5. Private Operating Foundations . Schedule E
6. Homes for the Aged or Handicapped . Schedule F
7. Child Care e e e . Schedule G
8. Scholarship Benefits or Student Aid . . . Schedule H
9. Organizations that have taken over or will take

over a “for profit” institution . . . . Schedulel
10. Organizations requesting an advance ruling in

Part Ill, Line 10 . Form 872-C

Attachments.—For any attachments submitted with Form 1023.—

® Show the organization’s name, address, and employer
identification number (EIN).

e |dentify the Part and line item number to which the attachment
relates.

® Use 8% x 11 inch paper for any attachments.

® Include any court decisions, rulings, opinions, etc., that will
expedite processing of the application. Generally, attachments in the
form of tape recordings are not acceptable unless accompanied by a
transcript.

When To File

An organization formed after October 9, 1969, must file Form 1023
to be recognized as an organization described in section 501(c)(3).
Generally, if an organization files its application within 15 months
after the end of the month in which it was formed, and if the IRS
approves the application, the effective date of the organization’s
section 501(c)(3) status will be the date it was organized.

Generally, if an organization does not file its application (Form
1023) within 15 months after the end of the month in which it was
formed, it will not qualify for exempt status during the period before
the date of its application. For exceptions and special rules,
including automatic extensions in some cases, see Part Il of Form
1023.

The date of receipt of the Form 1023 is the date of the U.S.
postmark on the cover in which an exemption application is mailed
or, if no postmark appears on the cover, the date the application is
stamped as received by the IRS.

Private delivery services.—See the instructions for your income tax
return for information on certain private delivery services designated
by the IRS to meet the “timely mailing as timely filing/paying rule.”
The private delivery service can tell you how to get written proof of
the mailing date.

Caution: Private delivery services cannot deliver items to P.O. boxes.
You must use the U. S. Postal Service to mail any item to an IRS
P.O. box address. See the Form 8718 for the P.O. box address as
well as the express mail or a delivery service address.

Where To File

File the completed Form 1023 application, and all required
information, with the IRS at the address shown in Form 8718.

The IRS will determine the organization’s tax-exempt status and
whether any annual returns must be filed.

Sighature Requirements

An officer, a trustee who is authorized to sign, or another person
authorized by a power of attorney, must sign the Form 1023
application. Attach a power of attorney to the application. You may
use Form 2848, Power of Attorney and Declaration of
Representative, for this purpose.



Deductibility of Contributions

Donors can take a charitable contribution deduction if their gift or
bequest is made to a section 501(c)(3) organization.

The effective date of an organization’s section 501(c)(3) status
determines the date that contributions to it are deductible by donors.
(See When To File on page 1.)

Contributions by U.S. residents to foreign organizations generally
are not deductible. Tax treaties between the U.S. and certain foreign
countries provide limited exceptions. Foreign organizations (other
than those in Canada or Mexico) that claim eligibility to receive
contributions deductible by U.S. residents must attach an English
copy of the U.S. tax treaty that provides for such deductibility.

Appeal Procedures

The organization’s application will be considered by the IRS which
will either:

1. Issue a favorable determination letter;

2. Issue a proposed adverse determination letter denying the
exempt status requested; or

3. Refer the case to the National Office.

If the IRS sends you a proposed adverse determination, it will
advise you of your appeal rights at that time.

Language and Currency Requirements

Language requirements.—Prepare the Form 1023 and attachments
in English. Provide an English translation if the organizational
document or bylaws are in any other language.

You may be asked to provide English translations of foreign
language publications that the organization produces or distributes
and that are submitted with the application.

Financial requirements.—Report all financial information in U.S.
dollars (specify the conversion rate used). Combine amounts from
within and outside the United States and report the total for each
item on the financial statements.

For example:
Gross Investment Income
From U.S. sources $4,000
From non-U.S. sources 1,000
Amount to report on income statement $5,000

Annual Information Return

If an annual information return is due while the organization’s
application for recognition of exempt status is pending with the IRS
(including any appeal of a proposed adverse determination), the
organization should file at the following address:

Internal Revenue Service

Ogden Service Center

Ogden, Utah 84201-0027

® Form 990, Return of Organization Exempt From Income Tax, or

® Form 990-EZ, Short Form Return of Organization Exempt From
Income Tax, and,
® Schedule A (Form 990), Organization Exempt Under Section
501(c)(3), or
® Form 990-PF, Return of Private Foundation, if the organization
acknowledges it is a private foundation, and
Indicate that an application is pending.

If an organization has unrelated business income of more than

$1,000, file Form 990-T, Exempt Organization Business Income Tax
Return.

Public Inspection of Form 1023

Caution: Note the discussion below for the potential effect of the
Taxpayer Bill of Rights 2 (TBOR2) on these instructions.

IRS responsibilities for public inspection.—If the organization’s
application for section 501(c)(3) status is approved, the following
items will be open to public inspection in any District office and at
the National Office of the IRS (section 6104):

1. The organization’s application and any supporting documents.

2. Any letter or other document issued by the IRS with regard to
the application.

Note that the following items are not available for public
inspection:
1. Any information relating to a trade secret, patent, style of work,

or apparatus that, if released, would adversely affect the
organization, or

2. Any other information that would adversely affect the national
defense.

IMPORTANT: Applicants must identify this information by clearly
marking it, “NOT SUBJECT TO PUBLIC INSPECTION,” and must
attach a statement to explain why the organization asks that the
information be withheld. If the IRS agrees, the information will be
withheld.

Organization’s responsibilities for public inspection.—The
organization must make available a copy of its approved application
and supporting documents, along with any document or letter issued
by the IRS for public inspection.

These documents must be available during regular business hours
at the organization’s principal office and at each of its regional or
district offices having at least three paid employees. See Notice
88-120,1988-2 C.B. 454.

A penalty of $20 a day will be imposed on any person under a
duty to comply with the public inspection requirements for each day
a failure to comply continues.

Furnishing copies of documents under TBOR2.—The Taxpayer Bill
of Rights 2 (TBOR2), enacted July 30, 1996, modified prospectively
the section 6685 penalty and the rules for the public inspection of
returns and exemption applications. An organization must furnish a
copy of its Form 990, Form 990-EZ, or exemption application, and
certain related documents, if a request is made in writing or in
person.

For a request made in person, the organization must make an
immediate response.

For a response to a written request, the organization must provide
the requested copies within 30 days.

The organization must furnish copies of its Forms 990, or Forms
990-EZ, for any of its 3 most recent taxable years. No charge is to
be made other than charging a reasonable fee for reproduction and
actual postage costs.

An organization need not provide copies if:

1. The organization has made the requested documents widely
available in a manner provided in Treasury regulations, or

2. The Secretary of the Treasury determined, upon application by
the organization, that the organization was subject to a harassment
campaign such that a waiver of the obligation to provide copies
would be in the public interest.

Penalty for failure to allow public inspection or provide copies.—
The section 6685 penalty for willful failure to allow public inspections
or provide copies is increased from the present-law level of $1,000
to $5,000 by TBOR2.

Effective date of TBOR2.—These public inspection provisions
governing tax-exempt organizations under TBOR2 generally apply to
requests made no earlier than 60 days after the date on which the
Treasury Department publishes the regulations required under the
provisions. However, Congress, in the legislative history of TBOR2,
indicated that organizations would comply voluntarily with the public
inspection provisions prior to the issuance of such regulations.

Special Rule for Canadian Colleges and
Universities

A Canadian college or university that received Form T2051,
Notification of Registration, from Revenue Canada (Department of
National Revenue, Taxation) and whose registration has not been
revoked, does not need to complete all parts of Form 1023.

Such an organization must complete only Part | of Form 1023 and
Schedule B (Schools, Colleges, and Universities). It must attach a
copy of its Form T2050, Application for Registration, together with
all the required attachments submitted to Revenue Canada. It must
furnish an English translation if any attachments were prepared in
French.

Other Canadian organizations.—Other Canadian organizations that
seek a determination of section 501(c)(3) status must complete Form
1023 in the same manner as U.S. organizations.

Specific Instructions

The following instructions are keyed to the line items on the
application form:

Part I. Identification of Applicant

Line 1. Full name and address of organization.—Enter the
organization’s name exactly as it appears in its creating document
including amendments. Show the other name in parentheses, if the
organization will be operating under another name.
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For a foreign address, enter the information in the following order:
city, province or state, and country. Follow the country’s practice in
placing the postal code in the address. Do not abbreviate the
country name.

Line 2. Employer identification number (EIN).—All organizations
must have an EIN. Enter the nine-digit EIN the IRS assigned to the
organization. See Form SS-4, Application for Employer Identification
Number, for information on how to obtain an EIN immediately by
telephone, if the organization does not have an EIN. Enter, “applied
for,” if the organization has applied for an EIN number previously.
Attach a statement giving the date of the application and the office
where it was filed. Do not apply for an EIN more than once.

Line 3. Person to contact.—Enter the name and telephone number
of the person to contact during business hours if more information is
needed. The contact person should be an officer, director, or a
person with power of attorney who is familiar with the organization’s
activities and is authorized to act on its behalf. Attach Form 2848 or
other power of attorney.

Line 4. Month the annual accounting period ends.—Enter the
month the organization’s annual accounting period ends. The
accounting period is usually the 12-month period that is the
organization’s tax year. The organization’s first tax year depends on
the accounting period chosen. The first tax year could be less than
12 months.

Line 5. Date formed.—Enter the date the organization became a
legal entity. For a corporation, this is the date that the articles of
incorporation were approved by the appropriate state official. For an
unincorporated organization, it is the date its constitution or articles
of association were adopted.

Line 6.—Indicate if the organization is one of the following:

® 501(e) Cooperative hospital service organization

® 501(f) Cooperative service organization of operating
educational organization

® 501(k) Organization providing child care

® 501(n) Charitable risk pool

If none of the above applies, make no entry on line 6.

Line 7.—lIndicate if the organization has ever filed a Form 1023 or
Form 1024, Application for Recognition of Exemption Under Section
501(a), with the IRS.

Line 8.—If the organization for which this application is being filed is
a private foundation, answer “N/A.” If the organization is not required
to file Form 990 (or Form 990-EZ) and is not a private foundation,
answer “No” and attach an explanation. See the Instructions for
Form 990 and Form 990-EZ for a discussion of organizations not
required to file Form 990 (or Form 990-EZ). Otherwise, answer “Yes.”

Line 9.—lIndicate if the organization has ever filed Federal income
tax returns as a taxable organization or filed returns as an exempt
organization (e.g., Form 990, 990-EZ, 990-PF, or 990-T).

Line 10. Type of organization and organizational documents.—
Organizing instrument.—Submit a conformed copy of the
organizing instrument. If the organization does not have an
organizing instrument, it will not qualify for exempt status.

A conformed copy is one that agrees with the original and all
amendments to it. The conformed copy may be:

® A photocopy of the original signed and dated organizing
document, OR

® A copy of the organizing document that is unsigned but is sent
with a written declaration, signed by an authorized individual, that
states that the copy is a complete and accurate copy of the original
signed and dated document.

Corporation.—In the case of a corporation, a copy of the articles of
incorporation, approved and dated by an appropriate state official, is
sufficient by itself.

If an unsigned copy of the articles of incorporation is submitted, it
must be accompanied by the written declaration discussed above.

Signed, or unsigned, copies of the articles of incorporation must
be accompanied by a declaration stating that the original copy of the
articles was filed with, and approved by, the state. The date filed
must be specified.

Unincorporated association.—In the case of an unincorporated
association, the conformed copy of the constitution, articles of
association, or other organizing document must indicate, in the
document itself, or in a written declaration, that the organization was
formed by the adoption of the document by two or more persons.
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Bylaws.—If the organization has adopted bylaws, include a current
copy. The bylaws do not need to be signed if they are submitted as
an attachment to the Form 1023 application. The bylaws of an
organization alone are not an organizing instrument. They are merely
the internal rules and regulations of the organization.

Trust.—In the case of a trust, a copy of the signed and dated trust
instrument must be furnished.

Dissolution clause.—For an organization to qualify for exempt
status, its organizing instrument must contain a proper dissolution
clause, or state law must provide for distribution of assets for one or
more section 501(c)(3) purposes upon dissolution. If the organization
is relying on state law, provide the citation for the law and briefly
state the law’s provisions in an attachment. Foreign organizations
must provide the citation for the foreign statute and attach a copy of
the statute along with an English language translation.

See Pub. 557 for a discussion of dissolution clauses under the
heading, Articles of Organization, Dedication and Distribution of
Assets. Examples of dissolution clauses are shown in the sample
organizing instruments given in that publication.

Organizational purposes.—The organizing instrument must specify
the organizational purposes of the organization. The purposes
specified must be limited to one or more of those given in section
501(c)(3). See Pub. 557 for detailed instructions and for sample
organizing instruments that satisfy the requirements of section
501(c)(3) and the related regulations.

Part Il. Activities and Operational
Information

Line 1.—It is important that you report all activities carried on by the
organization to enable the IRS to make a proper determination of the
organization’s exempt status.

Line 2.—If it is anticipated that the organization’s principal sources
of support will increase or decrease substantially in relation to the
organization’s total support, attach a statement describing
anticipated changes and explaining the basis for the expectation.

Line 3.—For purposes of providing the information requested on
line 3, “fundraising activity” includes the solicitation of contributions
and both functionally related activities and unrelated business
activities. Include a description of the nature and magnitude of the
activities.

Line 4a.—Furnish the mailing addresses of the organization’s
principal officers, directors, or trustees. Do not give the address of
the organization.

Line 4b.—The annual compensation includes salary, bonus, and any
other form of payment to the individual for services while employed
by the organization.

Line 4c.—Public officials include anyone holding an elected position
or anyone appointed to a position by an elected official.

Line 4d.—For purposes of this application, a “disqualified person” is
any person who, if the applicant organization were a private
foundation, is:

1. A “substantial contributor” to the foundation (defined below);
2. A foundation manager;

3. An owner of more than 20% of the total combined voting
power of a corporation that is a substantial contributor to the
foundation;

4. A “member of the family” of any person described in 1, 2, or 3
above;

5. A corporation, partnership, or trust in which persons described
in 1, 2, 3, or 4 above, hold more than 35% of the combined voting
power, the profits interest, or the beneficial interests; and

6. Any other private foundation that is effectively controlled by the
same persons who control the first-mentioned private foundation or
any other private foundation substantially all of whose contributions
were made by the same contributors.

A substantial contributor is any person who gave a total of more
than $5,000 to the organization, and those contributions are more
than 2% of all the contributions and bequests received by the
organization from the date it was created up to the end of the year
the contributions by the substantial contributor were received. A
creator of a trust is treated as a substantial contributor regardless of
the amount contributed by that person or others.

See Pub. 578 for more information on “disqualified persons.”




Line 5.—If your organization controls or is controlled by another
exempt organization or a taxable organization, answer “Yes.”
“Control” means that:

1. Fifty percent (50%) or more of the filing organization’s officers,
directors, trustees, or key employees are also officers, directors,
trustees, or key employees of the second organization being tested
for control;

2. The filing organization appoints 50% or more of the officers,
directors, trustees, or key employees of the second organization; or

3. Fifty percent (50%) or more of the filing organization’s officers,
directors, trustees, or key employees are appointed by the second
organization.

Control exists if the 50% test is met by any one group of persons
even if collectively the 50% test is not met. Examples of special
relationships are common officers and the sharing of office space or
employees.

Line 6.—If the organization conducts any financial transactions
(either receiving or distributing cash or other assets), or nonfinancial
activities with an exempt organization (other than a 501(c)(3)
organization), or with a political organization, answer “Yes,” and
explain.

Line 7.—If the organization must report its income and expense
activity to any other organization (tax-exempt or taxable entity),
answer “Yes.”

Line 8.—Examples of assets used to perform an exempt function
are: land, building, equipment, and publications. Do not include cash
or property producing investment income. If you have no assets
used in performing the organization’s exempt function, answer
“N/A.”

Line 10a.—If the organization is managed by another exempt
organization, a taxable organization, or an individual, answer “Yes.”

Line 10b.—If the organization leases property from anyone or leases
any of its property to anyone, answer “Yes.”

Line 11.—A membership organization for purposes of this question
is an organization that is composed of individuals or organizations
who:

1. Share in the common goal for which the organization was
created;

2. Actively participate in achieving the organization’s purposes;
and

3. Pay dues.

Line 12.—Examples of benefits, services, and products are: meals to
homeless people, home for the aged, a museum open to the public,
and a symphony orchestra giving public performances.

Note: Organizations that provide low-income housing should see
Rev. Proc. 96-32, 1996-1 C.B. 717, for a “safe harbor” and an
alternative facts and circumstances test to be used in completing line
12.

Line 13.—An organization is attempting to influence legislation if it
contacts or urges the public to contact members of a legislative
body, for the purpose of proposing, supporting, or opposing
legislation, or if it advocates the adoption or rejection of legislation.

If you answer “Yes,” you may want to file Form 5768,
Election/Revocation of Election by an Eligible Section 501(c)(3)
Organization To Make Expenditures To Influence Legislation.

Line 14.—An organization is intervening in a political campaign if it
promotes or opposes the candidacy or prospective candidacy of an
individual for public office.

Part Ill. Technical Requirements

Line 1.—If you check “Yes,” proceed to line 7. If you check “No,”
proceed to line 2.

Line 2a.—To qualify as an integrated auxiliary, an organization must
not be a private foundation and must satisfy the affiliation and
support tests of Regulations section 1.6033-2(h).

Line 3.—Relief from the 15-month filing requirement is granted
automatically if the organization submits a completed Form 1023
within 12 months from the end of the 15-month period.

To get this extension, an organization must add the following
statement at the top of its application: “Filed Pursuant to Section
301.9100-2.” No request for a letter ruling is required to obtain an
automatic extension.

Line 4.—See Regulation sections 301.9100-1 and 301.9100-3 for
information about a discretionary extension beyond the 27-month
period. Under these regulations, the IRS will allow an organization a
reasonable extension of time to file a Form 1023 if it submits
evidence to establish that:

(a) It acted reasonably and in good faith, and

(b) Granting relief will not prejudice the interests of the
government.

Showing reasonable action and good faith.—An organization
acted reasonably and showed good faith if at least one of the
following is true.

1. The organization filed its application before the IRS discovered
its failure to file.

2. The organization failed to file because of intervening events
beyond its control.

3. The organization exercised reasonable diligence but was not
aware of the filing requirement.

To determine whether the organization exercised reasonable
diligence, it is necessary to take into account the complexity of filing
and the organization’s experience in these matters.

4. The organization reasonably relied upon the written advice of
the IRS.

5. The organization reasonably relied upon the advice of a
qualified tax professional who failed to file or advise the organization
to file Form 1023. An organization cannot rely on the advice of a
qualified tax professional if it knows or should know that he or she is
not competent to render advice on filing exemption applications or is
not aware of all the relevant facts.

Not acting reasonably and in good faith.—An organization has not
acted reasonably and in good faith if it chose not to file after being
informed of the requirement to file and the consequences of failure
to do so. Furthermore, an organization has not acted reasonably and
in good faith if it used hindsight to request an extension of time to
file. That is, if after the original deadline to file passes, specific facts
have changed so that filing an application becomes advantageous to
an organization, the IRS will not ordinarily grant an extension. To
qualify for an extension in this situation, the organization must prove
that its decision to file did not involve hindsight.

No prejudice to the interest of the government.—Prejudice to the
interest of the government results if granting an extension of time to
file to an organization results in a lower total tax liability for the years
to which the filing applies than would have been the case if the
organization had applied on time. Before granting an extension, the
IRS may require the organization requesting it to submit a statement
from an independent auditor certifying that no prejudice will result if
the extension is granted.

Procedure for requesting extension.—To request a discretionary
extension, an organization must submit the following with its
Form 1023:

® A statement showing the date Form 1023 should have been filed
and the date it was actually filed.

o An affidavit describing in detail the events that led to the failure to
apply and to the discovery of that failure. If the organization relied on
a qualified tax professional’s advice, the affidavit must describe the
engagement and responsibilities of the professional and the extent
to which the organization relied on him or her.

® All documents relevant to the election application.

® A dated declaration, signed by an individual authorized to act for
the organization, that includes the following statement: "Under
penalties of perjury, | declare that | have examined this request,
including accompanying documents, and, to the best of my
knowledge and belief, the request contains all the relevant facts
relating to the request, and such facts are true, correct, and
complete.”

® A detailed affidavit from individuals having knowledge or
information about the events that led to the failure to make the
application and to the discovery of that failure. These individuals
include accountants or attorneys knowledgeable in tax matters who
advised the organization concerning the application. Any affidavit
from a tax professional must describe the engagement and
responsibilities of the professional as well as the advice that the
professional provided to the organization. The affidavit must also
include the name, current address, and taxpayer identification
number of the individual making the affidavit (the affiant). The affiant
must also forward with the affidavit a dated and signed declaration
that states: "Under penalties of perjury, | declare that | have
examined this request, including accompanying documents, and, to
the best of my knowledge and belief, the request contains all the
relevant facts relating to the request, and such facts are true,
correct, and complete.”

The reasons for late filing should be specific to your particular
organization and situation. Regulation section 301.9100-3 (see
above) lists the factors the IRS will consider in determining if good
cause exists for granting a discretionary extension of time to file the
application. To address these factors, your response for line 4
should provide the following information:
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1. Whether the organization consulted an attorney or accountant
knowledgeable in tax matters or communicated with a responsible
IRS employee (before or after the organization was created) to
ascertain the organization’s Federal filing requirements and, if so, the
names and occupations or titles of the persons contacted, the
approximate dates, and the substance of the information obtained;

2. How and when the organization learned about the 15-month
deadline for filing Form 1023;

3. Whether any significant intervening circumstances beyond the
organization’s control prevented it from submitting the application
timely or within a reasonable period of time after it learned of the
requirement to file the application within the 15-month period; and

4. Any other information that you believe may establish reasonable
action and good faith and no prejudice to the interest of the
government for not filing timely or otherwise justify granting the relief
sought.

A request for relief under this section is treated as part of the
request for the exemption determination letter and is covered by the
user fee submitted with Form 8718.

Line 5.—If you answer “No,” the organization may receive an
adverse letter limiting the effective date of its exempt status to the
date its application was received.

Line 6.—The organization may still be able to qualify for exemption
under section 501(c)(4) for the period preceding the effective date of
its exemption as a section 501(c)(3) organization. If the organization
is qualified under section 501(c)(4) and page 1 of Form 1024 is filed
as directed, the organization will not be liable for income tax returns
as a taxable entity. Contributions to section 501(c)(4) organizations
are generally not deductible by donors as charitable contributions.
Line 7.—Private foundations are subject to various requirements,
restrictions, and excise taxes under Chapter 42 of the Code that do
not apply to public charities. Also, contributions to private
foundations may receive less favorable treatment than contributions
to public charities. See Pub. 578. Therefore, it is usually to an
organization’s advantage to show that it qualifies as a public charity
rather than as a private foundation if its activities or sources of
support permit it to do so. Unless an organization meets one of the
exceptions below, it is a private foundation. In general, an
organization is not a private foundation if it is:

1. A church, school, hospital, or governmental unit;

2. A medical research organization operated in conjunction with a
hospital;

3. An organization operated for the benefit of a college or
university that is owned or operated by a governmental unit;

4. An organization that normally receives a substantial part of its
support in the form of contributions from a governmental unit or from
the general public as provided in section 170(b)(1)(A)(vi);

5. An organization that normally receives not more than one-third
of its support from gross investment income and more than
one-third of its support from contributions, membership fees, and
gross receipts related to its exempt functions (subject to certain
exceptions) as provided in section 509(a)(2);

6. An organization operated solely for the benefit of, and in
connection with, one or more organizations described above (or for
the benefit of one or more of the organizations described in section
501(c)(4), (5), or (6) of the Code and also described in 5 above), but
not controlled by disqualified persons other than foundation
managers, as provided in section 509(a)(3); or

7. An organization organized and operated to test for public safety
as provided in section 509(a)(4).
Line 8.—Basis for private operating foundation status: (Complete
this line only if you answered “Yes” to the question on line 7.)

A “private operating foundation” is a private foundation that
spends substantially all of its adjusted net income or its minimum
investment return, whichever is less, directly for the active conduct
of the activities constituting the purpose or function for which it is
organized and operated.

The foundation must satisfy the income test and one of the three
supplemental tests: (1) the assets test; (2) the endowment test; or
(3) the support test. For additional information, see Pub. 578.

Line 9.—Basis for nonprivate foundation status: Check the box that
shows why your organization is not a private foundation.

Box (a). A church or convention or association of churches.

Box (b). A school.—See the definition in the instructions for
Schedule B.

Box (c). A hospital or medical research organization.—See the
instructions for Schedule C.
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Box (d). A governmental unit.—This category includes a state, a
possession of the United States, or a political subdivision of any of
the foregoing, or the United States, or the District of Columbia.

Box (e). Organizations operated in connection with or solely for
organizations described in (a) through (d) or (g), (h), and (i).—The
organization must be organized and operated for the benefit of, to
perform the functions of, or to carry out the purposes of one or more
specified organizations described in section 509(a)(1) or (2). It must
be operated, supervised, or controlled by or in connection with one
or more of the organizations described in the instructions for boxes
(a) through (d) or (g), (h), and (i). It must not be controlled directly or
indirectly by disqualified persons (other than foundation managers or
organizations described in section 509(a)(1) or (2)). To show whether
the organization satisfies these tests, complete Schedule D.

Box (f). An organization testing for public safety.—An organization
in this category is one that tests products to determine their
acceptability for use by the general public. It does not include any
organization testing for the benefit of a manufacturer as an operation
or control in the manufacture of its product.

Box (g). Organization for the benefit of a college or university
owned or operated by a governmental unit.—The organization must
be organized and operated exclusively for the benefit of a college or
university that:

® |s an educational organization within the meaning of section
170(b)(1)(A)(ii) and is an agency or instrumentality of a state or
political subdivision of a state;

® |s owned or operated by a state or political subdivision of a state;
OR

® |s owned or operated by an agency or instrumentality of one or
more states or political subdivisions.

The organization must also normally receive a substantial part of
its support from the United States or any state or political
subdivision of a state, or from direct or indirect contributions from
the general public or from a combination of these sources.

An organizaton described in section 170(b)(1)(A)(iv) will be subject
to the same publicly supported rules that are applicable to
170(b)(1)(A)(vi) organizations described in box (h) below.

Box (h). Organization receiving support from a governmental unit
or from the general public.—The organization must receive a
substantial part of its support from the United States or any state or
political subdivision, or from direct or indirect contributions from the
general public, or from a combination of these sources.

The organization may satisfy the support requirement in either of
two ways.

(1) It will be treated as publicly supported if the support it normally
receives from the above-described governmental units and the
general public equals at least one-third of its total support.

(2) It will also be treated as publicly supported if the support it
normally receives from governmental or public sources equals at
least 10% of total support and the organization is set up to attract
new and additional public or governmental support on a continuous
basis.

If the organization’s governmental and public support is at least
10%, but not over one-third of its total support, the questions on
lines 1 through 14 of Part Il will apply to determine both the
organization’s claim of exemption and whether it is publicly
supported. Preparers should exercise care to assure that those
questions are answered in detail.

Box (i). Organization described in section 509(a)(2).—The
organization must satisfy the support test under section 509(a)(2)(A)
and the gross investment income test under section 509(a)(2)(B).

To satisfy the support test, the organization must normally receive
more than one-third of its support from: (a) gifts, grants,
contributions, or membership fees, and (b) gross receipts from
admissions, sales of merchandise, performance of services, or
furnishing of facilities, in an activity that is not an unrelated trade or
business (subject to certain limitations discussed below).

This one-third of support must be from organizations described in
section 509(a)(1), governmental sources, or persons other than
disqualified persons.

In computing gross receipts from admissions, sales of
merchandise, performance of services, or furnishing of facilities in an
activity that is not an unrelated trade or business, the gross receipts
from any one person or from any bureau or similar agency of a
governmental unit are includible only to the extent they do not
exceed the greater of $5,000 or 1% of the organization’s total
support.

To satisfy the gross investment income test, the organization must
not receive more than one-third of its support from gross investment
income.



Box (j).—If you believe the organization meets the public support
test of section 170(b)(1)(A)(vi) or 509(a)(2) but are uncertain as to
which public support test it satisfies, check box (j). By checking this
box, you are claiming that the organization is not a private foundation
and are agreeing to let the IRS compute the public support of your
organization and determine the correct foundation status.

Line 10.—An organization must complete a tax year consisting of at
least 8 months to receive a definitive (final) ruling under sections
170(b)(1)(A)(vi) and 509(a)(1), or under section 509(a)(2).

However, organizations that checked box (h), (i), or (j) on line 9
that do not meet the 8-month requirement must request an advance
ruling that covers their first 5 tax years instead of requesting a
definitive ruling.

An organization that meets the 8-month requirement has two
options:

1. It may request a definitive ruling. The organization’s public
support computation will be based on the support the organization
has received to date; or

2. It may request an advance ruling. The organization’s public
support computation will be based on the support it receives during
its first 5 tax years.

An organization should consider the advance ruling option if it has
not received significant public support during its first tax year or
during its first and second tax years, but it reasonably expects to
receive such support by the end of its fifth tax year.

An organization that receives an advance ruling is treated, during
the 5-year advance ruling period, as a public charity (rather than a
private foundation) for certain purposes, including those relating to
the deductibility of contributions by the general public.

Line 11.—For definition of an unusual grant, see instructions for Part
IV-A, line 12.

Line 12.—Answer this question only if you checked box (g), (h), or
() on line 9.

Line 13.—Answer the question on this line only if you checked box
(i) or (j) on line 9 and are requesting a definitive ruling on line 10.

Line 14.—Answer “Yes” or “No” on each line. If “Yes,” you must
complete the appropriate schedule. Each schedule is included in this
application package with accompanying instructions. For a brief
definition of each type of organization, see the appropriate schedule.

Part IV. Financial Data

Complete the Statement of Revenue and Expenses for the current
year and each of the 3 years immediately before it (or the years the
organization has existed, if less than 4).

Any applicant that has existed for less than 1 year must give
financial data for the current year and proposed budgets for the
following 2 years.

The IRS may request financial data for more than 4 years if
necessary.

All financial information for the current year must cover the period
beginning on the first day of the organization’s established annual
accounting period and ending on any day that is within 60 days of
the date of this application.

If the date of this application is less than 60 days after the first
day of the current accounting period, no financial information is
required for the current year.

Financial information is required for the 3 preceding years
regardless of the current year requirements. Please note that if no
financial information is required for the current year, the preceding
year’s financial information can end on any day that is within 60
days of the date of this application.

Prepare the statements using the method of accounting and the
accounting period (entered on line 4 of Part I) the organization uses
in keeping its books and records. If the organization uses a method
other than the cash receipts and disbursements method, attach a
statement explaining the method used.

A. Statement of Revenue and Expenses

Line 1.—Do not include amounts received from the general public or
a governmental unit for the exercise or performance of the
organization’s exempt function. However, include payments made by
a governmental unit to enable the organization to provide a service
to the general public.

Do not include unusual grants. See the explanation for unusual
grants in Line 12 of this section.

Line 2.—Include amounts received from members for the purpose of
providing support to the organization. These are considered as
contributions. Do not include payments to purchase admissions,
merchandise, services, or use of facilities.

Line 3.—Include on this line the income received from dividends,
interest, and payments received on securities loans, rents, and
royalties.

Line 4.—Enter the organization’s net income from any activities that
are regularly carried on and are not related to the organization’s
exempt purposes.

Examples of such income include fees from the commercial
testing of products; income from renting office equipment or other
personal property; and income from the sale of advertising in an
exempt organization’s periodical. See Pub. 598 for information about
unrelated business income and activities.

Line 5.—Enter the amount collected by the local tax authority from
the general public that has been allocated for your organization.

Line 6.—To report the value of services and/or facilities furnished by
a governmental unit, use the fair market value at the time the
service/facility was furnished to your organization. Do not include
any other donated services or facilities in Part IV.

Line 7.—Enter the total income from all sources that is not reported
on lines 1 through 6, or lines 9, 11, and 12. Attach a schedule that
lists each type of revenue source and the amount derived from each.

Line 9.—Include income generated by the organization’s exempt
function activities (charitable, educational, etc.) and its nontaxable
fundraising events (excluding any contributions received).

Examples of such income include the income derived by a
symphony orchestra from the sale of tickets to its performances; and
raffles, bingo, or other fundraising-event income that is not taxable
as unrelated business income because the income-producing
activities are not regularly carried on or because they are conducted
with substantially all (at least 85%) volunteer labor. Record related
cost of sales on line 22, Other.

Line 11.—Attach a schedule that shows a description of each asset,
the name of the person to whom sold, and the amount received. In
the case of publicly traded securities sold through a broker, the
name of the purchaser is not required.

Line 12.—Unusual grants generally consist of substantial
contributions and bequests from disinterested persons that:

1. Are attracted by reason of the publicly supported nature of the
organization;

2. Are unusual and unexpected as to the amount; and

3. Would, by reason of their size, adversely affect the status of the
organization as normally meeting the support test of section
170(b)(1)(A)(vi) or section 509(a)(2), as the case may be.

If the organization is awarded an unusual grant and the terms of
the granting instrument provide that the organization will receive the
funds over a period of years, the amount received by the
organization each year under the grant may be excluded. See the
regulations under sections 170 and 509.

Line 14.—Fundraising expenses represent the total expenses
incurred in soliciting contributions, gifts, grants, etc.

Line 15.—Attach a schedule showing the name of the recipient, a
brief description of the purposes or conditions of payment, and the
amount paid. The following example shows the format and amount
of detail required for this schedule:

Recipient Purpose Amount
Museum of Natural History General operating budget $29,000
State University Books for needy students 14,500
Richard Roe Educational scholarship 12,200

Colleges, universities, and other educational institutions and
agencies subject to the Family Educational Rights and Privacy Act
(20 U.S.C. 1232q) are not required to list the names of individuals
who were provided scholarships or other financial assistance where
such disclosure would violate the privacy provisions of the law.
Instead, such organizations should group each type of financial aid
provided, indicate the number of individuals who received the aid,
and specify the aggregate dollar amount.

Line 16.—Attach a schedule showing the name of each recipient, a
brief description of the purposes or condition of payment, and
amount paid. Do not include any amounts that are on line 15. The
schedule should be similar to the schedule shown in the line 15
instructions above.

Line 17.—Attach a schedule that shows the name of the person
compensated; the office or position; the average amount of time
devoted to the organization’s affairs per week, month, etc.; and the
amount of annual compensation. The following example shows the
format and amount of detail required:
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Name Position Time devoted | Annual salary

President and

Philip Poe
general manager

16 hrs. per wk. $27,500

Line 18.—Enter the total of employees’ salaries not reported on line
17.

Line 19.—Enter the total interest expense for the year, excluding
mortgage interest treated as if an occupancy expense on line 20.

Line 20.—Enter the amount paid for the use of office space or other
facilities, heat, light, power, and other utilities, outside janitorial
services, mortgage interest, real estate taxes, and similar expenses.

Line 21.—If your organization records depreciation, depletion, and
similar expenses, enter the total.

Line 22.—Attach a schedule listing the type and amount of each
significant expense for which a separate line is not provided. Report
other miscellaneous expenses as a single total if not substantial in
amount.

B. Balance Sheet

Line 1.—Enter the total cash in checking and savings accounts,
temporary cash investments (money market funds, CDs, treasury
bills, or other obligations that mature in less than 1 year), change
funds, and petty cash funds.

Line 2.—Enter the total accounts receivable that arose from the sale
of goods and/or performance of services, less any reserve for bad
debt.

Line 3.—Enter the amount of materials, goods, and supplies
purchased or manufactured by the organization and held to be sold
or used in some future period.

Line 4.—Attach a schedule that shows the name of the borrower, a
brief description of the obligation, the rate of return on the principal
indebtedness, the due date, and the amount due. The following
example shows the format and amount of detail required:

tl)\lame of Description of obligation Rate of Due date |Amount
orrower return
Hope Soap Debenture bond (no senior 8% | Jan. 2004 |$37,500
Corporation issue outstanding)
Big Spool Collateral note secured by | 10% | Jan. 2003 (262,000
Company company’s fleet of 20
delivery trucks

Line 5.—Attach a schedule listing the organization’s corporate stock
holdings.

For stock of closely held corporations, the statement should show
the name of the corporation, a brief summary of the corporation’s
capital structure, and the number of shares held and their value as
carried on the organization’s books. If such valuation does not
reflect current fair market value, also include fair market value.

For stock traded on an organized exchange or in substantial
quantities over the counter, the statement should show the name of
the corporation, a description of the stock and the principal
exchange on which it is traded, the number of shares held, and their
value as carried on the organization’s books.

The following example shows the format and the amount of detail
required:

. Fair
Name of Capital structure (or Book
corporation |exchange on which traded) Shares amount lelr::gt
Little Spool 100 shares nonvoting
Corporation preferred issued and
outstanding, no par
value; 50 shares
common issued and
outstanding, no par
value.
Preferred shares: 50 |$20,000 |$24,000
Common shares: 10 25,000 30,000
Flintlock Class A common 80 6,000 6,500
Corporation| N.Y.S.E.
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Line 6.—Report each loan separately, even if more than one loan
was made to the same person. Attach a schedule that shows the
borrower’s name, purpose of loan, repayment terms, interest rate,
and original amount of loan.

Line 7.—Enter the book value of government securities held (U.S.,
state, or municipal). Also enter the book value of buildings and
equipment held for investment purposes. Attach a schedule
identifying and reporting the book value of each.

Line 8.—Enter the book value of buildings and equipment not held
for investment. This includes plant and equipment used by the
organization in conducting its exempt activities. Attach a schedule
listing these assets held at the end of the current tax year/period
and the cost or other basis.

Line 9.—Enter the book value of land not held for investment.

Line 10.—Enter the book value of each category of assets not
reported on lines 1 through 9. Attach a schedule listing each.

Line 12.—Enter the total of accounts payable to suppliers and
others, such as salaries payable, accrued payroll taxes, and interest
payable.

Line 13.—Enter the unpaid portion of grants and contributions that
the organization has made a commitment to pay to other
organizations or individuals.

Line 14.—Enter the total of mortgages and other notes payable
outstanding at the end of the current tax year/period. Attach a
schedule that shows each item separately and the lender’s name,
purpose of loan, repayment terms, interest rate, and original amount.

Line 15.—Enter the amount of each liability not reported on lines 12
through 14. Attach a separate schedule.

Line 17.—Under fund accounting, an organization segregates its
assets, liabilities, and net assets into separate funds according to
restrictions on the use of certain assets. Each fund is like a separate
entity in that it has a self-balancing set of accounts showing assets,
liabilities, equity (fund balance), income, and expenses. If the
organization does not use fund accounting, report only the “net
assets” account balances, such as: capital stock, paid-in capital,
and retained earnings or accumulated income.

Paperwork Reduction Act Notice.—We ask for the information on
this form to carry out the Internal Revenue laws of the United States.
If you want your organization to be recognized as tax-exempt by the
IRS, you are required to give us this information. We need it to
determine whether the organization meets the legal requirements for
tax-exempt status.

The organization is not required to provide the information
requested on a form that is subject to the Paperwork Reduction Act
unless the form displays a valid OMB control number. Books or
records relating to a form or its instructions must be retained as long
as their contents may become material in the administration of any
Internal Revenue law. The rules governing the confidentiality of the
Form 1023 application are covered in Code section 6104.

The time needed to complete and file these forms will vary
depending on individual circumstances. The estimated average times
are:

Learning Preparing, and

about the law sending the

Form Recordkeeping or the form form to IRS
1023 Parts | to IV 55 hr., 58 min. 5 hr., 1 min. 8 hr., 33 min.
1023 Sch. A 7 hr., 10 min. -0- min. 7 min.
1023 Sch. B 4 hr., 47 min. 30 min. 36 min.
1023 Sch. C 5 hr., 1 min. 35 min. 43 min.
1023 Sch. D 4 hr., 4 min. 42 min. 47 min.
1023 Sch. E 9 hr., 20 min. 1 hr., 5 min. 1 hr., 17 min.
1023 Sch. F 2 hr., 39 min. 2 hr., 53 min. 3 hr., 3 min.
1023 Sch. G 2 hr., 38 min. -0- min. 2 min.
1023 Sch. H 1 hr., 55 min. 42 min. 46 min.
1023 Sch. | 3 hr., 35 min. -0- min. 4 min.
872-C 1 hr., 26 min. 24 min. 26 min.

If you have comments concerning the accuracy of these time
estimates or suggestions for making these forms simpler, we would
be happy to hear from you. You can write to the Tax Forms
Committee, Western Area Distribution Center, Rancho Cordova, CA
95743-0001. DO NOT send the application to this address. Instead,
see Where To File on page 1.
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Procedural Checklist

Make sure the application is complete.

If you do not complete all applicable parts or do not provide all required attachments,
we may return the incomplete application to your organization for resubmission with the
missing information or attachments. This will delay the processing of the application and
may delay the effective date of your organization’s exempt status. The organization may
also incur additional user fees.

Have you . . .

Attached Form 8718 (User Fee for Exempt Organization Determination Letter Request)
and the appropriate fee?

Prepared the application for mailing? (See Where To File addresses on Form 8718.) Do
not file the application with your local Internal Revenue Service Center.

Completed Parts | through IV and any other schedules that apply to the organization?

Shown the organization’s Employer Identification Number (EIN)?
a. If your organization has an EIN, write it in the space provided.

b. If this is a newly formed organization and does not have an Employer Identification
Number, obtain an EIN by telephone. (See Specific Instructions, Part I, Line 2, on page 3.)

Described your organization’s specific activities as directed in Part I, line 1, of the
application?

Included a conformed copy of the complete organizing instrument? (See Specific
Instructions, Part I, Line 10, on page 3.)

Had the application signed by one of the following?
a. An officer or trustee who is authorized to sign (e.g., president, treasurer); or

b. A person authorized by a power of attorney (Submit Form 2848, or other power of
attorney.)

Enclosed financial statements (Part 1V)?

a. Current year (must include period up to within 60 days of the date the application is
filed) and 3 preceding years.

b. Detailed breakdown of revenue and expenses (no lump sums).

c. If the organization has been in existence less than 1 year, you must also submit
proposed budgets for 2 years showing the amounts and types of receipts and
expenditures anticipated.

Note: During the technical review of a completed application, it may be necessary to
contact the organization for more specific or additional information.

Do not send this checklist with the application.



m 1023 Application for Recognition of Exemption OMS No. 1545-005

Note: /f exempt status is

(Rev. September 1998) Under Section 501(c)(3) of the Internal Revenue Code approved, this
licati ill b
vt rovams Sorves” ( SAMPLE) To publi ispecton.

Read the instructions for each Part carefully.
A User Fee must be attached to this application.

If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the
appropriate user fee), the application may be returned to you.

Complete the Procedural Checklist on page 8 of the instructions.
I dentification of Applicant

1a Full name of organization (as shown in organizing document) 2 Employer identification number (EIN)
(If none, see page 3 of the Specific Instructions.)
CONSERVATION OF AMERICA PARTNERSHIP . none
1b c/o Name (if applicable) 3 Name and telephone number of person
not applicable to be contacted if additional information
is needed
1c Address (number and street) Room/Suite MICHAEL LYNN GABRIEL

75 PERRY STREET 219 (650 ) ~558-0900

1d City, town, or post office, state, and ZIP + 4. If you have a foreign address, 4 Month the annual accounting period ends

see Specific Instructions for Part |, page 3. DECEMBER
REDWOOD CITY, CA. 94063 5 Date incorporated or formed
Feb. 10, 2001
1e Web site address . 6 Check here if applying under section:
WWW.Conserveamerica.com a [1501(e) b[] 501(0 ¢ [1501(k d[]501(n)
7 Did the organization previously apply for recognition of exemption under this Code section or under any
other sectionofthe Code? . . . . . . . . . . . . . . . v e ....OYes B No
If "Yes,” attach an explanation.
8 Is the organization required to file Form 990 (or Form990-E2)? . . . . . . . . . . . [J N/A[x Yes [J No

If "No," attach an explanation (see page 3 of the Specific Instructions).

9 Has the organization filed Federal income tax returns or exempt organization information returns? . . [] Yes X No
If "Yes,” state the form numbers, years filed, and Internal Revenue office where filed.

10 Check the box for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions for Part |, Line 10, on page 3.) See
also Pub. 557 for examples of organizational documents.)

a [R Corporation—Attach a copy of the Articles of Incorporation (including amendments and restatements) showing
approval by the appropriate state official; also include a copy of the bylaws.

b [ Trust— Attach a copy of the Trust Indenture or Agreement, including all appropriate signatures and dates.

¢ [ Association— Attach a copy of the Articles of Association, Constitution, or other creating document, with a
declaration (see instructions) or other evidence the organization was formed by adoption of the
document by more than one person; also include a copy of the bylaws.

If the organization is a corporaticn cr an unincorporated association that has not yet adopted bylaws, check here » [ ]

_ | declare under the penalties of perjury that | am authorized to sign this application on behalf of the above organization and that | have examined this application,
including the accompanying schedules and attachments, and to the best of my knowledge it is true, correct, and complete.

Please

Sign
Here Signature) T m ype or pnnt name and title or authority of s-iéner) (Date)

For Paperwork Reduction Act Notice, see page 7 of the instructions. Cat. No. 17133K
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B Activities and Operational Information

1 Provide a detailed narrative description of all the activities of the organization—past, present, and planned. Do not merely
refer to or repeat the language in the organizational document. List each activity separately in the order of importance
based on the relative time and other resources devoted to the activity. Indicate the percentage of time for each activity.
Each description should include, as a minimum, the following: (a) a detailed description of the activity including its purpose
and how each acitivity furthers your exempt purpose; (b) when the activity was or will be initiated; and (c) where and by
whom the activity will be conducted.

Said corporation is organized exclusively for charitable, educational and scientific
purposes, including, for such purposes, the making of distributions to organizations that
qualify as exempt organizations under section 501 (3) of the Internal Revenue Code, or
the corresponding section of any future federal tax code. The corporation shall not carry
on any activity which would prevent it from getting a federal tax exemption under section
501(3), cause it to lose its exempt status or conduct any activity for which contributions are
not deductible under section 170 (2).

The corporation’s primary objectives and purposes shall be:

1. To teach and promote conservation and intelligent development of America’s
natural resources and the environment.

2. To sponsor special events to highlight and increase awareness on the necessity
of managing public awareness and to maximum both preservation and jobs.

3. To create newsletters and magazines to teach and instruct and inform the
public on the conservation issues as they arise; and

4. To directly engage in and provide facilities for others to engage in the

preservation of the environment in all of its forms and in all of its locations.

2 What are or will be the organization’s sources of financial support? List in order of size.

1. Contributions from the plublic $10,000 per year.

2. Membership Fees $25,000 per year
3. Fund raising activites $30,000 per year

3 Describe the organization’s fundraising program, both actual and planned, and explain to what extent it has been put into
effect. Include details of fundraising activities such as selective mailings, formation of fundraising committees, use of
volunteers or professional fundraisers, etc. Attach representative copies of solicitations for financial support.

SEE ATTACHMENT FOR QUESTION NUMBER 3




CONSERVATION OP AMERICA PARTNERSHIP (CAP)
ATTACHMENT PART II
ACTIVITIES AND OPERATIONAL INFORMATION

QUESTION 3. FUND RAISING ACTIVITIES

1. The three main fund raising activities are:
(a) membership fees;
(b)proceeds from its activities; and
(c)occasional contributions from its members.

To get the corporation started, its initial member, MICHAEL
LYNN GABRIEL, is contributing $10,000.

2. The corporation uses volunteers to staff its activities.
3. The corporation does not use professional fund raisers.

4. The corporation will sponsor and receive revenues for educational
seminars and workshops to teach and educate the public on the best
methods to conserve and preserve America’s environment and natural
resources while providing for development and job preservation.

5. Revenues will be received for sponsoring special events, such as
concerts, fairs and festivals, designed to highlight, educate and
increase awareness on the necessity to manage public resources and
the environment, in all of its forms, to maximize both job
preservation and development.

6. Advertising revenue will be received from newsletters and
magazines published by the corporation for both its members and
for sale to the public.

ATTACHMENT PART II

QUESTION 11

A) MEMBERSHIP REQUIREMENTS. The corporation will be controlled by
members. No Member shall hold more than one membership in the
Corporation. All Members shall have the same rights, privileges,
restrictions and conditions. Any person, partnership, corporation,
association or other legal entity can be a Member of the Corporation.
There is no limitation on the number of Members of the Corporation.
Membership interests in the Corporation are not transferable. Anyone
wishing to become a Member of the Corporation shall pay an
application fee of TWENTY FIVE DOLLARS ($25.00). Upon admission to
the Corporation, each Member shall pay annual dues to the corporation
of TWENTY FIVE DOLLARS ($25.00).

(B) The corporation uses no promotional literature to attract
members. The corporation attracts members through the merits or the
activities which it promotes.

(C) the benefits which the members receive is the participation
in the operation of the corporation through its voting and the
members receive the corporation’s newsletters and literature.
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I Activities and Operational Information (Continued)

4 _Give the following information about the organization's governing body:

a Names, addresses, and titles of officers, directors, trustees, etc. b Annual compensation
MICHAEL LYNN GABRIEL 0
LYDIA ANN GABRIEL 0
PAUL THOMAS GABRIEL 0

¢ Do any of the above persons serve as members of the governing body by reason of being public officials ]
or being appointed by public officials? . . . .. . . . . 0O Yes Xl No
If “Yes,” name those persons and explain the basus of thelr selectnon or appomtment

d Are any members of the organization’s governing body “"disqualified persons” with respect to the
organization (other than by reason of being a member of the governing body) or do any of the members
have either a business or family relationship with “disqualified persons”? (See Specific Instructions for
Partll, Line 4d,onpage3) . . . . . . . . . . . . . . . . . . ... .....0YesK No

If "Yes,” explain.

5 Does the organization control or is it controlled by any other organization? . . . . . [ Yes Kl No
Is the organization the outgrowth of (or successor to) another organization, or does it have a speual
relationship with another organization by reason of interlocking directorates or other factors? . . . . [ ves Xl No

If either of these questions is answered “Yes,” explain.

6 Does or will the organization directly or indirectly engage in any of the following transactions with any
political organization or other exempt organization (other than a 501(c)(3) organization): (a) grants;
(b) purchases or sales of assets; (c) rental of facilities or equipment; (d) loans or loan guarantees;
(e) reimbursement arrangements; {f) performance of services, membership, or fundraising solicitations;
or (g) sharing of facilities, equipment, mailing lists or other assets, or paid employees? . . . . . . X Yes (] No
If "Yes,” explain fully and identify the other organizations involved.

7 Is the organization financially accountable to any other organization? . . . . .. . . OYes & No
If "Yes,” explain and identify the other organization. Include details concerning accountablllty or attach
copies of reports if any have been submitted.
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Il Activities and Operational Information (Continued)

8 What assets does the organization have that are used in the performance of its exempt function? (Do not include property
producing investment income.) If any assets are not fully operational, explain their status, what additional steps remain to
be completed, and when such final steps will be taken. If none, indicate "N/A.”
NOT APPLICABLE
9  Will the organization be the beneficiary of tax-exempt bond financing within the next 2 years?. . . . J Yes & No
10a Will any of the organization's facilities or operations be managed by another organization or individual
under a contractual agreement?. . . . . . . . . . . . . . « « .« . ... ... 0vYes & No
b Is the organization a party to any leases? ) J Yes & No
If either of these questions is answered "Yes,"” attach a copy of the contracts and explam the relatlonshlp
between the applicant and the other parties.
11 Is the organization a membership organization? . . . . . . . . . . . . . . . . . . . X Yes [] No
If “Yes,” complete the following:
a Describe the organization's membership requirements and attach a schedule of membership fees and
dues.
b Describe the organization's present and proposed efforts to attract members and attach a copy of any
descriptive literature or promotional material used for this purpose.
¢ What benefits do (or will) the members receive in exchange for their payment of dues?
12a If the organization provides benefits, services, or products, are the recipients required, or will
they be required, to pay for them? . . . . . . ONAR Yes L] No
If "Yes,” explain how the charges are determmed and attach a copy of the current fee schedule. :
b Does or will the organization limit its benefits, services, or products to specific individuals or
classes of individuals? . . . .. . . ... 0ONAO Yes ® No
If “Yes,” explain how the rec1p|ents or beneflaanes are or WI|| be selected
13 Does or will the organization attempt to influence legislation?. . . . . . . O Yes & No
If “Yes,” explain. Also, give an estimate of the percentage of the orgamzatlon S tlme and funds that it
devotes or plans to devote to this activity.
14 Does or will the organization intervene in any way in political campaigns, including the publication or

distribution of statements? . . . . . . . . . . . . . .+ . . . . . . . .o . ... 0Yes ® No
If “Yes,” explain fully.
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I Technical Requirements

1 Are you filing Form 1023 within 15 months from the end of the month in which your organization was
created or formed? . . . . . . . . . . L L ..o &T Yes (] No
If you answer "Yes,” do not answer questions on lines 2 through 6 below.

2 If one of the exceptions to the 15-month filing requirement shown below applies, check the appropriate box and proceed
to question 7.

Exceptions—You are not required to file an exemption application within 15 months if the organization:

0 a Is a church, interchurch organization of local units of a church, a convention or association of churches, or an
integrated auxiliary of a church. See Specific Instructions, Line 2a, on page 4;

] b Is not a private foundation and normally has gross receipts of not more than $5,000 in each tax year; or

O ¢ Is a subordinate organization covered by a group exemption letter, but only if the parent or supervisory organization
timely submitted a notice covering the subordinate.

3 If the organization does not meet any of the exceptions on line 2 above, are you filing Form 1023 within
27 months from the end of the month in which the organization was created or formed?. . . . . . J Yes [J No

If “Yes,” your organization qualifies under Regulation section 301.9100-2, for an automatic 12-month
extension of the 15-month filing requirement. Do not answer questions 4 through 6.

If "No,"” answer question 4.

4 If you answer "No" to question 3, does the organization wish to request an extension of time to apply
under the “reasonable action and good faith” and the "no prejudice to the interest of the government”
requirements of Regulations section 301.9100-37 . . . . . . . . . . . . . . . . . . . ] Yes [ No

If "Yes,"” give the reasons for not filing this application within the 27-month period described in question 3.
See Specific Instructions, Part lll, Line 4, before completing this item. Do not answer questions 5 and 6.

If "No,” answer questions 5 and 6.

5 If you answer "No" to question 4, your organization’s qualification as a section 501(c)(3) organization can
be recognized only from the date this application is filed. Therefore, do you want us to consider the
application as a request for recognition of exemption as a section 501(c)(3) organization from the date
the application is received and not retroactively to the date the organization was created or formed? . [ Yes [J No

6 If you answer “Yes" to question 5 above and wish to request recognition of section 501(c)(4) status for the period beginning
with the date the organization was formed and ending with the date the Form 1023 application was received (the effective
date of the organization's section 501(c)(3) status), check here » [] and attach a completed page 1 of Form 1024 to this
application.




Form 1023 (Rev. 9-98)

Page 6

— Technical Requirements (Continued)

7 Is the organization a private foundation?
(] Yes (Answer question 8.)
X No (Answer question 9 and proceed as instructed.)
8 If you answer "Yes" to question 7, does the organization claim to be a private operating foundation?
[J Yes (Complete Schedule E.)
] No
After answering question 8 on this line, go to line 14 on page 7.
9 If you answer "No” to question 7, indicate the public charity classification the organization is requesting by checking the

box below that most appropriately applies:

THE ORGANIZATION IS NOT A PRIVATE FOUNDATION BECAUSE IT QUALIFIES:

a [] As achurch or a convention or association of churches Sections 509(a)(1)

(CHURCHES MUST COMPLETE SCHEDULE A) and 170(b)(1)(A)()

Sections 509(a)(1)

b [] Asaschool (MUST COMPLETE SCHEDULE B.) and 170(b)(1)(A)(ii)
¢ [] As ahospital or a cooperative hospital service organization, or a

medical research organization operated in conjunction with a Sections 509(a)(1)

hospital (These organizations, except for hospital service and 170(b)(1)(A)(iii)

organizations, MUST COMPLETE SCHEDULE C.)

Sections 509(a)(1)

d [] As agovernmental unit described in section 170(c)(1). and 170(b)(1)(A)(v)
e [ As being operated solely for the benefit of, or in connection with,

one or more of the organizations described in a through d, g, h, or i

(MUST COMPLETE SCHEDULE D.) Section 509(a)(3)
f [J As being organized and operated exclusively for testing for public

safety. Section 509(a)(4)
g [] As being operated for the benefit of a college or university that is Sections 509(a)(1)

owned or operated by a governmental unit. and 170(b)(1)(A)(iv)
h [] As receiving a substantial part of its support in the form of

contributions from publicly supported organizations, from a Sections 509(a)(1)

governmental unit, or from the general public. and 170(b)(1)(A)(vi)
i [0 As normally receiving not more than one-third of its support from

gross investment income and more than one-third of its support from

contributions, membership fees, and gross receipts from activities

related to its exempt functions (subject to certain exceptions). Section 509(a)(2)
J X The organization is a publicly supported organization but is not sure Sections 509(a)(1)

whether it meets the public support test of h or i. The organization
would like the IRS to decide the proper classification.

and 170(b)(1)(A)(vi)
or Section 509(a)(2)

If you checked one of the boxes a through f in question 9, go to question
14. If you checked box g in question 9, go to questions 11 and 12.

If you checked box h, i, or j, in question 9, go to question 10.
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- Technical Requirements (Continued)

10

If you checked box h, i, or j in question 9, has the organization completed a tax year of at least 8 months?
[J Yes—Indicate whether you are requesting:

[ A definitive ruling. (Answer questions 11 through 14.)

U An advance ruling. (Answer questions 11 and 14 and attach two Forms 872-C completed and signed.)

[(xI No—You must request an advance ruling by completing and signing two Forms 872-C and attaching them to the
Form 1023.

1

If the organization received any unusual grants during any of the tax years shown in Part IV-A, Statement of Revenue and
Expenses, attach a list for each year showing the name of the contributor; the date and the amount of the grant; and a brief
description of the nature of the grant.

NOT APPLICABLE

12

If you are requesting a definitive ruling under section 170(b)(1)(A)iv) or (vi), check here » O and:

Enter 2% of line 8, column (e), Total, of Part IV-A . . . . .

Attach a list showing the name and amount contributed by each person (other than a governmental unit or “publicly
supported” organization) whose total gifts, grants, contributions, etc., were more than the amount entered on line 12a
above.

If you are requesting a definitive ruling under section 509(a)(2), check here » [] and:

For each of the years included on lines 1, 2, and 9 of Part IV-A, attach a list showing the name of and amount received
from %a)ch “disqualified person.” (For a definition of “disqualified person,” see Specific Instructions, Part |l, Line 4d, on
page 3.

For each of the years included on line 9 of Part IV-A, attach a list showing the name of and amount received from each
payer (other than a “disqualified person”) whose payments to the organization were more than $5,000. For this purpose,
“payer” includes, but is not limited to, any organization described in sections 170(b)(1)(A)(i) through (vi) and any
governmental agency or bureau.

14

Indicate if your organization is one of the following. If so, complete the required schedule. (Submit If “Yes,”
only those schedules that apply to your organization. Do not submit blank schedules.) Yes| No ggwgz}::
Is the organization a church? . X A

Is the organization, or any part of it, a school? . X B

Is the organization, or any part of it, a hospital or medical research organization? . . . . . . X C

Is the organization a section 509(a}(3) supporting organization? . . . . . . . . . . . . D

Is the organization a private operating foundation?. . . . . . . . . . . . . . . . . X E

Is the organization, or any part of it, a home for the aged or handicapped? . . . . . . . . X F

Is the organization, or any part of it, a child care organization?. . . . . . . . . . . . . X G
Does the organization provide or administer any scholarship benefits, student aid, etc.? . . . . X H
Has the organization taken over, or will it take over, the facilities of a “for profit” institution?. . . X |




Form 1023 (Rev. 9-98)

Page 8

- Financial Data

Complete the financial statements for the current year and for each of the 3 years immediately before it. If in existence less
than 4 years, complete the statements for each year in existence. If in existence less than 1 year, also provide proposed
budgets for the 2 years following the current year.

A. Statement of Revenue and Expenses

Current ;
tax year 3 prior tax years or proposed budget for 2 years
1 Gifts, grants, and contributions
received (not including unusual Eg) Fr%na.O%_O_Ol ®) ..2002 (©..2003 . oo (e) TOTAL
grants—see page 6 of the
instructions). Coe . 10,000 0 0 10,000
2 Membership fees received . 12,500 25,000 50,000 87,500
3 Gross investment income (see 10,000 10,000 10,000 30,000
instructions for definition)
4 Net income from organization’s
unrelated business activities not 0 0 0 0
included on line 3. .
5 Tax revenues levied for and
either paid to or spent on behalf 0 0 0 0
of the organization . . . .
6 Value of services or facilities
furnished by a governmental unit
g to the organization without charge 0 0 0 0
5 (notincluding the value of services
2 or facilities generally furnished the
[ public without charge) .
7 Other income (not including gain
or loss from sale of capital 0 0 0 0
assets) (attach schedule)
8 Total (add lines 1 through 7) 32,500 35,000 60,000 127,500
9 Gross receipts from admissions, '
sales of merchandise or services,
or furnishing of facilities in any
activity that is not an unrelated
business within the meaning of
section 513. Include related cost 10,000 25,000 35,000 70,000
of sales on line 22 . .
10 Total (add lines 8 and 9) 42,500 60,000 95,000 197,500
11 Gain or loss from sale of capital 0 0 0 0
assets (attach schedule).
12 Unusual grants. . . . . . 0 0 0 0
13 Total revenue (add lines 10
through 12) . 42,500 60,000 95,000 197,500
14 Fundraising expenses 15,000 15,000 25,000
15 Contributions, gifts, grants, and
similar amounts paid (attach 0 0 0
schedule) . . . . . . .
16 Disbursements to or for benefit 0 0 0
of members (attach schedule) .
o |17 Compensation of officers,
g directors, and trustees (attach 0 0 0
5 schedule) .
2118 Other salaries and wages 20,000 25,000 35,000
W19 Interest . e 0 0 0
20 Occupancy (rent, utilities, etc.). 0 0 0
21 Depreciation and depletion . 0 0 0
22 Other (attach schedule) . 0 0 0
23 Total expenses (add lines 14
through 22) . - 35,000 40,000 60,000
24 Excess of revenue over
expenses (line 13 minus line 23) 7,500 20,000 35,000
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I rFinancial Data (Continued)

B. Balance Sheet (at the end of the period shown)

Current tax year

Date..2001----.
Assets
1 Cash. 1 10,759
2 Accounts receivable, net 2 0
3 Inventories . 3 0
4 Bonds and notes receivable (attach schedule) . 4 0
5 Corporate stocks (attach schedule). 5 0
6 Mortgage loans (attach schedule) 6 0
7 Other investments (attach schedule) 17 0
8 Depreciable and depletable assets (attach schedule) . 8 0
9 Land. 9 0
10 Other assets (attach schedule) 10 0
11 Total assets (add lines 1 through 10) . 1 10,759
Liabilities
12 Accounts payable 12 0
13 Contributions, gifts, grants, etc., payable . 13 0
14 Mortgages and notes payable (attach schedule) 14 0
15 Other liabilities (attach schedule) 15 0
16 Total liabilities (add lines 12 through 15) 16 0
Fund Balances or Net Assets
17 Total fund balances or net assets 17 10,759
18 Total liabilities and fund balances or net assets (add line 16 and line 17) . 18 10,759

If there has been any substantial change in any aspect of the organization’s financial activities since the end of the period

shown above, check the box and attach a detailed explanation .

> O




872_c Consent Fixing Period of Limitation Upon
Form Assessment of Tax Under Section 4940 of the

Rev. September 1966} Internal Revenue Code

Department of the Treasury . . .
Internal Revenue Service (See instructions on reverse side.)

OMB No. 1545-0056

To be used with
Form 1023. Submit
in duplicate.

Under section 6501(c)(4) of the Internal Revenue Code, and as part of a request filed with Form 1023 that the
organization named below be treated as a publicly supported organization under section 170(b)(1)(A)(vi) or

section 509(a)(2) during an advance ruling period,

CONSERVATION OF AMERICA PARTNERSHIP

(Exact legal name of organization as shown in organizing document)

75 PERRY STREET REDWOOD CITY, CA, 94063

(Number, street, city or town, state, and ZIP code)

District Director of
Internal Revenue, or

and the Assistant

Commissioner
(Employee Plans and
Exempt Organizations)

consent and agree that the period for assessing tax (imposed under section 4940 of the Code) for any of the 5
tax years in the advance ruling period will extend 8 years, 4 months, and 15 days beyond the end of the first tax

year.

However, if a notice of deficiency in tax for any of these years is sent to the organization before the period
expires, the time for making an assessment will be further extended by the number of days the assessment is

prohibited, plus 60 days.

DECEMBER 31, 2001

Ending date of first tax year
(Month, day, and year)

Name of organization (as shown in organizing document)

CONSERVATION OF AMERICA PARTNERSHIP

Date

Feb 12, 2001

Officer or trustee having authority to sign

Signature »

Type or print name and title

MICHAEL LYNN GABRIEL
PRESTDENT

For IRS use only

District Director or Assistant Commissioner (Employee Plans and Exempt Organizations)

Date

By »

For Paperwork Reduction Act Notice, see page 7 of the Form 1023 Instructions.

Cat. No. 16905Q



1023 Application for Recognition of Exemption OMB No. 1545-0056

Note: If exempt status is

(Rev. September 1998) Under Section 501(c)(3) of the Internal Revenue Code approved, this
Department of the Treasury application will be open
Internal Revenue Service for public inspection.

Read the instructions for each Part carefully.
A User Fee must be attached to this application.

If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the
appropriate user fee), the application may be returned to you.

Complete the Procedural Checklist on page 8 of the instructions.

Identification of Applicant

la Full name of organization (as shown in organizing document) 2 Employer identification number (EIN)
(If none, see page 3 of the Specific Instructions.)

1b c/o Name (if applicable) 3 Name and telephone number of person

to be contacted if additional information
is needed

1c Address (number and street) Room/Suite
( )

1d City, town, or post office, state, and ZIP + 4. If you have a foreign address, 4 Month the annual accounting period ends

see Specific Instructions for Part |, page 3.

5 Date incorporated or formed

le Web site address 6 Check here if applying under section:
a [1501(e) b[]501(f) ¢ [1501(k) d []501(n)
7 Did the organization previously apply for recognition of exemption under this Code section or under any

other section of the Code? . . . . . . . . . . . . . . . ... ] Yes ] No
If “Yes,” attach an explanation.
8 Is the organization required to file Form 990 (or Form 990-E2)? . . . . . . . . . . . [ N/A[] Yes [] No

If “No,” attach an explanation (see page 3 of the Specific Instructions).

9 Has the organization filed Federal income tax returns or exempt organization information returns? . . [ Yes [ No
If “Yes,” state the form numbers, years filed, and Internal Revenue office where filed.

10 Check the box for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions for Part I, Line 10, on page 3.) See
also Pub. 557 for examples of organizational documents.)

a [ Corporation—Attach a copy of the Articles of Incorporation (including amendments and restatements) showing
approval by the appropriate state official; also include a copy of the bylaws.

b [0 Trust— Attach a copy of the Trust Indenture or Agreement, including all appropriate signatures and dates.

¢ [ Association— Attach a copy of the Articles of Association, Constitution, or other creating document, with a
declaration (see instructions) or other evidence the organization was formed by adoption of the
document by more than one person; also include a copy of the bylaws.

If the organization is a corporation or an unincorporated association that has not yet adopted bylaws, check here »  []

| declare under the penalties of perjury that | am authorized to sign this application on behalf of the above organization and that | have examined this application,
including the accompanying schedules and attachments, and to the best of my knowledge it is true, correct, and complete.

Please

Sign
Here (Signature) (Type or print name and title or authority of signer) (Date)

For Paperwork Reduction Act Notice, see page 7 of the instructions. Cat. No. 17133K



Form 1023 (Rev. 9-98) Page 2

Part Il Activities and Operational Information

1 Provide a detailed narrative description of all the activities of the organization—past, present, and planned. Do not merely
refer to or repeat the language in the organizational document. List each activity separately in the order of importance
based on the relative time and other resources devoted to the activity. Indicate the percentage of time for each activity.
Each description should include, as a minimum, the following: (a) a detailed description of the activity including its purpose
and how each acitivity furthers your exempt purpose; (b) when the activity was or will be initiated; and (c) where and by
whom the activity will be conducted.

2 What are or will be the organization’s sources of financial support? List in order of size.

3 Describe the organization’s fundraising program, both actual and planned, and explain to what extent it has been put into
effect. Include details of fundraising activities such as selective mailings, formation of fundraising committees, use of
volunteers or professional fundraisers, etc. Attach representative copies of solicitations for financial support.




Form 1023 (Rev. 9-98

Page 3

UMl Activities and Operational Information (Continued)

4 Give the following information about the organization’s governing body:

a Names, addresses, and titles of officers, directors, trustees, etc. b Annual compensation

¢ Do any of the above persons serve as members of the governing body by reason of being public officials

or being appointed by public officials? [J ves [ No
If “Yes,” name those persons and explain the baS|s of thelr selectlon or appomtment
d Are any members of the organization’s governing body “disqualified persons” with respect to the

organization (other than by reason of being a member of the governing body) or do any of the members
have either a business or family relationship with “disqualified persons”? (See Specific Instructions for
Part Il, Line 4d, on page 3.) ] Yes [ No
If “Yes,” explain.

5 Does the organization control or is it controlled by any other organization? e e ] Yes [ No
Is the organization the outgrowth of (or successor to) another organization, or does it have a special
relationship with another organization by reason of interlocking directorates or other factors? . ] Yes [ No
If either of these questions is answered “Yes,” explain.

6 Does or will the organization directly or indirectly engage in any of the following transactions with any
political organization or other exempt organization (other than a 501(c)(3) organization): (a) grants;
(b) purchases or sales of assets; (c) rental of facilities or equipment; (d) loans or loan guarantees;
(e) reimbursement arrangements; (f) performance of services, membership, or fundraising solicitations;
or (g) sharing of facilities, equipment, mailing lists or other assets, or paid employees? . ] Yes [ No
If “Yes,” explain fully and identify the other organizations involved.

7 Is the organization financially accountable to any other organization? [J ves [ No

If “Yes,” explain and identify the other organization. Include details concerning accountablllty or attach
copies of reports if any have been submitted.
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Part Il Activities and Operational Information (Continued)

8 What assets does the organization have that are used in the performance of its exempt function? (Do not include property
producing investment income.) If any assets are not fully operational, explain their status, what additional steps remain to
be completed, and when such final steps will be taken. If none, indicate “N/A.”

9  Will the organization be the beneficiary of tax-exempt bond financing within the next 2 years?. . . . [ Yes [J No

10a Will any of the organization’s facilities or operations be managed by another organization or individual
under a contractual agreement?. . . . . . . . . . . . . . . . . . . . . . . . .[Yes ] No
b Is the organization a party to any leases? . . . . . . . . . . . . . . . . . . . . . yYes[No
If either of these questions is answered “Yes,” attach a copy of the contracts and explain the relationship
between the applicant and the other parties.

11 Is the organization a membership organization? . . . . . . . . . . . . . . . . . . . 0OvYesONo
If “Yes,” complete the following:
a Describe the organization’s membership requirements and attach a schedule of membership fees and
dues.

b Describe the organization’s present and proposed efforts to attract members and attach a copy of any
descriptive literature or promotional material used for this purpose.

¢ What benefits do (or will) the members receive in exchange for their payment of dues?

12a If the organization provides benefits, services, or products, are the recipients required, or will
they be required, to pay for them? . . . . O N/A O Yes [ No
If “Yes,” explain how the charges are determlned and attach a copy of the current fee schedule

b Does or will the organization limit its benefits, services, or products to specific individuals or
classes of individuals? . . . Co 1 N/A O Yes [ No
If “Yes,” explain how the rec|p|ents or beneﬁmanes are or WI|| be selected

13 Does or will the organization attempt to influence legislation? . . . . . . . . OvYes[No

If “Yes,” explain. Also, give an estimate of the percentage of the organlzatlons tlme and funds that it
devotes or plans to devote to this activity.

14 Does or will the organization intervene in any way in political campaigns, including the publication or
distribution of statements? . . . . . . . . . . . . . . . . . . . . . . . . . .[OYes[dNo

If “Yes,” explain fully.
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Ul Technical Requirements

1 Are you filing Form 1023 within 15 months from the end of the month in which your organization was
created or formed? . . . . . . . L L L L L L L Lo [J ves [ No
If you answer “Yes,” do not answer questions on lines 2 through 6 below.

2 If one of the exceptions to the 15-month filing requirement shown below applies, check the appropriate box and proceed
to question 7.

Exceptions—You are not required to file an exemption application within 15 months if the organization:

[] a Is a church, interchurch organization of local units of a church, a convention or association of churches, or an
integrated auxiliary of a church. See Specific Instructions, Line 2a, on page 4;

[J b Is not a private foundation and normally has gross receipts of not more than $5,000 in each tax year; or

] ¢ Is a subordinate organization covered by a group exemption letter, but only if the parent or supervisory organization
timely submitted a notice covering the subordinate.

3 If the organization does not meet any of the exceptions on line 2 above, are you filing Form 1023 within
27 months from the end of the month in which the organization was created or formed?. . . . . . [ Yes [ No

If “Yes,” your organization qualifies under Regulation section 301.9100-2, for an automatic 12-month
extension of the 15-month filing requirement. Do not answer questions 4 through 6.

If “No,” answer question 4.

4 If you answer “No” to question 3, does the organization wish to request an extension of time to apply
under the “reasonable action and good faith” and the “no prejudice to the interest of the government”
requirements of Regulations section 301.9100-3? . . . . . . . . . . . . . . . . . . . [OvYesNo

If “Yes,” give the reasons for not filing this application within the 27-month period described in question 3.
See Specific Instructions, Part Ill, Line 4, before completing this item. Do not answer questions 5 and 6.

If “No,” answer questions 5 and 6.

5 If you answer “No” to question 4, your organization’s qualification as a section 501(c)(3) organization can
be recognized only from the date this application is filed. Therefore, do you want us to consider the
application as a request for recognition of exemption as a section 501(c)(3) organization from the date
the application is received and not retroactively to the date the organization was created or formed? . [J Yes [ No

6 If you answer “Yes” to question 5 above and wish to request recognition of section 501(c)(4) status for the period beginning
with the date the organization was formed and ending with the date the Form 1023 application was received (the effective
date of the organization’s section 501(c)(3) status), check here » [] and attach a completed page 1 of Form 1024 to this
application.
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Technical Requirements (Continued)

7 s the organization a private foundation?
] Yes (Answer question 8.)
[J No (Answer question 9 and proceed as instructed.)
8 If you answer “Yes” to question 7, does the organization claim to be a private operating foundation?
[J Yes (Complete Schedule E.)
] No
After answering question 8 on this line, go to line 14 on page 7.
9 If you answer “No” to question 7, indicate the public charity classification the organization is requesting by checking the

box below that most appropriately applies:

THE ORGANIZATION IS NOT A PRIVATE FOUNDATION BECAUSE IT QUALIFIES:

a [] Asachurch or a convention or association of churches Sections 509(a)(1)
(CHURCHES MUST COMPLETE SCHEDULE A.) and 170(b)(1)(A))
Sections 509(a)(1)
[J Asaschool (MUST COMPLETE SCHEDULE B.) and 170(b)(1)(A)(ii)
[J] As ahospital or a cooperative hospital service organization, or a
medical research organization operated in conjunction with a Sections 509(a)(1)
hospital (These organizations, except for hospital service and 170(b)(1)(A)iii)
organizations, MUST COMPLETE SCHEDULE C.)
Sections 509(a)(1)
[] As a governmental unit described in section 170(c)(1). and 170(b)(1)(A)(v)
[J As being operated solely for the benefit of, or in connection with,
one or more of the organizations described in a through d, g, h, or i
(MUST COMPLETE SCHEDULE D.) Section 509(a)(3)
f [ As being organized and operated exclusively for testing for public
safety. Section 509(a)(4)
g [ As being operated for the benefit of a college or university that is Sections 509(a)(1)
owned or operated by a governmental unit. and 170(b)(1)(A)(iv)
h [ As receiving a substantial part of its support in the form of
contributions from publicly supported organizations, from a Sections 509(a)(1)
governmental unit, or from the general public. and 170(b)(1)(A)(vi)
i [ As normally receiving not more than one-third of its support from
gross investment income and more than one-third of its support from
contributions, membership fees, and gross receipts from activities
related to its exempt functions (subject to certain exceptions). Section 509(a)(2)
j [ The organization is a publicly supported organization but is not sure Sections 509(a)(1)

whether it meets the public support test of h or i. The organization
would like the IRS to decide the proper classification.

and 170(b)(1)(A)(vi)
or Section 509(a)(2)

If you checked one of the boxes a through f in question 9, go to question

14. If you checked box g in question 9, go to questions 11 and 12.
If you checked box h, i, or j, in question 9, go to question 10.
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=4Il Technical Requirements (Continued)

10 If you checked box h, i, or j in question 9, has the organization completed a tax year of at least 8 months?
] Yes—Indicate whether you are requesting:
L] A definitive ruling. (Answer questions 11 through 14.)
L] An advance ruling. (Answer questions 11 and 14 and attach two Forms 872-C completed and signed.)
] No—You must request an advance ruling by completing and signing two Forms 872-C and attaching them to the
Form 1023.

11 If the organization received any unusual grants during any of the tax years shown in Part IV-A, Statement of Revenue and
Expenses, attach a list for each year showing the name of the contributor; the date and the amount of the grant; and a brief
description of the nature of the grant.

12  If you are requesting a definitive ruling under section 170(b)(1)(A)(iv) or (vi), check here » [ and:

Enter 2% of line 8, column (e), Total, of Part IV-A . . . . .

Attach a list showing the name and amount contributed by each person (other than a governmental unit or “publicly
supported” organization) whose total gifts, grants, contributions, etc., were more than the amount entered on line 12a
above.

If you are requesting a definitive ruling under section 509(a)(2), check here » [] and:

For each of the years included on lines 1, 2, and 9 of Part IV-A, attach a list showing the name of and amount received
from each “disqualified person.” (For a definition of “disqualified person,” see Specific Instructions, Part Il, Line 4d, on
page 3.)

For each of the years included on line 9 of Part IV-A, attach a list showing the name of and amount received from each
payer (other than a “disqualified person”) whose payments to the organization were more than $5,000. For this purpose,
“payer” includes, but is not limited to, any organization described in sections 170(b)(1)(A)(i) through (vi) and any
governmental agency or bureau.

14

Indicate if your organization is one of the following. If so, complete the required schedule. (Submit If “Yes,”
only those schedules that apply to your organization. Do not submit blank schedules.) Yes | No ggﬂ“epéﬁ}g:
Is the organization a church? . . . . . . . . . . . . . . . . . . . . . .. A

Is the organization, or any part of it, aschool? . . . . . . . . . . . . . . . . . . B

Is the organization, or any part of it, a hospital or medical research organization? . . . . . . c

Is the organization a section 509(a)(3) supporting organization? . . . . . . . . . . . . D

Is the organization a private operating foundation?. . . . . . . . . . . . . . . . . E

Is the organization, or any part of it, a home for the aged or handicapped? . . . . . . . . F

Is the organization, or any part of it, a child care organization?. . . . . . . . . . . . . G
Does the organization provide or administer any scholarship benefits, student aid, etc.? . . . . H
Has the organization taken over, or will it take over, the facilities of a “for profit” institution? , . . |
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-IWgWA Financial Data

Complete the financial statements for the current year and for each of the 3 years immediately before it. If in existence less
than 4 years, complete the statements for each year in existence. If in existence less than 1 year, also provide proposed
budgets for the 2 years following the current year.

A. Statement of Revenue and Expenses

tg)tir)r/%r;tr 3 prior tax years or proposed budget for 2 years
1 Gifts, grants, and contributions (
a) From______. () (I @..cccc.. (e) TOTAL

received (not including unusual
grants—see page 6 of the
instructions).

2 Membership fees received .

3 Gross investment income (see
instructions for definition)

to

4 Net income from organization’s
unrelated business activities not
included on line 3.

5 Tax revenues levied for and
either paid to or spent on behalf
of the organization . . . .

6 Value of services or facilities
furnished by a governmental unit
to the organization without charge
(notincluding the value of services
or facilities generally furnished the
public without charge) .

Revenue

7 Otherincome (notincluding gain
or loss from sale of capital
assets) (attach schedule)

Total (add lines 1 through 7)

Gross receipts from admissions,
sales of merchandise or services,
or furnishing of facilities in any
activity that is not an unrelated
business within the meaning of
section 513. Include related cost
of sales on line 22 .

10 Total (add lines 8 and 9)

11 Gain or loss from sale of capital
assets (attach schedule).

12 Unusual grants. .

13 Total revenue (add lines 10
through 12) .

14 Fundraising expenses

15 Contributions, gifts, grants, and
similar amounts paid (attach
schedule) . . . . . . .

16 Disbursements to or for benefit
of members (attach schedule) .

17 Compensation of officers,
directors, and trustees (attach
schedule)

18 Other salaries and wages

19 Interest . e

20 Occupancy (rent, utilities, etc.).

21 Depreciation and depletion .

22 Other (attach schedule) .

23 Total expenses (add lines 14
through 22) .

24 Excess of revenue over
expenses (line 13 minus line 23)

Expenses
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Part IV Financial Data (Continued)

B. Balance Sheet (at the end of the period shown) Dz:remtaxyear
Assets
1 Cash. . . . . . .o 1
2 Accounts receivable,net . . . . . . . . . . . . . . . . . . . 0L, 2
3 Inventories . . . . ... . . 3
4 Bonds and notes receivable (attach schedule) . . . . . . . . . . . . . . . . . 4
5 Corporate stocks (attach schedule). . . . . . . . . . . . . . . . . . . . 5
6 Mortgage loans (attach schedule) . . . . . . . . . . . . . . . . . . . . 6
7 Other investments (attach schedule) . . . . . . . . . . . . . . . . . . . 7
8 Depreciable and depletable assets (attach schedule) . . . . . . . . . . . . . . . 8
9 Land . . . . . oL L Lo e e e e 9
10 Other assets (attach schedule) . . . . . . . . . . . . . . . . . . . .. 10
11 Total assets (add lines 1 through 10). . . . . . . . . . . . . . . . . 11
Liabilities
12 Accounts payable . . . . . . . . . L L 12
13 Contributions, gifts, grants, etc., payable. . . . . . . . . . . . . . . . . . 13
14 Mortgages and notes payable (attach schedule) . . . . . . . . . . . . . . . . |14
15 Other liabilities (attach schedule) . . . . . . . . . . . . . . . . . . . . 15
16 Total liabilities (add lines 12 through 15) . . . . . . . . . . . . . . . |16
Fund Balances or Net Assets
17 Total fund balances or netassets . . . . . . . . . . . . . . ..o 17
18 Total liabilities and fund balances or net assets (add line 16 and line 17) . . . . 18

If there has been any substantial change in any aspect of the organization’s financial activities since the end of the period
shown above, check the box and attach a detailed explanation . . . . . . . . . . . . . . . . . . . .»




872_C Consent Fixing Period of Limitation Upon
Form Assessment of Tax Under Section 4940 of the
Internal Revenue Code

OMB No. 1545-0056

(Rev. September 1998) To be used with
Form 1023. Submit
Department of the Treasury in duplicate.

Internal Revenue Service (See instructions on reverse side.)

Under section 6501(c)(4) of the Internal Revenue Code, and as part of a request filed with Form 1023 that the
organization named below be treated as a publicly supported organization under section 170(b)(1)(A)(vi) or
section 509(a)(2) during an advance ruling period,

""""""""" (Exact legal name of organization as shown in organizing document) District Director of
Internal Revenue, or
and the Assistant
................................................................................................ Commissioner
(Number, street, city or town, state, and ZIP code) (Employee Plans and

Exempt Organizations)

consent and agree that the period for assessing tax (imposed under section 4940 of the Code) for any of the 5
tax years in the advance ruling period will extend 8 years, 4 months, and 15 days beyond the end of the first tax
year.

However, if a notice of deficiency in tax for any of these years is sent to the organization before the period
expires, the time for making an assessment will be further extended by the number of days the assessment is
prohibited, plus 60 days.

Ending date of first tax year ... ...
(Month, day, and year)

Name of organization (as shown in organizing document) Date
Officer or trustee having authority to sign Type or print name and title
Signature »

For IRS use only

District Director or Assistant Commissioner (Employee Plans and Exempt Organizations) Date

By »
For Paperwork Reduction Act Notice, see page 7 of the Form 1023 Instructions. Cat. No. 16905Q
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(@)

(b)

(d)

You must complete Form 872-C and attach it to the Form 1023
if you checked box h, i, or j of Part Ill, question 9, and the
organization has not completed a tax year of at least 8 months.

For example: If the organization incorporated May 15 and
its year ends December 31, it has completed
a tax year of only 7%2 months. Therefore,
Form 872-C must be submitted.

Enter the name of the organization. This must be entered
exactly as it appears in the organizing document. Do not use
abbreviations unless the organizing document does.

Enter the current address.

Enter the ending date of the first tax year.
For example:

(1) If the organization was formed on June 15 and it has
chosen December 31 as its year end, enter December 31,

(2) If the organization was formed June 15 and it has chosen

June 30 as its year end, enter June 30, ... . In this
example, the organization’s first tax year consists of only
15 days.

The form must be signed by an authorized officer or trustee,
generally the president or treasurer. The name and title of the
person signing must be typed or printed in the space provided.

Enter the date that the form was signed.

DO NOT MAKE ANY OTHER ENTRIES.
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Schedule A. Churches

1 Provide a brief history of the development of the organization, including the reasons
for its formation.

2 Does the organization have a written creed or statement of faith?. . . . []Yes L] No
If “Yes,” attach a copy.

3 Does the organization require prospective members to renounce other
religious beliefs or their membership in other churches or religious orders

to become members? . . . . . . . . . . . .. ... ... ... UlYes L] No
4 Does the organization have a formal code of doctrine and discipline for
itsmembers? . . . . . . ... ... ... ... ........ ULyes [No

If “Yes,” describe.
5 Describe the form of worship and attach a schedule of worship services.

6 Are the services open to the public?. . . . . . . . . . . .. .. .. [LYes L] No

If “Yes,” describe how the organization publicizes its services and explain the criteria for
admittance.

7 Explain how the organization attracts new members.

8 (a) How many active members are currently enrolled in the church?

(b) What is the average attendance at the worship services?

9 Inaddition to worship services, what other religious services (such as baptisms, weddings,
funerals, etc.) does the organization conduct?
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Schedule A. Churches (Continued)

10 Does the organization have a school for the religious instruction of the
young? [lyes [INo
11 Were the current deacons, minister, and/or pastor formally ordained after
a prescribed course of study? . . .. .. [yes (] No
12 Describe the organization’s religious hlerarchy or echeS|ast|caI government
13 Does the organization have an established place of worship? . [lYes [1No
If “Yes,” provide the name and address of the owner or lessor of the property
and the address and a description of the facility.
If the organization has no regular place of worship, state where the services
are held and how the site is selected.
14 Does (or will) the organization license or otherwise ordain ministers (or their
equivalent) or issue church charters? . [lyes [JNo
If “Yes,” describe in detail the requirements and qualifications needed to
be so licensed, ordained, or chartered.
15 Did the organization pay a fee for a church charter? . [lYes [INo

If “Yes,” state the name and address of the organization to which the fee
was paid, attach a copy of the charter, and describe the circumstances
surrounding the chartering.

16

Show how many hours a week the minister/pastor and officers each devote
to church work and the amount of compensation paid to each of them. If
the minister or pastor is otherwise employed, indicate by whom employed,
the nature of the employment, and the hours devoted to that employment.
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Schedule A. Churches (Continued)

17 Willany funds or property of the organization be used by any officer, director,

employee, minister, or pastor for his or her personal needs or convenience? [ Yes

[ INo

If “Yes,” describe the nature and circumstances of such use.

18 List any officers, directors, or trustees related by blood or marriage.

19 Give the name of anyone who has assigned income to the organization or
made substantial contributions of money or other property. Specify the

amounts involved.

Instructions

Although a church, its integrated auxiliaries, or a
convention or association of churches is not required
to file Form 1023 to be exempt from Federal income
tax or to receive tax-deductible contributions, such an
organization may find it advantageous to obtain
recognition of exemption. In this event, you should
submit information showing that your organization is a
church, synagogue, association or convention of
churches, religious order or religious organization that
is an integral part of a church, and that it is carrying
out the functions of a church.

In determining whether an admittedly religious
organization is also a church, the IRS does not accept
any and every assertion that such an organization is a
church. Because beliefs and practices vary so widely,
there is no single definition of the word “church” for
tax purposes. The IRS considers the facts and
circumstances of each organization applying for church
status.

The IRS maintains two basic guidelines in
determining that an organization meets the religious
purposes test:

1. That the particular religious beliefs of the
organization are truly and sincerely held, and

2. That the practices and rituals associated with the
organization’s religious beliefs or creed are not illegal
or contrary to clearly defined public policy.

In order for the IRS to properly evaluate your
organization’s activities and religious purposes, it is
important that all questions in Schedule A be
answered.

The information submitted with Schedule A will be a
determining factor in granting the “church” status
requested by your organization. In completing the
schedule, consider the following points:

1. The organization’s activities in furtherance of its
beliefs must be exclusively religious, and

2. An organization will not qualify for exemption if it
has a substantial nonexempt purpose of serving the
private interests of its founder or the founder’s family.
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Schedule B. Schools, Colleges, and Universities

1 Does, or will, the organization normally have: (a) a regularly scheduled curriculum, (b) a regular faculty
of qualified teachers, (c) a regularly enrolled student body, and (d) facilities where its educational activities
are regularly carried on? . . L] ves [] No
If “No,” do not complete the rest of Schedule B.
2 Is the organization an instrumentality of a state or political subdivision of a state? . L] ves [] No
If “Yes,” document this in Part Il and do not complete items 3 through 10 of Schedule B. (See mstructlons
on the back of Schedule B.)
3 Does or will the organization (or any department or division within it) discriminate in any way on the basis
of race with respect to:
a Admissions? . L] ves [ No
b Use of facilities or exercise of student perlIeges’> L] ves [ No
c Faculty or administrative staff? . L] ves [] No
d Scholarship or loan programs? . [J ves [] No
If “Yes” for any of the above, explain.
4 Does the organization include a statement in its charter, bylaws, or other governing instrument, or in a
resolution of its governing body, that it has a racially nondiscriminatory policy as to students?. L] ves [ No
Attach whatever corporate resolutions or other official statements the organization has made on this
subject.
5a Has the organization made its racially nondiscriminatory policies known in a manner that brings the
policies to the attention of all segments of the general community that it serves? . L] ves [ No
If “Yes,” describe how these policies have been publicized and how often relevant notices or
announcements have been made. If no newspaper or broadcast media notices have been used, explain.
b If applicable, attach clippings of any relevant newspaper notices or advertising, or copies of tapes or
scripts used for media broadcasts. Also attach copies of brochures and catalogs dealing with student
admissions, programs, and scholarships, as well as representative copies of all written advertising used
as a means of informing prospective students of the organization’s programs.
6 Attach a numerical schedule showing the racial composition, as of the current academic year, and projected to the extent
feasible for the next academic year, of: (a) the student body, and (b) the faculty and administrative staff.
7 Attach a list showing the amount of any scholarship and loan funds awarded to students enrolled and the racial composition
of the students who have received the awards.
8a Attach a list of the organization’s incorporators, founders, board members, and donors of land or buildings, whether individuals
or organizations.
b State whether any of the organizations listed in 8a have as an objective the maintenance of segregated public or private
school education, and, if so, whether any of the individuals listed in 8a are officers or active members of such organizations.
9a Enter the public school district and county in which the organization is located.
b Was the organization formed or substantially expanded at the time of public school desegregation in the
above district or county? . . .. L] ves [] No
10 Has the organization ever been determined by a state or Federal administrative agency or judicial body
to be racially discriminatory? . L] ves [ No

If “Yes,” attach a detailed explanation identifying the parties to the suit, the forum in which the case was
heard, the cause of action, the holding in the case, and the citations (if any) for the case. Also describe
in detail what changes in the organization’s operation, if any, have occurred since then.

For more information, see back of Schedule B.
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Instructions

A “school” is an organization that has the primary
function of presenting formal instruction, normally
maintains a regular faculty and curriculum, normally
has a regularly enrolled student body, and has a place
where its educational activities are carried on.

The term generally corresponds to the definition of
an “educational organization” in section 170(b)(1)(A)(ii).
Thus, the term includes primary, secondary,
preparatory and high schools, and colleges and
universities. The term does not include organizations
engaged in both educational and noneducational
activities unless the latter are merely incidental to the
educational activities. A school for handicapped
children is included within the term, but an
organization merely providing handicapped children
with custodial care is not.

For purposes of Schedule B, “Sunday schools” that
are conducted by a church are not included in the
term “schools,” but separately organized schools (such
as parochial schools, universities, and similar
institutions) are included in the term.

A private school that otherwise meets the
requirements of section 501(c)(3) as an educational
institution will not qualify for exemption under section
501(a) unless it has a racially nondiscriminatory policy
as to students.

This policy means that the school admits students of
any race to all the rights, privileges, programs, and
activities generally accorded or made available to
students at that school and that the school does not
discriminate on the basis of race in the administration
of its educational policies, admissions policies,
scholarship and loan programs, and athletic or other
school-administered programs.

The IRS considers discrimination on the basis of
race to include discrimination on the basis of color and
national or ethnic origin. A policy of a school that
favors racial minority groups in admissions, facilities,
programs, and financial assistance will not constitute
discrimination on the basis of race when the purpose
and effect is to promote the establishment and
maintenance of that school’s racially nondiscriminatory
policy as to students.

See Rev. Proc. 75-50, 1975-2 C.B. 587, for
guidelines and recordkeeping requirements for
determining whether private schools that are applying
for recognition of exemption have racially
nondiscriminatory policies as to students.

Line 2

An instrumentality of a state or political subdivision of
a state may qualify under section 501(c)(3) if it is
organized as a separate entity from the governmental
unit that created it and if it otherwise meets the
organizational and operational tests of section
501(c)(3). See Rev. Rul. 60-384, 1960-2 C.B. 172. Any
such organization that is a school is not a private
school and, therefore, is not subject to the provisions
of Rev. Proc. 75-50.

Schools that incorrectly answer “Yes” to line 2 will
be contacted to furnish the information called for by
lines 3 through 10 in order to establish that they meet
the requirements for exemption. To prevent delay in the
processing of your application, be sure to answer line
2 correctly and complete lines 3 through 10, if
applicable.
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Schedule C. Hospitals and Medical Research Organizations

D Check here if claiming to be a hospital; complete the questions in Section | of this schedule; and write “N/A” in Section |I.
Check here if claiming to be a medical research organization operated in conjunction with a hospital; complete the
questions in Section Il of this schedule; and write “N/A” in Section I.

Hospitals

la How many doctors are on the hospital’s courtesy staff?.

b Are all the doctors in the community eligible for staff privileges? . . . e e D Yes D No
If “No,” give the reasons why and explain how the courtesy staff is selected

2a Does the hospital maintain a full-time emergency room?, . . . D Yes D No
b What is the hospital’s policy on administering emergency services to persons W|thout apparent means
to pay?

C Does the hospital have any arrangements with police, fire, and voluntary ambulance services for the
delivery or admission of emergency cases? . . . . . . . . . . . . . . . . . .o D Yes D No
Explain.

3a Does or will the hospital require a deposit from persons covered by Medicare or Medicaid in its admission
practices? . . . . . . L L L. e DYesDNo
If “Yes,” explain.

b Does the same deposit requirement, if any, apply to all other patients?. . . . . . . . . . . . DYes DNo
If “No,” explain.

4 Does or will the hospital provide for a portion of its services and facilities to be used for charity patients? D Yes D No
Explain the policy regarding charity cases. Include data on the hospital’s past experience in admitting
charity patients and arrangements it may have with municipal or government agencies for absorbing the
cost of such care.

5 Does or will the hospital carry on a formal program of medical training and research?. . . . . . . D Yes D No
If “Yes,” describe.

6 Does the hospital provide office space to physicians carrying on a medical practice? . . . . D Yes D No

If “Yes,” attach a list setting forth the name of each physician, the amount of space provided, the annual
rent, the expiration date of the current lease and whether the terms of the lease represent fair market value.

Section |l Medical Research Organizations
1 Name the hospitals with which the organization has a relationship and describe the relationship.

2 Attach a schedule describing the organization’s present and proposed (indicate which) medical research activities; show
the nature of the activities, and the amount of money that has been or will be spent in carrying them out. (Making grants to
other organizations is not direct conduct of medical research.)

3 Attach a statement of assets showing their fair market value and the portion of the assets directly devoted to medical
research.

For more information, see back of Schedule C.
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Additional Information

Hospitals

To be entitled to status as a “hospital,” an organization
must have, as its principal purpose or function, the
providing of medical or hospital care or medical
education or research. “Medical care” includes the
treatment of any physical or mental disability or
condition, the cost of which may be taken as a
deduction under section 213, whether the treatment is
performed on an inpatient or outpatient basis. Thus, a
rehabilitation institution, outpatient clinic, or community
mental health or drug treatment center may be a
hospital if its principal function is providing the
above-described services.

On the other hand, a convalescent home or a home
for children or the aged is not a hospital. Similarly, an
institution whose principal purpose or function is to
train handicapped individuals to pursue some vocation
is not a hospital. Moreover, a medical education or
medical research institution is not a hospital, unless it
is also actively engaged in providing medical or
hospital care to patients on its premises or in its
facilities on an inpatient or outpatient basis.

Cooperative Hospital Service Organizations

Cooperative hospital service organizations (section
501(e)) should not complete Schedule C.

Medical Research Organizations

To qualify as a medical research organization, the
principal function of the organization must be the
direct, continuous, and active conduct of medical
research in conjunction with a hospital that is
described in section 501(c)(3), a Federal hospital, or an
instrumentality of a governmental unit referred to in
section 170(c)(1).

For purposes of section 170(b)(1)(A)(iii) only, the
organization must be set up to use the funds it
receives in the active conduct of medical research by
January 1 of the fifth calendar year after receipt. The
arrangement it has with donors to assure use of the
funds within the 5-year period must be legally
enforceable.

As used here, “medical research” means
investigations, experiments, and studies to discover,
develop, or verify knowledge relating to the causes,
diagnosis, treatment, prevention, or control of human
physical or mental diseases and impairments.

For further information, see Regulations section
1.170A-9(c)(2).
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Schedule D. Section 509(a)(3) Supporting Organizations

o ) o b Has the supported organization received a ruling
la Organizations supported by the applicant organization: or determination letter that it is not a private

Name and address of supported organization foundation by reason of section 509(a)(1) or (2)?
--------------------------------------------------------------------------------------------- L] ves L[] No
--------------------------------------------------------------------------------------------- L] ves L[] No
--------------------------------------------------------------------------------------------- L] ves L[] No
--------------------------------------------------------------------------------------------- L] ves L[] No
--------------------------------------------------------------------------------------------- L] ves L[] No

c If “No” for any of the organizations listed in la, explain.

2 Does the supported organization have tax-exempt status under section 501(c)(4), 501(c)(5), or 501(c)(6)? L] ves [ No
If “Yes,” attach: (a) a copy of its ruling or determination letter, and (b) an analysis of its revenue for the
current year and the preceding 3 years. (Provide the financial data using the formats in Part IV-A (lines
1-13) and Part Ill (lines 11, 12, and 13).)
3 Does your organization’s governing document indicate that the majority of its governing board is elected
or appointed by the supported organizations? . L] ves [ No
If “Yes,” skip to line 9.
If “No,” you must answer the questions on lines 4 through 9.
4 Does your organization’s governing document indicate the common supervision or control that it and the
supported organizations share? . . . . L] ves [ No

If “Yes,” give the article and paragraph numbers. If “No,” explain.

5 To what extent do the supported organizations have a significant voice in your organization’s investment policies, in the making

and timing of grants, and in otherwise directing the use of your organization’s income or assets?

6 Does the mentioning of the supported organizations in your organization’s governing instrument make it
a trust that the supported organizations can enforce under state law and compel to make an accounting?
If “Yes,” explain.

[J Yes [ No

7a What percentage of your organization’s income does it pay to each supported organization?

b What is the total annual income of each supported organization?

¢ How much does your organization contribute annually to each supported organization?

For more information, see back of Schedule D.
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Schedule D. Section 509(a)(3) Supporting Organizations (Continued)

8 To what extent does your organization conduct activities that would otherwise be carried on by the supported organizations?
Explain why these activities would otherwise be carried on by the supported organizations.

9 Is the applicant organization controlled directly or indirectly by one or more “disqualified persons” (other
than one who is a disqualified person solely because he or she is a manager) or by an organization that
is not described in section 509(a)(1) or (2)? . . . . . . . . . . . . . . ..., L] ves [] No
If “Yes,” explain.

Instructions

For an explanation of the types of organizations Line 3
defined in section 509(a)(3) as being excluded from the
definition of a private foundation, see Pub. 557,
Chapter 3.

Line 1

List each organization that is supported by your
organization and indicate in item 1b if the supported
organization has received a letter recognizing exempt
status as a section 501(c)(3) public charity as defined
in section 509(a)(1) or 509(a)(2). If you answer “No” in
1b to any of the listed organizations, please explain in
lc.

Your organization’s governing document may be
articles of incorporation, articles of association,
constitution, trust indenture, or trust agreement.

Line 9

For a definition of a “disqualified person,” see Specific
Instructions, Part Il, Line 4d, on page 3 of the
application’s instructions.
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Schedule E. Private Operating Foundations

Income Test M?aS; )r/%(;ent
la Adjusted net income, as defined in Regulations section 53.4942(a)-2(d) . . . . . . . . . . la
b Minimum investment return, as defined in Regulations section 53.4942(a)-2(c) . . . . . . . . 1b
2 Qualifying distributions:
a Amounts (including administrative expenses) paid directly for the active conduct of the activities for
which organized and operated under section 501(c)(3) (attach schedule) . . . . . . 2a
b Amounts paid to acquire assets to be used (or held for use) directly in carrying out purposes descnbed
in section 170(c)(1) or 170(c)(2)(B) (attach schedule) . . . . . . ... L2b
¢ Amounts set aside for specific projects that are for purposes descrlbed in section 170( )(1) or
170(c)(2)(B) (attach schedule). . . . e, 2¢
d Total qualifying distributions (add lines 2a b and c) R 2
3 Percentages:
a Percentage of qualifying distributions to adjusted net income (divide line 2d by line 1a) . . . . . | 3a& %
b Percentage of qualifying distributions to minimum investment return (divide line 2d by line 1b). . . | 3b %
(Percentage must be at least 85% for 3a or 3b)
Assets Test
4 Value of organization’s assets used in activities that directly carry out the exempt purposes. Do not
include assets held merely for investment or production of income (attach schedule). . . . . . 4
5 Value of any stock of a corporation that is controlled by applicant organization and carries out its
exempt purposes (attach statement describing corporation) 5
6 Value of all qualifying assets (add lines 4 and 5) 6
7 Value of applicant organization’s total assets . . 7
8 Percentage of qualifying assets to total assets (d|V|de I|ne 6 by Ilne 7—percentage must exceed 65%) 8 %
Endowment Test
9 Value of assets not used (or held for use) directly in carrying out exempt purposes:
a Monthly average of investment securities at fair marketvalue. . . . . . . . . . . . . . |9
b Monthly average of cash balances. . . e 9b
¢ Fair market value of all other investment property (attach schedule) e e e e e e 9¢c
d Total (add lines 9a, b, and c). . . . ) e 9d
10 Acquisition indebtedness related to line 9 |tems (attach schedule) O A 1
11 Balance (subtract line 10 from line 9d) . . . . . 11
12 Multiply line 11 by 3%:% (%s of the percentage for the minimum mvestment return computatron under
section 4942(e)). Line 2d above must equal or exceed the result of this computation. . . . . . 12
Support Test
13  Applicant organization’s support as defined in section 509¢d) . . . . . . . . . . . . . |13
14  Gross investment income as defined in section 509(e) . . . . e e e 14
15 Support for purposes of section 4942(j)(3)(B)(ii) (subtract line 14 from line 13) S 15
16 Support received from the general public, five or more exempt organizations, or a comblnatlon of
these sources (attach schedule). . . . . . . . 16
17 For persons (other than exempt organizations) contnbutlng more than l% of Ilne 15 enter the total
amounts that are more than 1% of line15 . . . . . . . . . . . . . . . . . . . 17
18 Subtract line 17 from line 16. . . . Ce e 18
19 Percentage of total support (divide line 18 by line 15—must be at least 85%) Lo 19 %
20 Does line 16 include support from an exempt organization that is more than 25% of the amount of
line15?2. . . . . . . . . . . ..o oo .. .. ... [yes[JNo
21 Newly created organizations with less than 1 year’s experience: Attach a statement explaining how the organization is planning
to satisfy the requirements of section 4942(j)(3) for the income test and one of the supplemental tests during its first year’s
operation. Include a description of plans and arrangements, press clippings, public announcements, solicitations for funds,
etc.
22 Does the amount entered on line 2a above include any grants that the applicant organization made? L] ves [] No

If “Yes,” attach a statement explaining how those grants satisfy the criteria for “significant involvement”
grants described in section 53.4942(b)-1(b)(2) of the regulations.

For more information, see back of Schedule E.
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Instructions

If the organization claims to be an operating foundation
described in section 4942(j)(3) and—

a. Bases its claim to private operating foundation
status on normal and regular operations over a period
of years; or

b. Is newly created, set up as a private operating
foundation, and has at least 1 year’s experience;

provide the information under the income test and
under one of the three supplemental tests (assets,
endowment, or support). If the organization does not
have at least 1 year’s experience, provide the
information called for on line 21. If the organization’s
private operating foundation status depends on its
normal and regular operations as described in a above,
attach a schedule similar to Schedule E showing the
data in tabular form for the 3 years preceding the most
recent tax year. (See Regulations section 53.4942(b)-1
for additional information before completing the
“Income Test” section of this schedule.) Organizations
claiming section 4942(j)(5) status must satisfy the
income test and the endowment test.

A “private operating foundation” described in section
4942(j)(3) is a private foundation that spends
substantially all of the smaller of its adjusted net
income (as defined below) or its minimum investment
return directly for the active conduct of the activities
constituting the purpose or function for which it is
organized and operated. The foundation must satisfy
the income test under section 4942(j)(3)(A), as modified
by Regulations section 53.4942(b)-1, and one of the
following three supplemental tests: (1) the assets test
under section 4942(j)(3)(B)(i); (2) the endowment test
under section 4942(j)(3)(B)(ii); or (3) the support test
under section 4942(j)(3)(B)(iii).

Certain long-term care facilities described in section
4942(j)(5) are treated as private operating foundations
for purposes of section 4942 only.

“Adjusted net income” is the excess of gross income
determined with the income modifications described
below for the tax year over the sum of deductions
determined with the deduction modifications described
below. Items of gross income from any unrelated trade
or business and the deductions directly connected
with the unrelated trade or business are taken into
account in computing the organization’s adjusted net
income.

Income Modifications

The following are income modifications (adjustments to
gross income):

1. Section 103 (relating to interest on certain
governmental obligations) does not apply. Thus,
interest that otherwise would have been excluded
should be included in gross income.

2. Except as provided in 3 below, capital gains and
losses are taken into account only to the extent of the
net short-term gain. Long-term gains and losses are
disregarded.

3. The gross amount received from the sale or
disposition of certain property should be included in
gross income to the extent that the acquisition of the
property constituted a qualifying distribution under
section 4942(g)(1)(B).

4. Repayments of prior qualifying distributions (as
defined in section 4942(g)(1)(A)) constitute items of
gross income.

5. Any amount set aside under section 4942(g)(2)
that is “not necessary for the purposes for which it
was set aside” constitutes an item of gross income.

Deduction Modifications

The following are deduction modifications (adjustments
to deductions):

1. Expenses for the general operation of the
organization according to its charitable purposes (as
contrasted with expenses for the production or
collection of income and management, conservation,
or maintenance of income-producing property) should
not be taken as deductions. If only a portion of the
property is used for production of income subject to
section 4942 and the remainder is used for general
charitable purposes, the expenses connected with that
property should be divided according to those
purposes. Only expenses related to the income-
producing portion should be taken as deductions.

2. Charitable contributions, deductible under section
170 or 642(c), should not be taken into account as
deductions for adjusted net income.

3. The net operating loss deduction prescribed under
section 172 should not be taken into account as a
deduction for adjusted net income.

4. The special deductions for corporations (such as
the dividends-received deduction) allowed under
sections 241 through 249 should not be taken into
account as deductions for adjusted net income.

5. Depreciation and depletion should be determined
in the same manner as under section 4940(c)(3)(B).

Section 265 (relating to the expenses and interest
connected with tax-exempt income) should not be
taken into account.

You may find it easier to figure adjusted net income
by completing column (c), Part 1, Form 990-PF,
according to the instructions for that form.

An organization that has been held to be a private
operating foundation will continue to be such an
organization only if it meets the income test and either
the assets, endowment, or support test in later years.
See Regulations section 53.4942(b) for additional
information. No additional request for ruling will be
necessary or appropriate for an organization to
maintain its status as a private operating foundation.
However, data related to the above tests must be
submitted with the organization’s annual information
return, Form 990-PF.
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Schedule F. Homes for the Aged or Handicapped

1 What are the requirements for admission to residency? Explain fully and attach promotional literature and application forms.

2 Does or will the home charge an entrance or founder’s fee? . . . . . . . . . . . . . . . ] ves [ No
If “Yes,” explain and specify the amount charged.

3 What periodic fees or maintenance charges are or will be required of its residents?

4a What established policy does the home have concerning residents who become unable to pay their regular charges?

b What arrangements does the home have or will it make with local and Federal welfare units, sponsoring organizations, or
others to absorb all or part of the cost of maintaining those residents?

5 What arrangements does or will the home have to provide for the health needs of its residents?

6 In what way are the home’s residential facilities designed to meet some combination of the physical, emotional, recreational,
social, religious, and similar needs of the aged or handicapped?

7 Provide a description of the home’s facilities and specify both the residential capacity of the home and the current number
of residents.

8 Attach a sample copy of the contract or agreement the organization makes with or requires of its residents.

For more information, see back of Schedule F.
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Instructions

Line 1

Provide the criteria for admission to the home
and submit brochures, pamphlets, or other
printed material used to inform the public
about the home’s admissions policy.

Line 2

Indicate whether the fee charged is an
entrance fee or a monthly charge, etc. Also, if
the fee is an entrance fee, is it payable in a
lump sum or on an installment basis?

Line 4

Indicate the organization’s policy regarding
residents who are unable to pay. Also,
indicate whether the organization is
subsidized for all or part of the cost of
maintaining those residents who are unable to

pay.
Line 5

Indicate whether the organization provides
health care to the residents, either directly or
indirectly, through some continuing
arrangement with other organizations,
facilities, or health personnel. If no health
care is provided, indicate “N/A.”
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Schedule G. Child Care Organizations

1 Is the organization’s primary activity the providing of care for children away
from theirhomes?. . . . . . . . .. . ... ... ... ..... [HYes [No

2 How many children is the organization authorized to care for by the state (or local governmental
unit), and what was the average attendance during the past 6 months, or the number of months
the organization has been in existence if less than 6 months?

3 How many children are currently cared for by the organization?

4 |s substantially all (at least 85%) of the care provided for the purpose of
enabling parents to be gainfully employed or to seek employment? . . . [lYes L] No

5 Are the services provided available to the general public?. . . . . . . . [JYes L] No
If “No,” explain.

6 Indicate the category, or categories, of parents whose children are eligible for the child care
services (check as many as apply):

[] low-income parents
[ ] any working parents (or parents looking for work)
[ ] anyone with the ability to pay

[] other (explain)

Instructions

Line 5 REMINDER—If this organization claims to

If your organization’s services are not available ~ Operate a school, then it must also fill out
to the general public, indicate the particular ~ Schedule B.
group or groups that may utilize the services.
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Schedule H. Organizations Providing Scholarship Benefits, Student Aid, etc., to Individuals

la Describe the nature and the amount of the scholarship benefit, student aid, etc., including the terms and conditions governing
its use, whether a gift or a loan, and how the availability of the scholarship is publicized. If the organization has established
or will establish several categories of scholarship benefits, identify each kind of benefit and explain how the organization
determines the recipients for each category. Attach a sample copy of any application the organization requires individuals to
complete to be considered for scholarship grants, loans, or similar benefits. (Private foundations that make grants for travel,
study, or other similar purposes are required to obtain advance approval of scholarship procedures. See Regulations sections
53.4945-4(c) and (d).)

b If you want this application considered as a request for approval of grant procedures in the event we determine that the
organization is a private foundation, check here . . . . . . . . . . . . . . . . . . . ... .» []

c If you checked the box in 1b above, check the box(es) for which you wish the organization to be considered.

[] 4945(g)(1) [] 4945(g)(2) [] 4945(g)(3)

2 What limitations or restrictions are there on the class of individuals who are eligible recipients? Specifically explain whether
there are, or will be, any restrictions or limitations in the selection procedures based upon race or the employment status of
the prospective recipient or any relative of the prospective recipient. Also indicate the approximate number of eligible individuals.

3 Indicate the number of grants the organization anticipates making annually . . . . . . . . .P»

4 If the organization bases its selections in any way on the employment status of the applicant or any relative of the applicant,
indicate whether there is or has been any direct or indirect relationship between the members of the selection committee and
the employer. Also indicate whether relatives of the members of the selection committee are possible recipients or have been
recipients.

5 Describe any procedures the organization has for supervising grants (such as obtaining reports or transcripts) that it awards
and any procedures it has for taking action if the terms of the grant are violated.

For more information, see back of Schedule H.
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Additional Information

Private foundations that make grants to 4945(g)(2)—The grant constitutes a prize or
individuals for travel, study, or other similar award that is subject to the
purposes are required to obtain advance provisions of section 74(b), if the
approval of their grant procedures from the recipient of such a prize or award
IRS. Such grants that are awarded under is selected from the general public.
selection procedures that have not been i
approved by the IRS are subject to a 10% 4945(9)(3)—The purpose of the grant is to
excise tax under section 4945. (See achieve a specific objective,
Regulations sections 53.4945-4(c) and (d).) produce a report or other similar
product, or improve or enhance a
If you are requesting advance approval of literary, artistic, musical, scientific,
the organization’s grant procedures, the teaching, or other similar capacity,
following sections apply to line 1c: skill, or talent of the grantee.

4945(g)(1)—The grant constitutes a
scholarship or fellowship grant that
meets the provisions of section
117(a) prior to its amendment by
the Tax Reform Act of 1986 and is
to be used for study at an
educational organization (school)
described in section 170(b)(1)(A)(ii).
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Schedule I. Successors to “For Profit” Institutions

1 What was the name of the predecessor organization and the nature of its activities?

2 Who were the owners or principal stockholders of the predecessor organization? (If more space is needed, attach
schedule.)

Name and address Share or interest

3 Describe the business or family relationship between the owners or principal stockholders and principal employees of the
predecessor organization and the officers, directors, and principal employees of the applicant organization.

4a Attach a copy of the agreement of sale or other contract that sets forth the terms and conditions of sale of the predecessor
organization or of its assets to the applicant organization.

b Attach an appraisal by an independent qualified expert showing the fair market value at the time of sale of the facilities or
property interest sold.

5 Has any property or equipment formerly used by the predecessor organization been rented to the applicant
organization or will any such property berented? . . . . . . . . . . . . . . . . . . L] ves [] No
If “Yes,” explain and attach copies of all leases and contracts.

6 Is the organization leasing or will it lease or otherwise make available any space or equipment to the
owners, principal stockholders, or principal employees of the predecessor organization?. . . . . . L] ves [ No
If “Yes,” explain and attach a list of these tenants and a copy of the lease for each such tenant.

7 Were any new operating policies initiated as a result of the transfer of assets from a profit-making
organization to a nonprofit organization? . . . . . . . . . . . . . . . . . . . . . L] ves [] No
If “Yes,” explain.

Additional Information

A “for profit” institution for purposes of Schedule | stock, or otherwise exercise an ownership interest. The
includes any organization in which a person may have institution need not have operated for the purpose of
a proprietary or partnership interest, hold corporate making a profit.

®



o SS-4 Application for Employer Identification Number
Rev. April 2000 (For use by employers, corporations, partnerships, trusts, estates, churches, EIN
(Rev. Apri ) government agencies, certain individuals, and others. See instructions.)
Department of the Treasury OMB No. 1545-0003
Internal Revenue Service » Keep a copy for your records.
1 Name of applicant (legal name) (see instructions)
5| 2 Trade name of business (if different from name on line 1) 3 Executor, trustee, “care of” name
3]
©
€| 4a Mailing address (street address) (room, apt., or suite no.) 5a Business address (if different from address on lines 4a and 4b)
o
g 4b City, state, and ZIP code 5b City, state, and ZIP code
B
@1 6 County and state where principal business is located
S
%17 Name of principal officer, general partner, grantor, owner, or trustor—SSN or ITIN may be required (see instructions) »
8a Type of entity (Check only one box.) (see instructions)
Caution: If applicant is a limited liability company, see the instructions for line 8a.
[ sole proprietor (SSN) 5 5 ] Estate (SSN of decedent)
O Partnership ] Personal service corp. ] Plan administrator (SSN)
] REMIC ] National Guard ] other corporation (specify) »
[] state/local government ] Farmers’ cooperative ] Trust
[ church or church-controlled organization [ Federal government/military
[ other nonprofit organization (specify) » (enter GEN if applicable)
[] other (specify) »
8b If a corporation, name the state or foreign country | State Foreign country
(if applicable) where incorporated
9  Reason for applying (Check only one box.) (see instructions) [] Banking purpose (specify purpose) »
[ started new business (specify type) » O Changed type of organization (specify new type) »
] Purchased going business
[ Hired employees (Check the box and see line 12.) ] Created a trust (specify type) »
[] created a pension plan (specify type) » [] other (specify) »
10 Date business started or acquired (month, day, year) (see instructions) 11 Closing month of accounting year (see instructions)
12  First date wages or annuities were paid or will be paid (month, day, year). Note: If applicant is a withholding agent, enter date income will
first be paid to nonresident alien. (month, day,year) . . . . . . . . . . . .»
13 Highest number of employees expected in the next 12 months. Note: If the applicant does not | Nonagricultural | Agricultural | Household
expect to have any employees during the period, enter -0-. (see instructions) . . . . »
14  Principal activity (see instructions) »
15  Is the principal business activity manufacturing? . . . . . . . . . . . . . . . . . . . . [ves L] No
If “Yes,” principal product and raw material used »
16  To whom are most of the products or services sold? Please check one box. [J Business (wholesale)
] Public (retail) [] other (specify) » O] nA
17a Has the applicant ever applied for an employer identification number for this or any other business? . . . . [ Yes ] No
Note: If “Yes,” please complete lines 17b and 17c.
17b If you checked “Yes” on line 17a, give applicant’s legal name and trade name shown on prior application, if different from line 1 or 2 above.
Legal name » Trade name »
17c Approximate date when and city and state where the application was filed. Enter previous employer identification number if known.

Approximate date when filed (mo., day, year)| City and state where filed Previous EIN

Under penalties of perjury, | declare that | have examined this application, and to the best of my knowledge and belief, it is true, correct, and complete. | Business telephone number (include area code)

( )

Fax telephone number (include area code)

Name and title (Please type or print clearly.) » ( )
Signature » Date »

Note: Do not write below this line. For official use only.
Please leave Geo. Ind. Class Size Reason for applying
blank »

For Privacy Act and Paperwork Reduction Act Notice, see page 4. Cat. No. 16055N Form SS-4 (Rev. 4-2000)
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General Instructions

Section references are to the Internal Revenue Code unless otherwise
noted.

Purpose of Form

Use Form SS-4 to apply for an employer identification number (EIN). An
EIN is a nine-digit number (for example, 12-3456789) assigned to sole
proprietors, corporations, partnerships, estates, trusts, and other entities
for tax filing and reporting purposes. The information you provide on this
form will establish your business tax account.

Caution: An EIN is for use in connection with your business activities
only. Do not use your EIN in place of your social security number (SSN).

Who Must File

You must file this form if you have not been assigned an EIN before and:
® You pay wages to one or more employees including household
employees.

® You are required to have an EIN to use on any return, statement, or
other document, even if you are not an employer.

® You are a withholding agent required to withhold taxes on income,
other than wages, paid to a nonresident alien (individual, corporation,
partnership, etc.). A withholding agent may be an agent, broker, fiduciary,
manager, tenant, or spouse, and is required to file Form 1042, Annual
Withholding Tax Return for U.S. Source Income of Foreign Persons.

® You file Schedule C, Profit or Loss From Business, Schedule C-EZ,
Net Profit From Business, or Schedule F, Profit or Loss From Farming, of
Form 1040, U.S. Individual Income Tax Return, and have a Keogh plan
or are required to file excise, employment, or alcohol, tobacco, or
firearms returns.

The following must use EINs even if they do not have any employees:
® State and local agencies who serve as tax reporting agents for public
assistance recipients, under Rev. Proc. 80-4, 1980-1 C.B. 581, should
obtain a separate EIN for this reporting. See Household employer on
page 3.
® Trusts, except the following:

1. Certain grantor-owned trusts. (See the Instructions for Form 1041,
U.S. Income Tax Return for Estates and Trusts.)

2. Individual retirement arrangement (IRA) trusts, unless the trust has to
file Form 990-T, Exempt Organization Business Income Tax Return. (See
the Instructions for Form 990-T.)
® Estates
® Partnerships
® REMICs (real estate mortgage investment conduits) (See the
Instructions for Form 1066, U.S. Real Estate Mortgage Investment
Conduit (REMIC) Income Tax Return.)
® Corporations
® Nonprofit organizations (churches, clubs, etc.)
® Farmers’ cooperatives
® Plan administrators (A plan administrator is the person or group of
persons specified as the administrator by the instrument under which the
plan is operated.)

When To Apply for a New EIN

New Business. If you become the new owner of an existing business, do
not use the EIN of the former owner. If you already have an EIN, use
that number. If you do not have an EIN, apply for one on this form. If
you become the “owner” of a corporation by acquiring its stock, use the
corporation’s EIN.

Changes in Organization or Ownership. If you already have an EIN, you
may need to get a new one if either the organization or ownership of your
business changes. If you incorporate a sole proprietorship or form a
partnership, you must get a new EIN. However, do not apply for a new
EIN if:

® You change only the name of your business,
® You elected on Form 8832, Entity Classification Election, to change
the way the entity is taxed, or

® A partnership terminates because at least 50% of the total interests in
partnership capital and profits were sold or exchanged within a 12-month
period. (See Regulations section 301.6109-1(d)(2)(iii).) The EIN for the
terminated partnership should continue to be used.

Note: If you are electing to be an “S corporation,” be sure you file Form
2553, Election by a Small Business Corporation.

File Only One Form SS-4. File only one Form SS-4, regardless of the
number of businesses operated or trade names under which a business
operates. However, each corporation in an affiliated group must file a
separate application.

EIN Applied for, But Not Received. If you do not have an EIN by the
time a return is due, write “Applied for” and the date you applied in the
space shown for the number. Do not show your social security number
(SSN) as an EIN on returns.

If you do not have an EIN by the time a tax deposit is due, send your
payment to the Internal Revenue Service Center for your filing area. (See
Where To Apply below.) Make your check or money order payable to
“United States Treasury” and show your name (as shown on Form SS-4),
address, type of tax, period covered, and date you applied for an EIN.
Send an explanation with the deposit.

For more information about EINs, see Pub. 583, Starting a Business
and Keeping Records, and Pub. 1635, Understanding Your EIN.

How To Apply

You can apply for an EIN either by mail or by telephone. You can get an
EIN immediately by calling the Tele-TIN number for the service center for
your state, or you can send the completed Form SS-4 directly to the
service center to receive your EIN by mail.

Application by Tele-TIN. Under the Tele-TIN program, you can receive
your EIN by telephone and use it immediately to file a return or make a
payment. To receive an EIN by telephone, complete Form SS-4, then call
the Tele-TIN number listed for your state under Where To Apply. The
person making the call must be authorized to sign the form. (See
Signature on page 4.)

An IRS representative will use the information from the Form SS-4 to
establish your account and assign you an EIN. Write the number you are
given on the upper right corner of the form and sign and date it.

Mail or fax (facsimile) the signed Form SS-4 within 24 hours to the
Tele-TIN Unit at the service center address for your state. The IRS
representative will give you the fax number. The fax numbers are also
listed in Pub. 1635.

Taxpayer representatives can receive their client’s EIN by telephone if
they first send a fax of a completed Form 2848, Power of Attorney and
Declaration of Representative, or Form 8821, Tax Information
Authorization, to the Tele-TIN unit. The Form 2848 or Form 8821 will be
used solely to release the EIN to the representative authorized on the
form.

Application by Mail. Complete Form SS-4 at least 4 to 5 weeks before
you will need an EIN. Sign and date the application and mail it to the
service center address for your state. You will receive your EIN in the
mail in approximately 4 weeks.

Where To Apply

The Tele-TIN numbers listed below will involve a long-distance charge to
callers outside of the local calling area and can be used only to apply for
an EIN. The numbers may change without notice. Call 1-800-829-1040
to verify a number or to ask about the status of an application by mail.

Call the Tele-TIN
number shown or
file with the Internal

If your principal business,
office or agency, or legal
residence in the case of an Revenue Service
individual, is located in: Center at:

. 4 . 4

Attn: Entity Control
Atlanta, GA 39901
770-455-2360

Florida, Georgia, South Carolina

Attn: Entity Control
Holtsville, NY 00501
516-447-4955

New Jersey, New York (New York City and
counties of Nassau, Rockland, Suffolk, and
Westchester)

New York (all other counties), Connecticut,
Maine, Massachusetts, New Hampshire,
Rhode Island, Vermont

Attn: Entity Control
Andover, MA 05501
978-474-9717

Attn: Entity Control
Stop 6800

2306 E. Bannister Rd.
Kansas City, MO 64999
816-926-5999

Illinois, lowa, Minnesota, Missouri, Wisconsin

Attn: Entity Control
Philadelphia, PA 19255
215-516-6999

Delaware, District of Columbia, Maryland,
Pennsylvania, Virginia

. L . Attn: Entity Control
Indiana, Kentucky, Michigan, Ohio, West Cincinnati, OH 45999

Virginia 850-292-5467
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Attn: Entity Control
Austin, TX 73301
512-460-7843

Kansas, New Mexico, Oklahoma, Texas

Alaska, Arizona, California (counties of
Alpine, Amador, Butte, Calaveras, Colusa,
Contra Costa, Del Norte, El Dorado, Glenn,
Humboldt, Lake, Lassen, Marin, Mendocino,
Modoc, Napa, Nevada, Placer, Plumas,
Sacramento, San Joaquin, Shasta, Sierra,
Siskiyou, Solano, Sonoma, Sutter, Tehama,
Trinity, Yolo, and Yuba), Colorado, Idaho,
Montana, Nebraska, Nevada, North Dakota,
Oregon, South Dakota, Utah, Washington,
Wyoming

Attn: Entity Control
Mail Stop 6271
P.O. Box 9941

Ogden, UT 84201
801-620-7645

Attn: Entity Control
Fresno, CA 93888
559-452-4010

California (all other counties), Hawaii

Attn: Entity Control
Memphis, TN 37501
901-546-3920

Attn: Entity Control
Philadelphia, PA 19255
215-516-6999

Alabama, Arkansas, Louisiana, Mississippi,
North Carolina, Tennessee

If you have no legal residence, principal
place of business, or principal office or
agency in any state

Specific Instructions

The instructions that follow are for those items that are not
self-explanatory. Enter N/A (nonapplicable) on the lines that do not apply.
Line 1. Enter the legal name of the entity applying for the EIN exactly as
it appears on the social security card, charter, or other applicable legal
document.

Individuals. Enter your first name, middle initial, and last name. If you
are a sole proprietor, enter your individual name, not your business name.
Enter your business name on line 2. Do not use abbreviations or
nicknames on line 1.

Trusts. Enter the name of the trust.

Estate of a decedent. Enter the name of the estate.

Partnerships. Enter the legal name of the partnership as it appears in
the partnership agreement. Do not list the names of the partners on
line 1. See the specific instructions for line 7.

Corporations. Enter the corporate name as it appears in the
corporation charter or other legal document creating it.

Plan administrators. Enter the name of the plan administrator. A plan
administrator who already has an EIN should use that number.
Line 2. Enter the trade name of the business if different from the legal
name. The trade name is the “doing business as” name.
Note: Use the full legal name on line 1 on all tax returns filed for the
entity. However, if you enter a trade name on line 2 and choose to use
the trade name instead of the legal name, enter the trade name on all
returns you file. To prevent processing delays and errors, always use
either the legal name only or the trade name only on all tax returns.
Line 3. Trusts enter the name of the trustee. Estates enter the name of
the executor, administrator, or other fiduciary. If the entity applying has a
designated person to receive tax information, enter that person’s name
as the “care of” person. Print or type the first name, middle initial, and
last name.
Line 7. Enter the first name, middle initial, last name, and SSN of a
principal officer if the business is a corporation; of a general partner if a
partnership; of the owner of a single member entity that is disregarded as
an entity separate from its owner; or of a grantor, owner, or trustor if a
trust. If the person in question is an alien individual with a previously
assigned individual taxpayer identification number (ITIN), enter the ITIN in
the space provided, instead of an SSN. You are not required to enter an
SSN or ITIN if the reason you are applying for an EIN is to make an entity
classification election (see Regulations section 301.7701-1 through
301.7701-3), and you are a nonresident alien with no effectively
connected income from sources within the United States.

Line 8a. Check the box that best describes the type of entity applying for
the EIN. If you are an alien individual with an ITIN previously assigned to
you, enter the ITIN in place of a requested SSN.

Caution: This is not an election for a tax classification of an entity. See
“Limited liability company (LLC)” below.

If not specifically mentioned, check the “Other” box, enter the type of
entity and the type of return that will be filed (for example, common trust
fund, Form 1065). Do not enter N/A. If you are an alien individual applying
for an EIN, see the Line 7 instructions above.

Sole proprietor. Check this box if you file Schedule C, C-EZ, or F (Form
1040) and have a qualified plan, or are required to file excise,
employment, or alcohol, tobacco, or firearms returns, or are a payer of
gambling winnings. Enter your SSN (or ITIN) in the space provided. If you
are a nonresident alien with are a nonresident alien with no effectively

connected income from sources within the United States, you do not
need to enter an SSN or ITIN.

REMIC. Check this box if the entity has elected to be treated as a real
estate mortgage investment conduit (REMIC). See the Instructions for
Form 1066 for more information.

Other nonprofit organization. Check this box if the nonprofit
organization is other than a church or church-controlled organization and
specify the type of nonprofit organization (for example, an educational
organization).

If the organization also seeks tax-exempt status, you must file either
Package 1023, Application for Recognition of Exemption, or Package
1024, Application for Recognition of Exemption Under Section 501(a). Get
Pub. 557, Tax Exempt Status for Your Organization, for more information.

Group exemption number (GEN). If the organization is covered by a
group exemption letter, enter the four-digit GEN. (Do not confuse the
GEN with the nine-digit EIN.) If you do not know the GEN, contact the
parent organization. Get Pub. 557 for more information about group
exemption numbers.

Withholding agent. If you are a withholding agent required to file Form
1042, check the “Other” box and enter “Withholding agent.”

Personal service corporation. Check this box if the entity is a personal
service corporation. An entity is a personal service corporation for a tax
year only if:

® The principal activity of the entity during the testing period (prior tax
year) for the tax year is the performance of personal services
substantially by employee-owners, and

® The employee-owners own at least 10% of the fair market value of the
outstanding stock in the entity on the last day of the testing period.

Personal services include performance of services in such fields as
health, law, accounting, or consulting. For more information about
personal service corporations, see the Instructions for Forms 1120 and
1120-A, and Pub. 542, Corporations.

Limited liability company (LLC). See the definition of limited liability
company in the Instructions for Form 1065, U.S. Partnership Return of
Income. An LLC with two or more members can be a partnership or an
association taxable as a corporation. An LLC with a single owner can be
an association taxable as a corporation or an entity disregarded as an
entity separate from its owner. See Form 8832 for more details.

Note: A domestic LLC with at least two members that does not file Form
8832 is classified as a partnership for Federal income tax purposes.

o [f the entity is classified as a partnership for Federal income tax
purposes, check the “partnership” box.

o [f the entity is classified as a corporation for Federal income tax
purposes, check the “Other corporation” box and write “limited liability
co.” in the space provided.

o [f the entity is disregarded as an entity separate from its owner, check
the “Other” box and write in “disregarded entity” in the space provided.

Plan administrator. If the plan administrator is an individual, enter the
plan administrator’s SSN in the space provided.

Other corporation. This box is for any corporation other than a personal
service corporation. If you check this box, enter the type of corporation
(such as insurance company) in the space provided.

Household employer. If you are an individual, check the “Other” box
and enter “Household employer” and your SSN. If you are a state or local
agency serving as a tax reporting agent for public assistance recipients
who become household employers, check the “Other” box and enter
“Household employer agent.” If you are a trust that qualifies as a
household employer, you do not need a separate EIN for reporting tax
information relating to household employees; use the EIN of the trust.

QSub. For a qualified subchapter S subsidiary (QSub) check the
“Other” box and specify “QSub.”

Line 9. Check only one box. Do not enter N/A.

Started new business. Check this box if you are starting a new
business that requires an EIN. If you check this box, enter the type of
business being started. Do not apply if you already have an EIN and are
only adding another place of business.

Hired employees. Check this box if the existing business is requesting
an EIN because it has hired or is hiring employees and is therefore
required to file employment tax returns. Do not apply if you already have
an EIN and are only hiring employees. For information on the applicable
employment taxes for family members, see Circular E, Employer’s Tax
Guide (Publication 15).

Created a pension plan. Check this box if you have created a pension
plan and need an EIN for reporting purposes. Also, enter the type of plan.

Note: Check this box if you are applying for a trust EIN when a new
pension plan is established.
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Banking purpose. Check this box if you are requesting an EIN for
banking purposes only, and enter the banking purpose (for example, a
bowling league for depositing dues or an investment club for dividend
and interest reporting).

Changed type of organization. Check this box if the business is
changing its type of organization, for example, if the business was a sole
proprietorship and has been incorporated or has become a partnership. If
you check this box, specify in the space provided the type of change
made, for example, “from sole proprietorship to partnership.”

Purchased going business. Check this box if you purchased an existing
business. Do not use the former owner’s EIN. Do not apply for a new
EIN if you already have one. Use your own EIN.

Created a trust. Check this box if you created a trust, and enter the
type of trust created. For example, indicate if the trust is a nonexempt
charitable trust or a split-interest trust.

Note: Do not check this box if you are applying for a trust EIN when a
new pension plan is established. Check “Created a pension plan.”

Exception. Do not file this form for certain grantor-type trusts. The
trustee does not need an EIN for the trust if the trustee furnishes the
name and TIN of the grantor/owner and the address of the trust to all
payors. See the Instructions for Form 1041 for more information.

Other (specify). Check this box if you are requesting an EIN for any
other reason, and enter the reason.

Line 10. If you are starting a new business, enter the starting date of the
business. If the business you acquired is already operating, enter the
date you acquired the business. Trusts should enter the date the trust
was legally created. Estates should enter the date of death of the
decedent whose name appears on line 1 or the date when the estate
was legally funded.

Line 11. Enter the last month of your accounting year or tax year. An
accounting or tax year is usually 12 consecutive months, either a
calendar year or a fiscal year (including a period of 52 or 53 weeks). A
calendar year is 12 consecutive months ending on December 31. A fiscal
year is either 12 consecutive months ending on the last day of any month
other than December or a 52-53 week year. For more information on
accounting periods, see Pub. 538, Accounting Periods and Methods.

Individuals. Your tax year generally will be a calendar year.

Partnerships. Partnerships generally must adopt one of the following
tax years:
® The tax year of the majority of its partners,

® The tax year common to all of its principal partners,
® The tax year that results in the least aggregate deferral of income, or
® |n certain cases, some other tax year.
See the Instructions for Form 1065 for more information.
REMIC. REMICs must have a calendar year as their tax year.

Personal service corporations. A personal service corporation generally
must adopt a calendar year unless:

® |t can establish a business purpose for having a different tax year, or
® |t elects under section 444 to have a tax year other than a calendar
year.

Trusts. Generally, a trust must adopt a calendar year except for the
following:
® Tax-exempt trusts,
® Charitable trusts, and
® Grantor-owned trusts.

Line 12. If the business has or will have employees, enter the date on
which the business began or will begin to pay wages. If the business
does not plan to have employees, enter N/A.

Withholding agent. Enter the date you began or will begin to pay
income to a nonresident alien. This also applies to individuals who are
required to file Form 1042 to report alimony paid to a nonresident alien.
Line 13. For a definition of agricultural labor (farmwork), see Circular A,
Agricultural Employer’s Tax Guide (Publication 51).

Line 14. Generally, enter the exact type of business being operated (for
example, advertising agency, farm, food or beverage establishment, labor
union, real estate agency, steam laundry, rental of coin-operated vending
machine, or investment club). Also state if the business will involve the
sale or distribution of alcoholic beverages.

Governmental. Enter the type of organization (state, county, school
district, municipality, etc.).

Nonprofit organization (other than governmental). Enter whether
organized for religious, educational, or humane purposes, and the
principal activity (for example, religious organization—hospital, charitable).

Mining and quarrying. Specify the process and the principal product
(for example, mining bituminous coal, contract drilling for oil, or quarrying
dimension stone).

Contract construction. Specify whether general contracting or special
trade contracting. Also, show the type of work normally performed (for
example, general contractor for residential buildings or electrical
subcontractor).

Food or beverage establishments. Specify the type of establishment
and state whether you employ workers who receive tips (for example,
lounge—yes).

Trade. Specify the type of sales and the principal line of goods sold (for
example, wholesale dairy products, manufacturer’s representative for
mining machinery, or retail hardware).

Manufacturing. Specify the type of establishment operated (for
example, sawmill or vegetable cannery).

Signature. The application must be signed by (a) the individual, if the
applicant is an individual, (b) the president, vice president, or other
principal officer, if the applicant is a corporation, (c) a responsible and
duly authorized member or officer having knowledge of its affairs, if the
applicant is a partnership or other unincorporated organization, or (d) the
fiduciary, if the applicant is a trust or an estate.

How To Get Forms and Publications

Phone. You can order forms, instructions, and publications by phone 24
hours a day, 7 days a week. Just call 1-800-TAX-FORM
(1-800-829-3676). You should receive your order or notification of its
status within 10 workdays.

Personal computer. With your personal computer and modem, you can
get the forms and information you need using IRS’s Internet Web Site at
www.irs.gov or File Transfer Protocol at ftp.irs.gov.

CD-ROM. For small businesses, return preparers, or others who may
frequently need tax forms or publications, a CD-ROM containing over
2,000 tax products (including many prior year forms) can be purchased
from the National Technical Information Service (NTIS).

To order Pub. 1796, Federal Tax Products on CD-ROM, call
1-877-CDFORMS (1-877-233-6767) toll free or connect to
www.irs.gov/cdorders

Privacy Act and Paperwork Reduction Act Notice. We ask for the
information on this form to carry out the Internal Revenue laws of the
United States. We need it to comply with section 6109 and the
regulations thereunder which generally require the inclusion of an
employer identification number (EIN) on certain returns, statements, or
other documents filed with the Internal Revenue Service. Information on
this form may be used to determine which Federal tax returns you are
required to file and to provide you with related forms and publications.
We disclose this form to the Social Security Administration for their use in
determining compliance with applicable laws. We will be unable to issue
an EIN to you unless you provide all of the requested information which
applies to your entity.

You are not required to provide the information requested on a form
that is subject to the Paperwork Reduction Act unless the form displays a
valid OMB control number. Books or records relating to a form or its
instructions must be retained as long as their contents may become
material in the administration of any Internal Revenue law. Generally, tax
returns/return information are confidential, as required by section 6103.

The time needed to complete and file this form will vary depending on
individual circumstances. The estimated average time is:

Recordkeeping . . . . . . . . . . . . . . 7min
Learning about the law or theform . . . . . . . . 22min.
Preparing the form. . . . . . . . . . . . . 46min.
Copying, assembling, and sending the form to the IRS . . 20 min.

If you have comments concerning the accuracy of these time estimates
or suggestions for making this form simpler, we would be happy to hear
from you. You can write to the Tax Forms Committee, Western Area
Distribution Center, Rancho Cordova, CA 95743-0001. Do not send the
form to this address. Instead, see Where To Apply on page 2.



CHAPTER 5
ARTI CLES OF | NCORPORATI ON
. DEFIN TION

It is the filing the articles of incorporation fornms the
corporation. No corporation can exist without filing articles. The
articles are filed wth the secretary of state of the state in
whi ch the corporation is being fornmed. Qut-of-state corporations
(called foreign corporations) are also required to register with
the secretary of state so their operations can be nonitored.

Each state has its own requirenents concerning the contents of
the articles of incorporation for a corporation fornmed under its
| aws. The articles of incorporation used in this book are designed
to nmeet the requirenents of all states. If the articles are
rejected in a particular state because of sonme recent change, the
user will be told what provision needs to be changed, and the
change will be easy to incorporate in the articles which can then
be refil ed.

The purpose of this book is to aid the user in formng a
nonprofit corporation inexpensively. The normal cost of attorney
fees for an incorporation is from $500 to several thousand doll ars.
Therefore, even if some mnor retyping or additions to the articles
are needed, the cost savings makes it worthwhile.

['1. CONTENTS
The articles of a corporation can contain anything the

corporation wants that does not violate state | aw. The reason the
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corporation mght want certain matters in the articles rather than
the bylaws is that the articles cannot easily be anended. Mbst
articles, however, contain only the bare basics required under
state law. Al states require the articles to contain the foll ow ng
m ni mum i nf or mati on:
A.  NAME OF THE CORPORATI ON

Qoviously, the articles nust state the nane of the
corporation. The nane of a proposed corporation nust not be so
simlar to an existing corporation as to be confusing. Should that
happen, the new corporation can be sued for trade infringenent. To
avoid that confusion, wunless absolutely sure that no other
corporation has a simlar nanme, the incorporator should contact the
secretary of state's office and search for the nane. Sonetines it
is free, but usually the secretary of state will charge for a nane
search and wll for a fee reserve the proposed nane for the new
corporation, if avail able.

In each state there are attorney service conpanies |located in
the state's capital that wwll do the name search, reservation and
file the articles for a slight fee (usually $50). This is a bargain
when the incorporator does not |live near the secretary of state's
office. The attorney service conpanies are listed in the phone book
for the state capital

B. PURPOSE

The articles nust state the purpose for which a corporation is



GABRIEL-NONPROFIT CORPORATIONS-134

fornmed. Previously, a corporation had to state what specific type

of business it was going to do. Today, nost states wll accept a

sinple statenent that the corporation is forned to do any busi ness

which is legal and in furtherance of its stated nonprofit goals.
C. AGENT FOR SERVI CE OF PROCESS

Al states require that a corporation have an agent residing
in the state to receive process (accept service of a conplaint and
legal notification of all orders). Usually this is no problem
because the shareholders live in the state and one of them agrees
to be the resident agent. Mst states, such as California, require
the articles to nane only the agent and give his address.

Nevada, however, requires that the agent actually sign a
not ari zed acceptance of the appointnment. For states that require
the agent to sign an acceptance there is a general acceptance form
for the notification. Every corporation should file an acceptance
of appointment with their articles. If the acceptance is not
requi red under state law, the secretary of state will sinply return
it. New York has a special requirenent that the incorporator
appoint the secretary of state the agent for service of process.
Following this chapter are sanple articles for a New York
cor porati on.

D. MEMBERSH P CERTI FI CATES
The issuance of nenbership certificates conpletes the

i ncorporation process. Persons or entities that own a nenbership
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certificate are nenbers of the corporation as long as they pay
their annual dues. Only those persons and entities who possess
menmbership certificates and are valid nenbers of the corporation
can participate in the nmanagenent of the corporation.
Determ nation of the type of nenbership certificate which the
corporation will adopt is nade at the first neeting of directors.
E. STATEMENT OF I NI TI AL DI RECTORS

Most states require that the initial directors and their
addresses be listed in the articles. The State Laws chapter lists
the m ni mum nunber of directors that a nonprofit corporation forned
in that state nust have.

F. TERM

One of the advantages of a corporation is that it can have
per petual existence. Unlike a partnership or an association, it
can survive the death of its owners. The articles in this book make
it clear that the corporation is intended to have perpetual
exi stence and survive the death of all nenbers.

G MEETI NGS

The Corporate Meetings chapter outlines the basic form for
m nutes of corporate neetings and contains sanple mnutes. The nore
renoved the corporate managenent is from that of a normal
corporation, the greater the likelihood of a successful creditor
chall enge that the business is not truly a nonprofit corporation

but is the alter ego of its nenbers. In that circunstance, the
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corporation will be treated as a partnership, and the nmenbers wl |
becone individually and personally liable for the debts of the non-
profit corporation.

H  WHERE TO FI LE THE ARTI CLES OF | NCORPORATI ON

ALABAVA. Al abama is unique. It is one of three jurisdictions
(District of Colunbia and Arkansas are the others) where the
i ncorporator does not file the articles directly with the secretary
of state or the departnment of corporations. Instead, the
incorporator files the articles and two copies wth the probate
judge of the county where the corporation will have its registered
of fice. The judge then issues a certificate of incorporation to the
i ncorporators. Wthin 10 days of filing of the articles, the
probate judge sends the original articles to the secretary of
state.

ALASKA

DEPARTMENT OF COMVERCE
CORPORATI ONS DI VI SI ON
Pouch D

Juneau, AK 99811

ARI ZONA

CORPORATI ONS COWMM SSI ON

PHOENI X, AZ 85007

ARKANSAS. Arkansas is rare. It is one of three jurisdictions
(District of Colunmbia and Arizona are the others) where the
i ncorporator does not file the articles directly with the secretary
of state or the departnment of corporations. Instead, the
i ncorporator files the articles and two copies with the circuit
court of the county where the corporation will have its registered
office. The judge of the court then issues an approval of the
articles of incorporation. The judge sends the approval and two
copies of the articles to the secretary of state for filing.

CALI FORNI A
SECRETARY OF STATE
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SACRAMENTO, CA 95814

CCOLORADO
SECRETARY OF STATE
DENVER, CO 80302

CONNECTI CUT
SECRETARY OF STATE
HARTFORD, CT 06115

DELAWARE
SECRETARY OF STATE
DOVER, DE 19903

DISTRICT OF COLUMBIA is different. It is one of three
jurisdictions (Al abama and Arkansas are the others) where the
i ncorporator does not file the articles directly with the secretary
of state or the departnment of corporations. Instead, the
incorporator files the articles and a copy with the mayor's office
of the District of Colunbia. The mayor then issues a certificate of
incorporation if the articles are in order.

FLORI DA
SECRETARY OF STATE
TALLAHASSEE, FL 32304

GEORG A
SECRETARY OF STATE
ATLANTA, GA 30334

HAWAI |

DI RECTOR OF
REGULATORY AGENCI ES
P. 0. BOX 40
HONOLULU, H 96813

| DAHO
SECRETARY OF STATE
BO SE, I D 83720

I LLINO S
SECRETARY OF STATE
SPRI NGFI ELD, |IL 62706

| NDI' ANA
SECRETARY OF STATE
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| NDI ANAPOLI'S, | N 46204

| OMA
SECRETARY OF STATE
DES MO NES, | A 50319

KANSAS
SECRETARY OF STATE
TOPEKA, KS 66612

KENTUCKY
SECRETARY OF STATE
FRANKFORT, KY 40601

LOU SI ANA
SECRETARY OF STATE
BATON ROUGE, LA 70804

MAI NE
SECRETARY OF STATE
AUGUSTA, ME 04333

MARYLAND
STATE DEPT. OF ASSESSMENTS & TAXATI ON
BALTI MORE, MD 21200

MASSACHUSETTS
SECRETARY OF THE
COVMONVEALTH
BOSTON, MA 02133

M CH GAN

SECRETARY OF STATE
P. O BOX 30054
LANSI NG M 48909

M NNESOTA
SECRETARY OF STATE

M SSI SSI PPI
SECRETARY OF STATE
JACKSON, MS 39205

M SSCOURI
SECRETARY OF STATE
JEFFERSON CI TY, MO 65101

MONTANA
SECRETARY OF STATE
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HELENA, MI 59601

NEBRASKA
SECRETARY OF STATE
LI NCCLN, NE 68509

NEVADA
SECRETARY OF STATE
CARSON CI TY, NV 89701

NEW HAMPSHI RE
SECRETARY OF STATE
CONCORD, NH 03301

NEW JERSEY
SECRETARY OF STATE
TRENTON, NJ 08625

NEW MEXI CO
STATE CORPCRATI ONS COWM SSI ON
SANTA FE, NM 97501

NEW YORK
SECRETARY OF STATE
ALBANY, NY 12231

NORTH CAROLI NA
SECRETARY OF STATE
RALEI GH, NC 27611

NCRTH DAKOTA
SECRETARY OF STATE
Bl SMARCK, ND 58501

CH O
SECRETARY OF STATE
COLUMBUS, OH 43216

OKLAHOVA
SECRETARY OF STATE
OKLAHOVA CI TY, OK 73152

OREGON
CORPORATI ONS COVMM SS|I ONER
SALEM OR 97310

PENNSYLVANI A
SECRETARY OF STATE
HARRI SBURG, PA 17101
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RHODE | SLAND
SECRETARY OF STATE
PROVI DENCE, RI 02903

SQUTH CARCLI NA
SECRETARY OF STATE
COLUMBI A, SC 29202

SQUTH DAKOTA
SECRETARY OF STATE
Pl ERRE, SD 57501

TENNESSEE
SECRETARY OF STATE
NASHVI LLE, TN 37219

TEXAS
SECRETARY OF STATE
AUSTIN, TX 78711

UTAH

DI VI SI ON OF CORPORATI ONS AND COMVERCI AL CCDE
P. O BOX 4581

SALT LAKE CI TY, UT 84145

VERMONT
SECRETARY OF STATE
MONTPELI ER, VT 05602

VI RG NI A
STATE CORPORATI ONS COMM SSI ONER
Rl CHMOND, VA 23202

WASHI NGTON
SECRETARY OF STATE
OLYMPI A, WA 98504

WEST VIRG NI A
SECRETARY OF STATE
CHARLESTON, W 25305

W SCONSI N
SECRETARY OF STATE
MADI SON, W 53702

WYOM NG
SECRETARY OF STATE
CHEYENNE, Wy 82001
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111. BASIC ARTICLES FOR THE FOLLOWING STATES

ALABANVA | DAHO NEBRASKA VERMONT
ALASKA | OMA NEW MEXI CO VI RG NI A

ARI ZONA KANSAS NEVADA WASHI NGTON
ARKANSAS KENTUCKY TEXAS WEST VIRG NI A
CCOLORADO MAI NE UTAH W SCONSI N
FLORI DA MARYLAND N. DAKOTA WYOM NG
GEORG A M SSCOURI CH O

HAWAI | M SSI SSI PPI RHODE | SLAND

Most of the states have adopted either the Mdel Nonprofit
Corporation Law or the Revised Mbddel Nonprofit Law. As a result the
followng basic set of articles can be used in each of the
foregoing states. The renmining states have either not adopted the
above | aws or have inposed their own additional requirenments and
are therefore treated separately.

NOTE: Vernont calls its formation "Articles of Association”

Note: Arizona has a special requirenent under section 10-128
that a "Certificate of D sclosure"” acconpany the Articles of
| ncorporation. This "Certificate of Disclosure” applies to the
corporation's directors and officers and any person or entity which
has 10% or nore nenbership or beneficial or proprietary interest
in the corporation. Both the Articles of incorporation and the form
for the Certificate of D sclosure put out by the Arizona Secretary

of State are included at the end of this section
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND:. The corporation shall be a nonprofit corporation under

the laws of the State of

TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The corporation nmay engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the

|l aws of the State of

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes
the making of distributions to organizations that qualify as exenpt
organi zati ons under section 501(c)(3) of the Internal Revenue Code

of 1954 or the corresponding section of any future federal tax
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code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SIXTH During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors shall undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 49430 of the Internal Revenue Code
of 1954, or correspondi ng provi sions of any subsequent federal tax
| aws.

4. The corporation will not make any investnents in such

manner as to subject it tax under section 4944 of the Internal
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Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provisions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock but instead
have one class of nenbers. Each nenber shall have one vote.
Directors of the corporation need not be nenbers unless required by
t he Byl aws.

El GHTH: The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
the provisions in the corporate Byl aws.

NI NTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its mnenbers,
trustees, officers or other private persons, except that the
corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article

Fifth hereof. No substantial part of the activities of the
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corporation shall be the conduct of propaganda or otherw se
attenpting to influence |l egislation, and the corporation shall not
participate nor intervene in (including the publishing or
distribution of statenents) any political canpaign on behalf of or
in opposition to any candidate for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be carried on (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

TENTH. The corporation may receive property by gift, devise or
bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

ELEVENTH: Upon the dissolution of the corporation, assets
shall be distributed to one or nore exenpt purposes within the
meani ng of section 501(c)(3) of the Internal Revenue Code of 1954
or the corresponding section of any future federal tax code or
shall be distributed to the federal governnment or to a state or
| ocal governnent for a public purpose. Any such assets not so
di sposed shall be di sposed of by a court of conpetent jurisdiction

of the county in which the principal office of the corporation is
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then | ocated exclusively for such purposes or to such organization
or organi zations as said court shall determ ne that are organized
and operated exclusively for such purposes.

TWELFTH. The names and addresses of the incorporators who are

signing these Articles of Incorporation are:

THI RTEENTH: The corporation shall have perpetual existence.

FOURTEENTH: ( OPTI ONAL PROVI S| ONS)

I N W TNESS WHEREOF, we have hereunder subscri bed our nanes

this day of , 200 :
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DECLARATION
The undersigned declare under penalty of perjury under the

|l aws of the State of t hat :

1. W are the persons whose nanmes are subscri bed bel ow

2. W are incorporators of

and that we have executed these Articles

of Incorporation.

3. The foregoing Articles of |Incorporation are our act

and deed.
Execut ed on , 200__at
| ncor por at or | ncor por at or
| ncor por at or
STATE OF
COUNTY OF
On bef ore ne,

personal | y appeared
personally known to nme (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the wthin instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS My HAND AND OFFI Cl AL SEAL.

Si gnat ure



Corporations Division

Arizona Corporation Commisson
1300 W. Washington

Phoenix, AZ 85007

(or)

400 W. Congress
Tucson, AZ 85701

Re NONPROFIT ARTICLES OF INCORPORATION
To:  Corporate Filings

Enclosed please find our Certificate of Disclosure, a check for forty dollars ($40), and an
origina plustwo (2) copies of our Articles of Incorporation.

Please be advised that we of (Name of Corporation) have selected the date of

to be our Fiscal Date. We understand that-an Annual Report will be duein
the fourth month following the close of our fiscd year, and that the Corporation Commission will mail
our corporation an Annua Report that must be fully completed and returned to the Commission with
the appropriate fees once each year. We aso understand that failure to return a complete and accurate
Annua Report may result in our corporation’s adminigrative dissolution.

The corporate address shdl be:
We shdl immediately notify the Corporation Commission, in writing, of any changeto this
address.

Pesse return the filed copies to:

Sincerdly,



DO NOT PUBLISH
THISSECTION

ARTICLE 1
If you are the holder or
assignee of atradename or
trademark, attach
Declaration of Tradename
Holder form.

ARTICLES2

The Internal Revenue
Code places certain
restrictions upon the
purpose of a tax exempt
non profit corporation.
Please refer to Federal
Publication#557, available
at your loca IRS office,
before completing this
articles.

ARTICLE 3

The name cannot imply
that the corporation is
organized for any
character of affairs other
than the initia business
indicated in this article.

ARTICLE 4

This Articles is included
for the purpose of
obtaining tax-exempt
status withthe IRS and to
comply with A.R.S. 810-
2326. If the corporation
intends to apply for tax-
exempt status, you will
need to cite the specific
Section of thelRScode, as
amended, under which the
corporation plans to
organize.  For further
information pleaserefer to
publication #557.

ARTICLES
Insert applicable Section
number of the IRS Code.
See Article 5.

ARTICLES OF INCORPORATION
OF A TAX-EXEMPT

(Arizona Non-Profit Corporation)
1. Name: The Name of the Corporation is

2. Purpose: The purpose for which the corporation is organized is:

3. Character of Affairs The character of affairs of the corporation will be;

4. No part of the net earning of the corporation shal inure to the benefit of, or be distributable

to itsmembers, directors, officers, or other private persons, except that the corporation shal be
authorized and empowered to pay reasonable compensation for services rendered and to make
payments and digtributions in furtherance of the purposes set forth in Article 2. No substantia

part of the activities of the corporation shal be the carrying on of propaganda, or otherwise
attempting to influence legidation, and the corporation shal not participate in, or intervene in

(induding the publishing or digtribution of statements,) any politica campaign on behdf of any

candidate for public office.  Notwithstanding any other provison of these Articles, the

corporation shal not carry on any other activities not permitted to be carried on: (a) by a
corporation exempt from Federa Income Tax under Section of the Internal Revenue

Code of (or the corresponding provision of any future United States Interna Revenue

Law) or: (b) by acorporation, contributionsto which aredeductibleunder Section  of the

Internal Revenue Code of (or the corresponding provisions of any future United States
Internd Revenue Laws).

5. Upon the dissolution of the corporation, the Board of Directorsshall, after paying or making
provison for the payment of al of the liabilities of the corporation, dispose of al its assets
exdusvey for the purposes of the corporation in such a manner, or to such organizations
organized and operated exclusively for charitable, educationd, religious or scientific purpose as
dhdl at the time qudify as an exempt organization or organizations under Section _ of the
Interna Revenue Codeof  (or the corresponding provison of any future United States
Interna Revenue Laws) asthe Board of Directors shdl determine. Any such assets not disposed
of shdl be disposed of by the Superior Court of the county in which the principle office of the
corporationisthen located, exclusvely for such purpose or to such organization or organizations,
as sad Court shall determine, which are organized and operated exclusvely for such purpose



DO NOT PUBLISH
THISSECTION

ARTICLE 6
This provision is not
mandatory. See A.R.S.
§10-3302.14.

ARTICLE7
A minimum of 1 director
isrequired.

Name:

Address:

City, State, Zip:
Name:
Address:

City, State, Zip:

ARTICLE 8
May be in care of the
statutory agent.

ARTICLE9

The statutory agent
address cannot be a P.O.
Box. It must beaphysical
address in Arizona. The
agent must sign the
Articles or provide a
consent to acceptance of
appointment.

Name:
Address:

City, State, Zip:

ARTICLE 10

A  minimum of 1
incorporator is required.
All incorporators must
sign both the Articles of
Incorporation and the
Certificate of Disclosure.

6. The power of indemnification under the Arizona Revised Statutes shall not be denied or
limited by the bylaws.

7. Board of Directors Theinitid board of directors shdl consst of director(s). The
name(s) and address(es) of the person(s) who is(are) to serve as the director(s) until the first
annud meseting of the members, if a member corporation, or Board of Directors, if the
corporation has no members, or until his(her)(their) successor(s) is(are) dected and qudifies
igare):

The number of personsto serve on theboard of directorstheresfter shal befixed by the Bylaws.

8. Known Place of Business. (In Arizona) The street address of the known place of business
of the Corporationis:

9. Statutory Agat. (In Arizona) The name and address of the Statutory agent of the Corporation

is

10. Incorporators. The name(s) and address(es) of the incorporator(s) is (are):

All powers, duties and responsibilities of the incorporators shal cease a the time of ddlivery of
these Articles of Incorporation to the Arizona Corporation Commission.

11. Q (check thisbox, if this provison will gpply to your corporation.)
DISCRIMINATION: The corporation will not practice or permit discrimination on the basis
of sex, age, race, nationd origin, religion, or physica handicap or disahility.
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THISSECTION

ARTICLE 12

The Articles mustindicate
if the corporation will, or
will not have members.

Phone and fax numbersare
optional

The agent may consent to
the appointment by either
executing the consent,
attaching a cover letter, or
if paying by check,
executing the check

The Articles must be
accompanied by a
Certificate of Disclosure,
executed within 30 days of

delivery to the
Commission, by all
incorporators.

CF:0041 - For TAX-EXEMPT
Non Profit Corporations
Rev: 4/00a

12. MEMBERS (Check One)

The corporation will will not have members.

EXECUTED this day of , by al of the
incorporators.
Signed:
[Print Name Here] [Print Name Here]
PHONE FAX

Acceptance of Appointment By Statutory Agent

The undersigned hereby acknowledges and accepts the gppointment as statutory agent of the
above-named corporation effective this day of ,

Signed

[Print Name Here]



ARIZONA CORPORATION COMMISSION
CORPORATIONSDIVISION
Phoenix Address: 1300 West Washington Tucson Address: 400 West Congress
Phoenix, Arizona 85007-2929 Tucson, Arizona 85701-1347

NONPROFIT
CERTIFICATE OF DISCLOSURE
A.R.S. Section 10-3202.D.

EXACT CORPORATE NAME
A. Has any person serving either by election or appointment as officer, director, trustee, or incorporator in the corporation:

1. Beenconvicted of afelony involving atransaction in securities, consumer fraud or antitrust in any state or federal jurisdiction within the seven-year period
immediately preceding the execution of this Certificate?

2. Beenconvicted of afelony, theessential elementsof which consisted of fraud, misrepresentation, theft by fal se pretenses, or restraint of trade or monopoly
in any state or federal jurisdiction within the seven-year period immediately preceding the execution of this Certificate?

3. Been or are subject to an injunction, judgment, decree or permanent order of any state or federal court entered within the seven-year period immediately
preceding the execution of this Certificate wherein such injunction, judgment, decree or permanent order:
(a) Involved the violation of fraud or registration provisions of the securities laws of that jurisdiction?; or
(b) Involved the violation of the consumer fraud laws of that jurisdiction?; or
(c) Involved the violation of the antitrust or restraint of trade laws of that jurisdiction?

Yes No

B. IFYES, thefollowing information MUST be attached:

1. Full name and prior name(s) used. 6. Social Security number.

2. Full birth name. 7. The nature and description of each convictionor judicial action, date
3. Present home address. and location, the court and public agency involved and file or cause
4. Prior addresses (for immediate preceding 7-year period). number of case.

5. Date and location of birth.

C. Hasany person serving either by election or appointment as an officer, director, trustee or incorporator of the corporation, served in any such capacity or
held such interest in any corporation which has been placed in bankruptcy or receivership or had its charter revoked, or administratively dissolved by any
jurisdiction?

Yes No

IFYOURANSWERTOTHEABOVEQUESTION IS"YES", YOU MUST ATTACH THEFOLLOWING INFORMATION FOR EACH CORPORATION:

1. Name and address of the corporation. 4. Datesof corporate operation.

2. Full name, including alias and address of each person involved. 5. A description of the bankruptcy, receivership or charter revocation,

3. State(s) in which the corporation: includingthe date, court or agency and thefile or cause number of the
(a) Wasincorporated. case.

(b) Has transacted business.

D. Thefiscal year end adopted by the corporation is

Under pendties of law, the undersigned incorporators/officers declare that we have examined this Certificate, including any attachments, and to the best of our
knowledge and belief it istrue, correct and complete, and hereby declare asindicated above. THE SIGNATURE(S) MUST BE DATED WITHIN THIRTY (30)
DAY S OF THE DELIVERY DATE.

BY DATE BY DATE
TITLE TITLE
BY DATE BY DATE
TITLE TITLE

DOMESTIC CORPORATIONS: ALL INCORPORATORS MUST SIGN THE INITIAL CERTIFICATE OF DISCLOSURE. (If more than four
Incorporators, please attach remaining signatures on a separate sheet of paper.)

If within sixty days, any person becomes an officer, director, or trustee and the person was not included in this disclosure, the corporation must file an
AMENDED certificate signed by all incorporators, or if officers have been elected, by a duly authorized officer.

FOREIGN CORPORATIONS: MUST BE SIGNED BY AT LEAST ONE DULY AUTHORIZED OFFICER OF THE CORPORATION.
CF: 0001 - Non-Profit
Rev: 9/00



This space reserved for office use.

Form 202
(revised 9/00)

Return in Duplicate to: P
Secretary of State "

P.O. Box 13697 Articles of Incorporation

Austin, TX 78711-3697 :
FAX: 512/463-5709 Pu I’_?lé )6(12; ﬁoﬁrgf(ljﬁ ?'02

Filing Fee: $25 Corporation Act

Article 1 — Corporate Name

The corporation formed is a non-profit corporation. The name of the corporation is as set forth below:

The name must not be the same as, deceptively similar to or similar to that of an existing corporate, limited liability company, or limited
partnership name on file with the secretary of state. A preliminary check for “name availability” is recommended.

Article 2 — Registered Agent and Register ed Office (Select and complete gither A or B and complete C.)
[] A. Theinitial registered agent is a corporation (cannot be cor por ation named above) by the name of :
OR

[ ] B. Theinitial registered agent is an individual resident of the state whose name is set forth below.
First Name M.I. Last Name Suffix

C. The business address of the registered agent and the registered office addressis.

Street Address City TX Zip Code

Article 3—Management (Completeitems A or B)
A. [ | Management of the affairs of the corporation isto be vested in the members of the corporation.

OR

B. O Management of the affairs of the corporation is to be vested in its board of directors. The
number of directors, which must be a minimum of three, that constitutes the initial board of directors
and the names and addresses of the persons who are to serve as directors until the first annual meeting
or until their successors are elected and qualified are set forth below:

Director 1: First Name M.1. Last Name Suffix
Street Address City State Zip Code
Director 2: First Name M.1. Last Name Suffix
Street Address City State Zip Code
Director 3: First Name M.l. Last Name Suffix
Street Address City State Zip Code




Article 4 — Organizational Structure

(You must select either A or B below.)
[] A: The corporation will have members. [ ] B: The corporation will not have members.

Article5—Duration

The period of duration is perpetual.

Article 6- Purpose
The corporation is organized for the following purpose or purposes:

Supplemental Provisions/Information

Text Area

I ncor porator

The name and address of the incorporator is set forth below.
Name

Street Address City State Zip Code

The undersigned incorporator signs these articles of incorporation subject to the penalty imposed by
article 9.03A, Texas Non-Profit Corporation Act, for the submission of afalse or fraudulent document.

Signature of incorporator
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IV. BASIC ARTICLES OF INCORPORATION FOR

MINNESOTA, NORTH CAROLINA, PENNSYLVANIA

The followi ng basic articles are sufficient for each of the
above states except for the Second Article. Each of the state's
have their own requirenments for the Second Article.

M nnesota requires that the Second Article state that the
corporation is formed pursuant to Chapter 317A of the M nnesota
Nonprofit Corporation Act.

North Carolina requires that the Second Article state that the
corporation was fornmed after the effective date of the North
Carolina Nonprofit Corporation Act.

Pennsyl vani a requires that the Second Article state that the
corporation was incorporated under the Pennsylvania Nonprofit
Cor poration Law of 1988.

Only the first five Articles for each state are set forth,
then Article Six begins on Page 160 and fromthereon the Articles

are the sane for each state.
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ARTI CLES OF | NCORPCRATI ON
OF

FIRST: The nanme of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation
under the laws of the State of M nnesota and is formed pursuant to
Chapter 317a of the M nnesota Nonprofit Corporation Act.

THI RD: The principal executive office of the corporation

shall be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the
| aws of the State of M nnesota.

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes
the making of distributions to organizations that qualify as exenpt
organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax

code.
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND:. The corporation shall be a nonprofit corporation under
the laws of the State of North Carolina and was forned after the
effective date of the North Carolina Nonprofit Corporation Act.

TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH. The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the
laws of the State of North Carolina.

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes
the making of distributions to organizations that qualify as exenpt
organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax

code.
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be:

SECOND: The corporation shall be a nonprofit corporation under
the laws of the State of Pennsylvania and was incorporated under
t he Pennsyl vania Nonprofit Corporation Law of 1988.

TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the
| aws of the State of Pennsyl vani a.

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes

the making of distributions to organizations that qualify as exenpt
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organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section

170(c) (2) .
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SI XTH. During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the directors shall undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 49430 of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock but instead
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have one class of nenbers. Each nenber shall have one vote.
Directors of the corporation need not be nenbers unless required by
t he Byl aws.

El GHTH: The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
the provisions in the corporate Byl aws.

NI NTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,
trustees, officers or other private persons, except that the
corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence legislation, and the corporation shall not
participate nor intervene in (including the publishing or
distribution of statenents) any political canpaign on behalf of or
in opposition to any candi date for public office. Notw thstanding

any other provision of these Articles, the corporation shall not
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carry on any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

TENTH. The corporation may receive property by gift, devise or
bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

ELEVENTH: Upon the dissolution of the corporation, assets
shall be distributed to one or nore exenpt purposes within the
meani ng of section 501(c)(3) of the Internal Revenue Code of 1954
or the corresponding section of any future federal tax code or
shall be distributed to the federal governnment or to a state or
| ocal governnent for a public purpose. Any such assets not so
di sposed shall be disposed by a court of conpetent jurisdiction of
the county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
oper ated exclusively for such purposes.

TWELFTH. The names and addresses of the incorporators who are

signing these Articles of Incorporation are:
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THI RTEENTH: The corporation shall have perpetual existence.

FOURTEENTH: ( OPTI ONAL PROVI S| ONS)

I N W TNESS WHEREOF, we have hereunder subscribed our nanes

this day of , 200

DECLARATI ON

The undersigned decl are under penalty of perjury under the

| aws of the State of t hat :
1. W are the persons whose nanmes is subscribed bel ow
2. We are incorporators of

and that we have executed

these Articles of Incorporation.
3. The foregoing Articles of Incorporation are our act
and deed.

Execut ed on , 200 at
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| ncor por at or

| ncor por at or

| ncor por at or

STATE OF

COUNTY OF

On bef ore ne,

personal | y appeared

personally known to nme (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS My HAND AND OFFI Cl AL SEAL.

Si gnat ure



ORGANIZATION OF CALIFORNIA NONPROFIT, NONSTOCK CORPORATIONS

California nonprofit, nonstock corporations organized for religious, charitable, social, educational, recreational or similar
purposes are formed under the Nonprofit Corporation Law, commencing with California Corporations Code Section 5000.

The three primary types of nonprofit corporations, namely, religious, public benefit and mutual benefit, are described
below.

A. A corporation organized to operate a church or to be otherwise structured for primarily religious purposes is a nonprofit
RELIGIOUS corporation.

B. A corporation organized primarily for charitable purposes and which plans to obtain state tax exempt status under
Section 23701d of the Revenue and Taxation Code and/or federal tax exempt status under Section 501(c)(3) of the
Internal Revenue Code or organized to act as a civic league or a social welfare organization and which plans to obtain
state tax exempt status under Section 23701f of the Revenue and Taxation Code and/or federal tax exempt status
under Section 501(c)(4) of the Internal Revenue Code is a nonprofit PUBLIC BENEFIT corporation.

C. A corporation for other than religious, charitable, civic league or social welfare purposes and planning to obtain tax
exempt status under provisions other than Sections 23701d, 23701f, 501(c)(4) or not planning to be tax exempt at all
is a nonprofit MUTUAL BENEFIT corporation.

The attached samples have been drafted to meet minimum statutory requirements. The samples may be used as a guide
in preparing documents to be filed with the Secretary of State. You must determine the type of nonprofit corporation to be
formed and follow the applicable sample. It is, however, suggested that you seek private counsel for advice regarding the
proposed corporation’s specific needs, which may require the inclusion of special permissive provisions.

The fee for filing Articles of Incorporation for a nonprofit, nonstock corporation is $30.00. Check(s) should be made
payable to the Secretary of State.

PLEASE NOTE: Nonprofit corporations are subject to California corporation franchise tax requirements until such time as
they formally dissolve unless a determination of exemption is issued by the Franchise Tax Board. Application for a
determination of exemption must be made after incorporation by mailing an Exemption Application (FTB Form 3500),
along with an endorsed copy of the Articles of Incorporation and any other supporting documentation, to the Franchise Tax
Board, Post Office Box 942857, Sacramento, California 94257-4041. FTB Form 3500 can be downloaded from the
Franchise Tax Board's Internet Website or can be obtained from the Franchise Tax Board by calling 1-800-338-0505.
Information regarding franchise tax exemption can be obtained from the Franchise Tax Board’s Internet Website or by
calling the Franchise Tax Board at (916) 845-4171. Questions regarding franchise tax requirements must be directed to
the Franchise Tax Board.

The original and at least four copies of the Articles of Incorporation should be included with your submittal. The Secretary
of State will certify two copies of the filed document without charge, provided that copies are submitted to the
Secretary of State with the original to be filed. Any additional copies submitted with the original will be certified upon
request and payment of the $8.00 per copy certification fee.

Documents can be mailed or hand delivered for over-the-counter processing to the Sacramento Headquarters Office at:

Business Programs Division (916) 653-2318
1500 11" Street
Sacramento, CA 95814
Attention: Document Filing Support Unit

OR

can be hand delivered for over-the-counter processing to any of the branch offices located in:

¢ Fresno (559) 243-2100
2497 West Shaw, Suite 101
Fresno, CA 93711

Secretary of State Information
ARTS-NONPROFIT (10-00)


http://www.leginfo.ca.gov/cgi-bin/calawquery?codesection=corp&codebody=
http://www.leginfo.ca.gov/cgi-bin/displaycode?section=rtc&group=23001-24000&file=23701-23712
http://www.leginfo.ca.gov/cgi-bin/displaycode?section=rtc&group=23001-24000&file=23701-23712
http://www.leginfo.ca.gov/cgi-bin/displaycode?section=rtc&group=23001-24000&file=23701-23712
http://law2.house.gov/uscode-cgi/fastweb.exe?getdoc+uscview+t26t28+428+42++%28%29%20%20AND%20%28USC%20w%2F10%20%28501%29%29%3ACITE%20%20%20%20%20%20%20%20%20
http://law2.house.gov/uscode-cgi/fastweb.exe?getdoc+uscview+t26t28+428+42++%28%29%20%20AND%20%28USC%20w%2F10%20%28501%29%29%3ACITE%20%20%20%20%20%20%20%20%20
http://law2.house.gov/uscode-cgi/fastweb.exe?getdoc+uscview+t26t28+428+42++%28%29%20%20AND%20%28USC%20w%2F10%20%28501%29%29%3ACITE%20%20%20%20%20%20%20%20%20
http://www.ftb.ca.gov

¢ Los Angeles (213) 897-3062
The Ronald Reagan Building
12" Floor South Tower, Room 12513
300 South Spring Street
Los Angeles, CA 90013-1233

¢ San Diego (619) 525-4113
1350 Front Street, Suite 2060
San Diego, CA 92101-3609

¢ San Francisco (415) 557-7047

455 Golden Gate, Suite 7300
San Francisco, CA 94102-3660

NOTE: < Cashis notaccepted in the Los Angeles or San Diego branch offices.
< Duplicate original documents must be submitted when filing with any of the branch offices.

e Branch offices do not process mailed in documents.

A $15.00 special handling fee is applicable for processing documents delivered in person at the public counter in the
Sacramento Headquarters Office or in any of the branch offices located in Fresno, Los Angeles, San Diego and San
Francisco. The $15.00 special handling fee must be remitted by separate check for each submittal and will be retained
whether the documents are filed or rejected. The special handling fee does not apply to documents submitted by mail to
the Sacramento office.

Preclearance or expedited filing of eligible corporate documents can be requested in a specified time frame, for an
additional fee (in lieu of the $15.00 special handling fee), as described in the Preclearance/Expedited Filing Service
Information. The preclearance/expedited filing service is not available in the branch offices.
When forming a new corporation you may need to contact one or more of the following agencies for additional information:
¢ The Franchise Tax Board - for information regarding exemption and/or franchise tax requirements.
¢ The Board of Equalization - for information regarding sales tax and/or use tax liability.
¢ The Department of Justice - for information regarding charitable trust requirements.

¢ The Employment Development Department - for information regarding disability unemployment insurance tax.

¢ The Director of Industrial Relations, Division of Worker's Compensation - for information regarding workman’s
compensation requirements.

¢ The city and/or county clerk and/or recorder where the principal place of business is located - for information
regarding business licenses, fictitious business names (if doing business under a name other than the corporate
name), and for specific requirements regarding zoning, building permits, etc. based on the activities of the
corporation.

¢ The Internal Revenue Service (IRS) - for information regarding federal employee identification numbers.
The Secretary of State does not license corporations or business entities. For licensing requirements, please contact the

city and/or county where the principal place of business is located and/or the state agency with jurisdiction over the
activities of the organization.

Secretary of State Information
ARTS-NONPROFIT (10-00)


http://www.ss.ca.gov/business/corp/corp_precexp.htm
http://www.ftb.ca.gov
http://www.boe.ca.gov
http://www.dca.ca.gov/r_r/charity.htm
http://wwwedd.cahwnet.gov/eddhome.htm
http://www.dir.ca.gov
http://www.care.co.sanmateo.ca.us/clerk/caclerks.shtml
http://www.irs.ustreas.gov
http://www.ss.ca.gov/business/corp/corp_precexp.htm

INSTRUCTIONS:

Using the attached sample as a guide, Articles of Incorporation must be drafted to include all
required provisions and may include other provisions, such as the names and addresses of the
initial directors, if those provisions are permitted under California law. The Secretary of State'’s
Office, however, does not provide samples that include permissive provisions. The document
must be typed with letters in dark contrast to the paper. Documents that would produce poor
quality microfilm will be returned unfiled.

Article | — The Articles must include a statement of the name of the corporation, which
name must be exactly as you want it to appear on the records of the Secretary of State.

Article Il A —

Mutual Benefit Corporation — This exact statement is required by the California
Corporations Code and cannot be modified.

Public Benefit Corporation — This exact statement is required by the California
Corporations Code and cannot be modified except to include the applicable purpose
description.

Religious Corporation — This exact statement is required by the California
Corporations Code and cannot be modified.

Article Il B — A statement describing the specific purpose should to be included and, in
fact, must be included if the corporation is organized for public purposes or if the
corporation intends to apply for state franchise tax exemption.

Article 11l — The Articles must include a statement as to the name and California address
of the initial agent for service of process. The designated agent, whether an individual or
a corporation, must agree to accept service of process on behalf of the corporation prior
to designation. A corporation cannot designate itself as its own agent for service of
process. When designating another corporation as agent, that other corporation must
have previously filed a Certificate Pursuant to Section 1505, California Corporations
Code, with the Secretary of State. When a corporate agent is used, the address of the
designated corporation must be omitted.

Article IV_and Article V_(where applicable) — The Franchise Tax Board requires this
language before state tax exemption may be granted.

The Articles of Incorporation must be originally signed by an incorporator, or by
directors, if initial directors have been named in the document. If directors are named,
each director must both sign and acknowledge the articles. The names of incorporators
or directors must by typed beneath their signatures.

The original and at least four copies of the Articles of Incorporation, together with the applicable
fee, must be mailed or hand delivered to the Secretary of State’s Office in Sacramento or hand
delivered to the one of the branch offices located in Fresno, Los Angeles, San Diego or San
Francisco. Branch offices do not process mailed in documents. If documents are submitted to a
branch office, a duplicate original is also required.

To facilitate the processing of documents mailed to the Sacramento office, a self-addressed
envelope and a letter referencing the corporate name as well as your own name, return address
and telephone number should also be submitted.

Secretary of State Instructions
ARTS-NONPROFIT (10-00)


http://www.ss.ca.gov/business/corp/corp_1505info.htm
http://www.ss.ca.gov/business/corp/corp_1505info.htm

SAMPLE

ARTICLES OF INCORPORATION

The name of this corporation is (NAME OF CORPORATION)

A. This corporation is a nonprofit MUTUAL BENEFIT CORPORATION organized
under the Nonprofit Mutual Benefit Corporation Law. The purpose of this
corporation is to engage in any lawful act or activity for which a corporation may be
organized under such law.

B. The specific purpose of this corporation is to

The name and address in the State of California of this corporation's initial agent for
service of process is:

Name

Address

City State CALIFORNIA Zip

A\

Notwithstanding any of the above statements of purposes and powers, this corporation
shall not, except to an insubstantial degree, engage in any activities or exercise any
powers that are not in furtherance of the specific purposes of this corporation.

(Signature of Incorporator)
(Typed Name of Incorporator), Incorporator

Secretary of State Sample
ARTS-MU (01-00)



SAMPLE
ARTICLES OF INCORPORATION

The name of this corporation is (NAME OF CORPORATION)

A. This corporation is a nonprofit PUBLIC BENEFIT CORPORATION and is not organized for
the private gain of any person. It is organized under the Nonprofit Public Benefit
Corporation Law for:

() public purposes.
or () charitable purposes.
or () public and charitable purposes.

B. The specific purpose of this corporation is to

The name and address in the State of California of this corporation's initial agent for service of
process is:

Name

Address

City State CALIFORNIA Zip

A\

A. This corporation is organized and operated exclusively for charitable purposes within the
meaning of Section 501(c)(3), Internal Revenue Code.

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

\Y

The property of this corporation is irrevocably dedicated to charitable purposes and no part of
the net income or assets of this corporation shall ever inure to the benefit of any director,
officer or member thereof or to the benefit of any private person. Upon the dissolution or
winding up of the corporation, its assets remaining after payment, or provision for payment, of
all debts and liabilities of this corporation shall be distributed to a nonprofit fund, foundation or
corporation which is organized and operated exclusively for charitable purposes and which
has established its tax exempt status under Section 501(c)(3), Internal Revenue Code.

(Signature of Incorporator)
(Typed Name of Incorporator), Incorporator

Secretary of State Sample
ARTS-PB (01-00)



SAMPLE

ARTICLES OF INCORPORATION

The name of this corporation is (NAME OF CORPORATION)

A. This corporation is a RELIGIOUS CORPORATION and is not organized for the private gain
of any person. It is organized under the Nonprofit Religious Corporation Law exclusively
for religious purposes.

B. The specific purpose of this corporation is to

The name and address in the State of California of this corporation's initial agent for service of
process is:

Name

Address

City State CALIFORNIA Zip

v

A. This corporation is organized and operated exclusively for religious purposes within the
meaning of Section 501(c)(3), Internal Revenue Code.

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

\Y

The property of this corporation is irrevocably dedicated to religious purposes and no part of
the net income or assets of this corporation shall ever inure to the benefit of any director,
officer or member thereof or to the benefit of any private person. Upon the dissolution or
winding up of the corporation, its assets remaining after payment, or provision for payment, of
all debts and liabilities of this corporation shall be distributed to a nonprofit fund, foundation or
corporation which is organized and operated exclusively for religious purposes and which has
established its tax exempt status under Section 501(c)(3), Internal Revenue Code.

(Signature of Incorporator)
(Typed Name of Incorporator), Incorporator

Secretary of State Sample
ARTS-RE (01-00)
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VI . BASI C CERTI FI CATI ON OF | NCORPORATI ON FOR
CONNECTI CUT, DELAWARE, NEW JERSEY, OKLAHOVA
The above states have adopted the nodel or revised nonprofit
corporation |law. These states, however, <call their formation
docunents "Certificates of Incorporation” rather than "Articles of
| ncorporation” and require a nore detail ed statenent of nenbership
qualifications and rights. the basic "Certificate of Incorporation”

that follows will satisfy the filing requirenents for these states.
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CERTI FI CATE OF | NCORPCORATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation under

the laws of the State of

TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the

|l aws of the State of

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes

the making of distributions to organizations that qualify as exenpt
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organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SIXTH: During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors will undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 4943(c) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax

| aws.
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4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock nor shall it
pay di vi dends.

El GHTH. The corporation shall have one class of nenbers. Each
menber shall have one vote. Directors of the corporation need not
be nmenbers unless required by the Byl aws.

The corporation shall be controlled by nenbers. No nenber
shall hold nore than one nmenbership in the corporation. Al nenbers
shal | have the sanme rights, privil eges, restrictions and
conditions. Any person, partnership, corporation, association or
other legal entity can be a nmenber of the corporation. There is no
[imtation on the nunber of nmenbers of the corporation. Menmbership
interests in the corporation are not transferable.

Anyone wi shing to becone a nenber of the corporation shal

pay an application fee of . Upon adm ssion to the

corporation, each nenber shall pay annual dues to the corporation

of as initially set by these
articles. The amount of the annual dues may be changed by majority

vote of the nenbers
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The corporation shall maintain a menbership book |isting the
name and address of each corporate nmenber. The book shall also
contain the date the nenbership of any nenber in the corporation
ceases. The nenbershi p book shall be kept in the principal place of
busi ness of the corporation.

No menber by virtue of just being a nenber of the corporation
shall be liable for the debts, liabilities or obligations of the
cor poration.

A nmenber's nenbership interest in the corporation shall

term nate upon the occurrence of any of the follow ng events:

a. Upon receipt by an officer or director of a nenber's
witten resignation of nmenbership in the corporation

b. Upon death of a nenber if a natural person or the
di ssolution of the nenber if a corporation, partnership
or associ ati on,

C. Upon the failure of a nenber to pay nenbership dues by
the due date. Term nation of nenbership for nonpaynent
of dues occurs automatically w thout notice being given
by the corporation. Menbership may be reinstated in ful
i f delinquent dues are paid wthin thirty (30) days of
t he due date, or

d. |f, after being given an opportunity to be heard, the
Board of Directors for the corporation finds that a
menber has engaged in conduct that violates the purposes

for which the corporation was fornmed, or has breached the
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duty of good faith owed to the corporation to such a
degree that the nenber's nenbership interest in the
corporation should be termnated. In the event of
termnation, the nenber so termnated will receive a
prorated refund of dues paid to the corporation.
NI NTH: The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
the provisions in the corporate Byl aws.

TENTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,
trustees, officers or other private persons, except that the
corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence legislation, and the corporation shall not
participate nor intervene in (including the publishing or

distribution of statenents) any political canpaign on behalf of or
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in opposition to any candi date for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

ELEVENTH The corporation may receive property by gift, devise
or bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

TVWELFTH. Upon the dissolution of the corporation, assets shall
be distributed to one or nore exenpt purposes within the neani ng of
section 501(c)(3) of the Internal Revenue Code of 1954 or the
correspondi ng section of any future federal tax code or shall be
distributed to the federal governnent or to a state or |oca
governnment for a public purpose. Any such assets not so disposed
shall be disposed by a court of conpetent jurisdiction of the
county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
operat ed excl usively for such purposes.

THI RTEENTH: The nanmes and addresses of the incorporators who



GABRIEL-NONPROFIT CORPORATIONS-178

are signing this Certificate of Incorporation are:

FOURTEENTH: The corporation shall have perpetual existence.

FI FTEENTH. A Director, Trustee or other person who w thout
conpensati on ot her than rei nbursenent for actual expenses renders
services to or for the Corporation SHALL ( ) SHALL NOT ( ) be
Iiable, and no cause of action may be brought for damages resulting
fromthe exercise of judgnent or discretion in connection with the
duties or responsibilities of such person for damages resulting
froman act or omssion in rendering such services unless the act
or omssion was the result of willful or wanton m sconduct by the
person. This relief fromliability wll not exist where it would
j eopardi ze the corporation's 501(c)(3) tax exenption or otherw se
violate state | aw

SI XTEENTH: ( OPTI ONAL PROVI SI ONS)
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I N W TNESS WHEREOF, we have hereunder subscribed our nanes

this day of , 199 :

DECLARATI ON

The undersigned declare under penalty of perjury under the

| aws of the State of t hat :
1. W are the persons whose nanmes is subscribed bel ow
2. We are incorporators of

and that we have executed

this Certificate of I|ncorporation.
3. The foregoing Certificate of Incorporation are our
act and deed.

Execut ed on , 199 at

| ncor por at or

| ncor por at or

| ncor por at or
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STATE OF

COUNTY OF

On bef ore ne,

personal | y appeared

personally known to nme (or proved to nme on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS My HAND AND OFFI Cl AL SEAL

Si gnat ure
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VI1. BASIC ARTI CLES OF | NCORPORATI ON FOR

THE DI STRI CT OF COLUMBI A AND SOUTH DAKCOTA

The District of Colunbia and South Dakota have adopted the
nodel or revised nonprofit corporation |law. Even so, they require
a nore detailed statenent of menbership qualifications and rights
in their articles than the general set of articles for the first
set of states (Arizona through Vernont). The basic set that
follows will satisfy the filing requirenents for the D strict of
Col unbi a and Sout h Dakot a.

These articles can, if the incorporator so elects, also be
used for the states covered in the first set (Arizona through
Vernmont). This set of articles should not be used for those states,
however, if it is foreseeable that in the future changes in
menbership qualifications or rights mght occur. In such an event
these articles should not be wused for those states because
i npl enenting those changes would require the filing an anmendnent to
the articles. Renenber, anything placed into the articles can only
be changed by filing an anendnment to the articles. To be flexible
in operations, a corporation should only put in the articles that
information required under state law plus whatever other
information it deens vital to the operation of the corporation. All

other matters can be addressed in the byl aws.
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation under

the laws of the State of

TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH. The nane and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the

|l aws of the State of

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes

the making of distributions to organizations that qualify as exenpt
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organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SIXTH: During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors will undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 4943(c) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax

| aws.
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4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock nor shall it
pay di vi dends.

El GHTH. The corporation shall have one class of nenbers. Each
menber shall have one vote. Directors of the corporation need not
be nmenbers unless required by the Byl aws.

The corporation shall be controlled by nenbers. No nenber
shall hold nore than one nmenbership in the corporation. Al nenbers
shal | have the sanme rights, privil eges, restrictions and
conditions. Any person, partnership, corporation, association or
other legal entity can be a nmenber of the corporation. There is no
[imtation on the nunber of nmenbers of the corporation. Menmbership
interests in the corporation are not transferable.

Anyone wi shing to becone a nenber of the corporation shall pay

an application fee of . Upon adm ssion to the

corporation, each nenber shall pay annual dues to the corporation

of as initially set by these
articles. The amount of the annual dues may be changed by majority

vote of the nenbers
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The corporation shall maintain a nmenbership book listing the
name and address of each corporate nmenber. The book shall also
contain the date the nenbership of any nenber in the corporation
ceases. The nenbershi p book shall be kept in the principal place of
busi ness of the corporation.

No menber by virtue of just being a nenber of the corporation
shall be liable for the debts, liabilities or obligations of the
cor poration.

A nmenber's nenbership interest in the corporation shall
term nate upon the occurrence of any of the follow ng events:

a. Upon receipt by an officer or director of a nenber's

witten resignation of nmenbership in the corporation

b. Upon death of a nenber if a natural person or the
di ssolution of the nenber if a corporation, partnership
or associ ati on,

C. Upon the failure of a nenber to pay nenbership dues by
the due date. Term nation of nenbership for nonpaynent
of dues occurs automatically w thout notice being given
by the corporation. Menbership may be reinstated in ful
i f delinquent dues are paid wthin thirty (30) days of
t he due date, or

d. |f, after being given an opportunity to be heard, the
Board of Directors for the corporation finds that a
menber has engaged in conduct that violates the purposes

for which the corporation was fornmed, or has breached the
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duty of good faith owed to the corporation to such a
degree that the nenber's nenbership interest in the
corporation should be termnated. In the event of
termnation, the nenber so termnated will receive a
prorated refund of dues paid to the corporation.
NI NTH: The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
the provisions in the corporate Byl aws.

TENTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,
trustees, officers or other private persons, except that the
corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence legislation, and the corporation shall not
participate nor intervene in (including the publishing or

distribution of statenents) any political canpaign on behalf of or
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in opposition to any candi date for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

ELEVENTH The corporation may receive property by gift, devise
or bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

TVWELFTH. Upon the dissolution of the corporation, assets shall
be distributed to one or nore exenpt purposes within the neani ng of
section 501(c)(3) of the Internal Revenue Code of 1954 or the
correspondi ng section of any future federal tax code or shall be
distributed to the federal governnent or to a state or |oca
governnment for a public purpose. Any such assets not so disposed
shall be disposed by a court of conpetent jurisdiction of the
county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
operat ed excl usively for such purposes.

THI RTEENTH: The nanmes and addresses of the incorporators who
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are signing this Articles of Incorporation are:

FOURTEENTH: The corporation shall have perpetual existence.

FI FTEENTH. A Director, Trustee or other person who w thout
conpensati on ot her than rei nbursenent for actual expenses renders
services to or for the Corporation SHALL ( ) SHALL NOT ( ) be
liable, and no cause of action may be brought for damages resulting
fromthe exercise of judgnent or discretion in connection with the
duties or responsibilities of such person for damages resulting
froman act or omssion in rendering such services unless the act
or omssion was the result of willful or wanton m sconduct by the
person. This relief fromliability wll not exist where it would
j eopardi ze the corporation's 501(c)(3) tax exenption or otherw se
violate state | aw

SI XTEENTH: ( OPTI ONAL PROVI SI ONS)
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I N W TNESS WHEREOF, we have hereunder subscribed our nanes

this day of , 199

DECLARATI ON

The undersigned declare under penalty of perjury under the

| aws of the State of t hat :
1. W are the persons whose nanmes is subscribed bel ow
2. We are incorporators of

and that we have executed

these Articles of I|ncorporation.
3. The foregoing Articles of Incorporation are our act
and deed.

Execut ed on

| ncor por at or

| ncor por at or

| ncor por at or
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STATE OF

COUNTY OF

On bef ore ne,

personal | y appeared

personally known to nme (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
instrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS My HAND AND OFFI Cl AL SEAL.

Si gnat ure
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VI11. BASIC ARTI CLES OF | NCORPORATI ON FOR I LLINO S

Il1linois has several specific requirenments to be included in
the articles which the other states do not require. Illinois
requires a social club to state that it wll obey all |iquor |aws.
The corporation nmust state if it or is not a condom nium or
cooperative. An optional provision for release of liability for

directors is also permssible.
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation under
the laws of the State of Illinois.
TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH. The nane and address of the registered agent for the

corporation is:

FI FTH: The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the
| aws of the State of IIlinois.

Said corporation is organized exclusively for charitable,

educational and scientific purposes, including for such purposes
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the making of distributions to organizations that qualify as exenpt
organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SIXTH. During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors will undertake all necessary action to
assure that:

1. The corporation wll distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 4943(c) of the Internal Revenue Code

of 1954 or correspondi ng provisions of any subsequent federal tax
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| aws.

4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock but instead
have one class of nenbers. Each nenber shall have one vote.
Directors of the corporation need not be nenbers unl ess required by
t he Byl aws.

El GHTH. The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
the provisions in the corporate Byl aws.

TENTH: No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,
trustees, officers or other private persons, except that the

corporation shall be authorized and enpowered to pay reasonable
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conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence legislation, and the corporation shall not
participate nor intervene in (including the publishing or
distribution of statenents) any political canpaign on behalf of or
in opposition to any candi date for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

TENTH. The corporation may receive property by gift, devise or
bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

ELEVENTH: Upon the dissolution of the corporation, assets
shall be distributed to one or nore exenpt purposes within the
meani ng of section 501(c)(3) of the Internal Revenue Code of 1954
or the corresponding section of any future federal tax code or

shall be distributed to the federal governnment or to a state or
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| ocal governnent for a public purpose. Any such assets not so
di sposed shall be disposed by a court of conpetent jurisdiction of
the county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
oper ated exclusively for such purposes.

TWELFTH. The names and addresses of the incorporators who are

signing this Articles of Incorporation are:

THI RTEENTH:. The corporation shall have perpetual existence.

FOURTEENTH: The corporation will conply with all state and
| ocal |laws and ordinances relating to al coholic Iiquors.

FI FTEENTH. The corporation IS ( ) IS NOT ( ) a condom nium
associ ation as established under the Condom nium Property Act, a
cooperative housing corporation as defined in Section 216 of the
Code or a honeowners' association which admnisters a common
comunity interest as defined in Subsection (c) of Section 9-10c of
the Illinois Code of Civil Procedure.

SI XTEENTH: A Director, Trustee or other person who w thout
conpensati on ot her than rei nbursenent for actual expenses renders
services to or for the Corporation SHALL ( ) SHALL NOT ( ) be

liable, and no cause of action may be brought for damages resulting
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fromthe exercise of judgnent or discretion in connection with the
duties or responsibilities of such person for damages resulting
froman act or omssion in rendering such services unless the act
or omssion was the result of willful or wanton m sconduct by the
person. This relief fromliability wll not exist where it would
j eopardi ze the corporation's 501(c)(3) tax exenption or otherw se
violate state | aw.

SEVENTEENTH: ( OPTI ONAL PROVI SI ONS)

I N W TNESS WHEREOF, we have hereunder subscribed our nanes

this day of , 199

DECLARATI ON
The undersigned declare under penalty of perjury under the

|l aws of the State of t hat :




GABRIEL-NONPROFIT CORPORATIONS-198

1. W are the persons whose nanmes is subscribed bel ow

2. We are incorporators of

and that we have executed

these Articles of Incorporation.

3. The foregoing Articles of Incorporation are our act
and deed.
Execut ed on , 199 at

| ncor por at or

| ncor por at or

| ncor por at or

STATE OF
COUNTY OF
On bef ore ne,

personal | y appeared

personally known to nme (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
i nstrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS MY HAND AND OFFI CI AL SEAL
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| X. BASI C ARTI CLES OF | NCORPCORATI ON FOR
| NDI ANA, LOUI SI ANA, MASSACHUSETTS,

M CH GAN, AND NEW HAMPSHI RE

The above states have adopted the nodel or revised nonprofit
corporation |law. These states, however, require a nore detailed
statenment of nenbership qualifications and rights along with a
statenment of corporation's property and a general financing schene.
The basic articles of incorporation which follows wll satisfy the
filing requirenments for these states.

These articles can also be used for New Hanpshire and
Loui si ana which requires the statenent of nenberships rights and
qualifications but does not require a statenment of corporation's
property or financing schene.

Not e: Most new corporations will not have any property upon
formation, and so none will be listed. The financing schene is only
required in Mchigan. The financing schene mnust support the

corporation's nonprofit purpose.
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The name of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation under

the laws of the State of

TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The name and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
a nonprofit corporation nmay be permtted to engage pursuant to the

|l aws of the State of

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes

the making of distributions to organizations that qualify as exenpt
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organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SIXTH: During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors will undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 4943(c) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax

| aws.
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4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock nor shall it
pay di vi dends.

El GHTH. The corporation shall have one class of nenbers. Each
menber shall have one vote. Directors of the corporation need not
be nmenbers unless required by the Byl aws.

The corporation shall be controlled by nenbers. No nenber
shall hold nore than one nmenbership in the corporation. Al nenbers
shal | have the sanme rights, privil eges, restrictions and
conditions. Any person, partnership, corporation, association or
other legal entity can be a nmenber of the corporation. There is no
[imtation on the nunber of nmenbers of the corporation. Menmbership
interests in the corporation are not transferable.

Anyone wi shing to beconme a nenber of the corporation shal

pay an application fee of . Upon adm ssion to the

corporation, each nenber shall pay annual dues to the corporation

of as initially set by these articles.
The anount of the annual dues may be changed by majority vote of

t he nenbers.
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The corporation shall maintain a nmenbership book listing the
name and address of each corporate nmenber. The book shall also
contain the date the nenbership of any nenber in the corporation
ceases. The nenbershi p book shall be kept in the principal place of
busi ness of the corporation.

No nenber by virtue of just being a nenber of the
corporation shall be liable for the debts, liabilities or
obl i gations of the corporation.

A menber's nenbership interest in the corporation shal
term nate upon the occurrence of any of the follow ng events:

a. Upon receipt by an officer or director of a nenber's
witten resignation of nmenbership in the corporation

b. Upon death of a nenber if a natural person or the
di ssolution of the nenber if a corporation, partnership
or associ ati on,

C. Upon the failure of a nenber to pay nenbership dues by
the due date. Term nation of nenbership for nonpaynent
of dues occurs automatically w thout notice being given
by the corporation. Menbership may be reinstated in ful
i f delinquent dues are paid wthin thirty (30) days of
t he due date, or

d. |f, after being given an opportunity to be heard, the
Board of Directors for the corporation finds that a
menber has engaged in conduct that violates the purposes

for which the corporation was fornmed, or has breached the
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duty of good faith owed to the corporation to such a
degree that the nenber's nenbership interest in the
corporation should be termnated. In the event of
termnation, the nenber so termnated will receive a pro-
rated refund of dues paid to the corporation.
NI NTH: The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
the provisions in the corporate Byl aws.

TENTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,
trustees, officers or other private persons, except that the
corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence legislation, and the corporation shall not
participate nor intervene in (including the publishing or

distribution of statenents) any political canpaign on behalf of or
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in opposition to any candi date for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

ELEVENTH The corporation may receive property by gift, devise
or bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

TVWELFTH. Upon the dissolution of the corporation, assets shall
be distributed to one or nore exenpt purposes within the neani ng of
section 501(c)(3) of the Internal Revenue Code of 1954 or the
correspondi ng section of any future federal tax code or shall be
distributed to the federal governnent or to a state or |oca
governnment for a public purpose. Any such assets not so disposed
shall be disposed by a court of conpetent jurisdiction of the
county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
operat ed excl usively for such purposes.

THI RTEENTH. The assets and their value that the corporation
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OWNns upon incorporation are:

Real property:

Personal property:

The general financing schene for the corporation is from nenbership
dues and fees, grants from public agencies and incone from the
performance of activities in furtherance of its tax-exenpt
pur poses. Any such financing includes but is not limted to
adm ssion fees to activities, fees for providing the services in

furtherance of the tax-exenpt purposes and the foll ow ng:

FOURTEENTH. The nanes and addresses of the incorporators who

are signing this Articles of Incorporation are:

FI FTEENTH. The corporation shall have perpetual existence.
SI XTEENTH. A Director, Trustee or other person who w thout
conpensati on ot her than rei nbursenent for actual expenses renders

services to or for the Corporation SHALL ( ) SHALL NOT ( ) be
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|liable, and no cause of action may be brought for damages resulting
fromthe exercise of judgnent or discretion in connection with the
duties or responsibilities of such person for damages resulting
froman act or omssion in rendering such services unless the act
or omssion was the result of willful or wanton m sconduct by the
person. This relief fromliability wll not exist where it would
j eopardi ze the corporation's 501(c)(3) tax exenption or otherw se
violate state | aw.

SEVENTEENTH: ( OPTI ONAL PROVI SI ONS)

I N W TNESS WHEREOF, we have hereunder subscri bed our nanes

this day of , 199
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DECLARATI ON
The undersigned declare under penalty of perjury under the

|l aws of the State of t hat :

W are the persons whose nanmes is subscribed bel ow
We are incorporators of

and that we have executed

these Articles of Incorporation.

3. The foregoing Articles of Incorporation are our act
and deed.
Execut ed on , 199 at

| ncor por at or

| ncor por at or

| ncor por at or

STATE OF
COUNTY OF
On bef ore ne,

personal | y appeared

personally known to nme (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
i nstrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS MY HAND AND OFFI CI AL SEAL
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X. BASI C ARTI CLES OF | NCORPORATI ON FOR
MONTANA, SOUTH CARCLI NA AND OREGON

The follow ng are basic articles of incorporation for use in
Mont ana and Oregon. These states have a requirement that the
corporation actually state in the articles whether it is being
formed as a public benefit, nutual benefit or religious
corporation. Mdst states do not require a nonprofit corporation to
be limted to just public benefit (activities to benefit the
public), mutual benefit (activities to benefits its nmenbers) or
religious purposes and allow them to engage in activities to
further any or all of the purposes. The incorporators nust choose
one of the selections under the second article that best defines

its purpose. The filing fee for South Carolina is $25.00
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ARTI CLES OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation under

the laws of the State of . The corporation is a

() public benefit corporation.
() rmutual benefit corporation.
() religious corporation.
TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The

corporation may engage in any lawful act or activity in which a
nonprofit corporation may be permtted to engage pursuant to the

|l aws of the State of
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Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes
the making of distributions to organizations that qualify as exenpt
organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SI XTH. During any period of tinme for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors will undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed incone inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-dealing
as defined in section 4941(d) of the Internal Revenue Code of 1954
or correspondi ng provi sions of any subsequent federal tax |aws.

3. The corporation will not retain any excess business

hol di ngs as defined in section 4943(c) of the Internal Revenue Code
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of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock but instead
shal | have one class of nenbers. Each nmenber shall have one vote.
Directors of the corporation need not be nenbers unless required by
t he Byl aws.

El GHTH. The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be elected or appointed as provided by
the provisions in the corporate Byl aws.

NI NTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,

trustees, officers or other private persons, except that the
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corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence |legislation, and the corporation shall not
participate nor intervene in (including the publishing or
distribution of statements) any political canpaign on behalf of or
in opposition to any candi date for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

TENTH. The corporation may receive property by gift, devise or
bequest and may invest the sane and apply both the incone and
principal in any manner which the Board of Directors may deem
appropriate towards achi eving the corporation's nonprofit purposes.

ELEVENTH: Upon the dissolution of the corporation, assets
shall be distributed to one or nore exenpt purposes within the
meani ng of section 501(c)(3) of the Internal Revenue Code of 1954

or the corresponding section of any future federal tax code or
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shall be distributed to the federal governnment or to a state or
| ocal governnent for a public purpose. Any such assets not so
di sposed shall be disposed by a court of conpetent jurisdiction of
the county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
operat ed excl usively for such purposes.

TWELFTH. The names and addresses of the incorporators who are

signing this Articles of Incorporation are:

THI RTEENTH: The corporation shall have perpetual existence.
FOURTEENTH: A Director, Trustee or other person who w thout
conpensati on other than rei nbursenment for actual expenses renders
services to or for the Corporation SHALL ( ) SHALL NOT ( ) be
liable, and no cause of action may be brought for damages resulting
fromthe exercise of judgnent or discretion in connection with the
duties or responsibilities of such person for damages resulting

froman act or omssion in rendering such services unless the act
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or omssion was the result of willful or wanton m sconduct by the
person. This relief fromliability wll not exist where it would
j eopardi ze the corporation's 501(c)(3) tax exenption or otherw se
violate state | aw.

FI FTEENTH: ( OPTI ONAL PROVI S| ONS)

I N WTNESS WHERECF, we have hereunder subscri bed our nanes

this day of , 199 :

DECLARATI ON

The undersigned declare under penalty of perjury under the

| aws of the State of t hat :
1. W are the persons whose nanmes i s subscribed bel ow
2. We are incorporators of

and that we have executed
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these Articles of Incorporation.

3. The foregoing Articles of Incorporation are our act
and deed.
Executed on , 199 at

| ncor por at or

| ncor por at or

| ncor por at or

STATE OF

COUNTY OF

On bef ore ne,

personal | y appeared
personally known to nme (or proved to me on the basis of

satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
i nstrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS My HAND AND OFFI Cl AL SEAL.

Si gnat ure



GABRIEL- NONPROFIT CORPORATIONS-217

XI. BASIC CERTIFICATE OF INCORPORATION FOR NEW YORK

New York has 2 basic forns for incorporation DOS 1510 for
nonprofit corporations not seeking tax exenpt status and DOS 1511
for nonprofit corporations seeking tax exenpt status. Both forns
are included herewith. A full set of instructions (5 pages) can be
downl oaded off the New York Secretary of State’'s web site at:

http://www.dos.state.ny.us/pdfs/nfpinstructions.pdf.
For questions, calls can be placed to the Division of

Corporations (518) 473-2492.
The New York Not-For-Profit Corporation Law can be reviewed on
the net at www.senate.state.ny.us.

New York divides its nonprofit corporations into four types
under Section 201(b) of the Not-For-Profit Corporation Law

Type A corporations engage in activities for the benefit of
its nenbers. It is not limted to , any one or nore of the
foll ow ng non-pecuniary purposes, civic, patriotic, social
fraternal, athletic, agricultural, horticultural, animl husbandry
and for a professional, comercial, industrial, trade or service
associ ati on.

Type B corporations are charitable organizations for
educational, scientific, literary or cultural purposes.

Type C corporations perform business activities to achieve a
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| awf ul public or quasi public objective.

Type D corporations are federal tax exenpt corporations that
are exenpt under sone other New York Law. There are separate | aws
for incorporating religious organizations under the New York
Rel i gi ous Cor porations Law.

Generally, a nonprofit corporation wll seek a 501(c)(3) tax
exenption as a charitable, educational, scientific or literary
corporation. As such the corporation will be a New York Type B
cor porati on.

NOTE: In the case of a TYPE C CORPORATION, set forth a
separate paragraph within Paragraph THIRD, describing the lawful
public or quasi public objective which each business purpose will

achieve.
For nonprofit corporations seeking a tax exenption, form DOS
1511 contains the basic | anguage required by the Internal Revenue

Service for Federal Tax exenpt status. In general such |anguage
must state that the net earnings of the corporation nust not be
accrued to the benefit of any particular individual. Likew se no
substantial part of the activities mnust be for |obbying or
canpaigning for candidates. In fact, in 2000 the United States
Suprenme Court upheld federal |egislation which taxed at 35% t he
| obbyi ng expenses of nonprofit organizations unless the nenbers
agreed to pay taxes on the expenses thenselves. This is discussed

on page 23. Likew se upon dissolution, the net assets nust be
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distributed to another exenpt entity and not returned to the
menbers of the corporation so as to assure that no individual is
specifically benefitted fromthe corporation.

The filing fee is seventy five dollars ($75.00) nmade payabl e
to the Departnent of State which nust acconpany the signed

Certificate. The mailing address is

NEW YORK DEPARTMENT OF STATE
DIVISION OF CORPORATIONS

41 STATE STREET

ALBANY, NY. 12231

The normal processing tinme is between four to seven busi ness days.
Expedi t ed servi ce can be obtai ned by payi ng nore noney, $150 for 2
hour service, $75 for sane day service and $25 for 24 hour service
per docunent.

The Departnent of State issues a filing receipt which is the
proof of filing. The Departnment will not issue a duplicate to
replace a receipt lost or destroyed. The receipt contains the
following information, the date of filing, fees paid and an extract
of information provided.

A copy of the filed Certificate of Incorporation can be
obtained for $5.00 and a certified copy of the Certificate of

| ncorporation is $10. 00.



Not-for-Profit Form (does not include State and Federal tax exempt language)
New York State
Department of State

Division of Corporations
Albany, NY 12231

CERTIFICATE OF INCORPORATION
OF

(Insert 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 (a)(5) of Section 102
(Definitions) of the Not-for-Profit Corporation Law.

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

DOS-1510 (Rev. 7/00)



FOURTH: The corporation shall beaType_ corporation pursuant to Section 201 of the
Not-for-Profit Corporation Law.

FIFTH: The office of the corporation isto be located in the County of :
State of New Y ork.

SIXTH: The names and addresses of the initial directors of the corporation are:

SEVENTH: The Secretary of State is designated as agent of the corporation upon whom process
against it may be served. The address within or without this state to which the Secretary of State
shall mail acopy of any process accepted on behalf of the corporationis:

EIGHTH: (Optional) The name and street addressin this state of the registered agent upon whom
process against the corporation may be served is:

X
(Type name of incorporator) (Signature)
(Address)
X
(Type name of incorporator) (Signature)

(Address)



CERTIFICATE OF INCORPORATION
OF

(Insert Corporation Name)

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

Filed by:
(Name)

(Mailing address)

(City, State and Zip code)

NOTE: Thisform was prepared by the New Y ork State Department of State. It doesnot contain all optional provisions
under the law. You are not required to use this form. You may draft your own form or use forms available at legal
supply stores. The Department of State recommends that legal documents be prepared under the guidance of an
attorney. The certificate must be submitted with a $75 filing fee made payable to the Department of State.



Not-for-Profit Form with State and Federal tax exempt language.
New York State
Department of State

Division of Corporations
Albany, NY 12231

CERTIFICATE OF INCORPORATION
OF

(Insert 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 (a)(5) of Section 102
(Definitions) of the Not-for-Profit Corporation Law.

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

DOS-1511 (Rev. 7/00)



corporation pursuant to Section 201 of the

FOURTH: The corporation shall be a Type
Not-for-Profit Corporation Law.

FIFTH: The office of the corporation isto be located in the County of
State of New Y ork.

SIXTH: The names and addresses of the initial directors of the corporation are:

SEVENTH: The Secretary of State is designated as agent of the corporation upon whom process
against it may be served. The address within or without this state to which the Secretary of State
shall mail acopy of any process accepted on behalf of the corporationis:

EIGHTH: (Optional) The name and street addressin this state of the registered agent upon whom
process against the corporation may be served is:

NINTH: (State and Federal exemption language for Type B and C corporations seeking tax
exemption):

Not withstanding any other provisions of these articles, the corporation is organized exclusively for
one or more of the purposes as specified in 8501(c)(3) of the Internal Revenue Code of 1954, and
shall not carry on any activities not permitted to be carried on by a corporation exempt from Federal
income tax under IRC 8501(c)(3) or corresponding provisions of any subsequent Federal tax laws.

No part of the net earnings of the corporation shall inure to the benefit of any member, trustee,
director, officer of the corporation, or any private individual (except that reasonable compensation
may be paid for services rendered to or for the corporation), and no member, trustee, officer of the
corporation or any private individual shall be entitled to share in the distribution of any of the
corporation assets on dissolution of the corporation.

No substantial part of the activities of the corporation shall be carrying on propaganda, or otherwise
attempting to influence legislation [except as otherwise provided by IRC 8501(h)] or participating
in, or intervening in (including the publication or distribution of statements), any political campaign
on behalf of any candidates for public office.

In the event of dissolution, all of the remaining assets and property of the corporation shall, after
necessary expensesthereof, be distributed to another organization exempt under IRC 8501(c)(3), or
corresponding provisions of any subsequent Federal tax laws, or to the Federal government, or state
or local government for a public purpose, subject to the approval of a Justice of the Supreme Court
of the State of New Y ork.



In any taxable year in which the corporation isaprivate foundation as described in IRC 8509(a), the
corporation shall distribute its income for said period at such time and manner as not to subject it
to tax under IRC 84942, and the corporation shall not (a) engagein any act of self-dealing as defined
in IRC 84941(d), retain any excess business holdings as defined in IRC 84943(c), (b) make any
investments in such manner as to subject the corporation to tax under IRC 84944, or (c) make any
taxable expenditures as defined in IRC 84945(d) or corresponding provisions of any subsequent
Federal tax laws.

X
(Type name of incorporator) (Signature)
(Address)
X
(Type name of incorporator) (Signature)

(Address)



CERTIFICATE OF INCORPORATION

OF

(Insert Corporation Name)

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

Filed by:

(Name)

(Mailing address)

(City, State and Zip code)

NOTE: Thisform was prepared by the New Y ork State Department of State. It doesnot contain all optional provisions
under the law. You are not required to use this form. You may draft your own form or use forms available at legal
supply stores. The Department of State recommends that legal documents be prepared under the guidance of an
attorney. The certificate must be submitted with a $75 filing fee made payable to the Department of State.
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XI'I. BASI C CHARTER OF | NCORPORATI ON FOR

TENNESSEE

Tennessee is unique in that it calls its docunent for
formation of a nonprofit corporation a "Charter of Incorporation.™
The followng is a basic "Charter of Incorporation" for a
corporation formed under Tennessee | aw. Tennessee | aw requires that
the charter actually state whether the corporation is being forned
as a public benefit, mutual benefit or religious corporation. Mst
states do not have this requirenent because it Ilimts the
activities of the corporation to just activities involving only the
furthering of a public benefit (activities to benefit the public),
mut ual benefit (activities to benefit its nenbers) or religious
pur poses. Most states permt their nonprofit corporations to engage
in any activities that would further any or all of the above
pur poses. The incorporators for a Tennessee corporation nust choose
one of the selections under the second article that best defines

its purpose.
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CHARTER OF | NCORPCRATI ON
OF

FI RST: The nanme of the corporation shall be

SECOND: The corporation shall be a nonprofit corporation under
the laws of the State of Tennessee. The corporation is a
() public benefit corporation.
( ) rmutual benefit corporation.
() religious corporation.
TH RD: The princi pal executive office of the corporation shall

be | ocated at

FOURTH: The nanme and address of the registered agent for the

corporation is:

FIFTH: The purposes for which the corporation is being

i ncor porated are:

The corporation may engage in any lawful act or activity in which
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a nonprofit corporation nmay be permtted to engage pursuant to the

|l aws of the State of

Said corporation is organized exclusively for charitable,
educational and scientific purposes, including for such purposes
t he making of distributions to organizations that qualify as exenpt
organi zati ons under section 501(c)(3) of the Internal Revenue Code
of 1954 or the corresponding section of any future federal tax
code.

The corporation shall not conduct any activity which would
prevent it from getting a federal tax exenption under section
501(c)(3), cause it to lose its exenpt status or conduct any
activity for which contributions are not deductible under section
170(c) (2).

SI XTH During any period of time for which the corporation is
treated as a private foundation under Section 509 of the Internal
Revenue Code, the Directors will undertake all necessary action to
assure that:

1. The corporation will distribute its inconme for each tax
year and in such manner as not to becone subject to the tax on
undi stributed inconme inposed by section 4942 of the Internal
Revenue Code of 1954 or corresponding provisions of federal tax
| aws.

2. The corporation will not engage in any act of self-
dealing as defined in section 4941(d) of the Internal Revenue Code

of 1954 or correspondi ng provisions of any subsequent federal tax
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| aws.

3. The corporation will not retain any excess business
hol di ngs as defined in section 4943(c) of the Internal Revenue Code
of 1954 or correspondi ng provisions of any subsequent federal tax
| aws.

4. The corporation will not make any investnents in such
manner as to subject it tax under section 4944 of the Interna
Revenue Code of 1954 or correspondi ng provisions of any subsequent
federal tax |aws.

5. The corporation will not nmake any taxabl e expenditures as
defined in section 4945(d) of the Internal Revenue Code of 1954 or
correspondi ng provi sions of any subsequent federal tax |aws.

SEVENTH: The corporation shall not issue stock but instead
shal | have one class of nenbers. Each nmenber shall have one vote.
Directors of the corporation need not be nenbers unless required by
t he Byl aws.

El GHTH. The initial nenbers of the Governing Board shall be
called Directors and the nunber, nanmes and addresses of the first

Board of Directors shall be and are as

foll ows:

Subsequent Directors shall be el ected or appointed as provided by
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the provisions in the corporate Byl aws.

NI NTH. No part of the net earnings of the corporation shal
inure to the benefit of or be distributable to its nenbers,
trustees, officers or other private persons, except that the
corporation shall be authorized and enpowered to pay reasonable
conpensation for services rendered and to nake paynents and
distributions in furtherance of the purposes set forth in Article
Fifth hereof. No substantial part of the activities of the
corporation shall be the conduct of propaganda or otherw se
attenpting to influence legislation, and the corporation shall not
participate nor intervene in (including the publishing or
distribution of statenents) any political canpaign on behalf of or
in opposition to any candi date for public office. Notw thstanding
any other provision of these Articles, the corporation shall not
conduct any other activities not permtted to be conducted (a) by
a corporation exenpt from federal inconme tax wunder section
501(c)(3) of the Internal Revenue Code of 1954 nor the
correspondi ng 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 of 1954 or the correspondi ng
section of any future federal tax code.

TENTH. The corporation may receive property by gift, devise or
bequest and may invest the sanme and apply both the incone and
principal in any manner which the Board of Directors may deem

appropriate towards achi eving the corporation's nonprofit purposes.
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ELEVENTH: Upon the dissolution of the corporation, assets
shall be distributed to one or nore exenpt purposes wthin the
meani ng of section 501(c)(3) of the Internal Revenue Code of 1954
or the corresponding section of any future federal tax code or
shall be distributed to the federal governnment or to a state or
| ocal governnent for a public purpose. Any such assets not so
di sposed shall be disposed by a court of conpetent jurisdiction of
the county in which the principal office of the corporation is then
| ocated exclusively for such purposes or to such organization or
organi zations as said court shall determ ne that are organi zed and
operat ed excl usively for such purposes.

TWELFTH. The names and addresses of the incorporators who are

signing this Charter of Incorporation are:

THI RTEENTH:. The corporation shall have perpetual existence.

FOURTEENTH: A Director, Trustee or other person who w thout
conpensati on ot her than rei nbursenment for actual expenses renders
services to or for the Corporation SHALL ( ) SHALL NOT ( ) be
|iable, and no cause of action may be brought for damages resulting
fromthe exercise of judgnent or discretion in connection with the
duties or responsibilities of such person for damages resulting
froman act or omssion in rendering such services unless the act

or omssion was the result of willful or wanton m sconduct by the
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person. This relief fromliability wll not exist where it would
j eopardi ze the corporation's 501(c)(3) tax exenption or otherw se
violate state | aw.

FI FTEENTH ( OPTI ONAL PROVI SI ONS)

I N W TNESS WHEREOF, we have hereunder subscribed our nanes

this day of , 199

DECLARATI ON

The undersigned declare under penalty of perjury under the

| aws of the State of t hat :
1. W are the persons whose nanmes is subscribed bel ow
2. We are incorporators of

and that we have executed

this Charter of I|ncorporation.
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3. The foregoing Charter of Incorporation are our act
and deed.
Execut ed on , 199 at

| ncor por at or

| ncor por at or

| ncor por at or

STATE OF
COUNTY OF
On bef ore ne,

personal | y appeared

personally known to nme (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose nane(s) is/are
subscribed to the within instrunent and acknow edged to ne that
he/ she/they executed the sane in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the
i nstrunment the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrunent.

W TNESS My HAND AND OFFI Cl AL SEAL.
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CERTI FI CATE OF ACCEPTANCE OF APPO NTMENT

AS RESI DENT AGENT FOR

I, , hereby accept

t he appoi nt nent as Resident Agent for

in accordance with the | aws of

the State of Tennessee.

My address and phone nunber in this State is:

The principal executive office for the corporation in the

state i s

I N WTNESS WHERECF, | have hereunder set ny hand this

_____day of . 199 |




GABRI EL- NONPROFI T CORPORATI ONS- 236
CHAPTER 6
BYLAWS
| . DEFI N TION

Byl aws are the corporate rules adopted for the general day-
t o- day managenent and operation of the corporation. At the first
meeting of directors, when the corporation is formed, the byl aws
are adopted by the incorporator. Wiile the articles of
i ncorporation establish the governing structure of the corporation,
t he byl aws regul ate the managenent of the business and conduct of
the corporation The bylaws prescribe the rights and duties of the
menmbers of the corporation towards the corporation and anong
thenselves in relation to its managenent and its affairs.

In its decision Casady v. Mddern Metal & Spinning Mg. (1961)
188 Cal . App.2d 728, the California Court of Appeals expressed the
position of nobst states when it stated that bylaws are to be
construed as a contract between the shareholders (nenbers of a
nonprofit corporation) and the corporation and al so as a contract
bet ween t he sharehol ders or nenbers.

Byl aws attenpt to resolve the many areas of potential conflict
within a corporation. Bylaws assign duties and responsibilities.
Byl aws can be general in nature or closely tailored to the needs
and desires of the nenbers. Mst bylaws contain nost of the issues
covered in the sanple bylaws follow ng this chapter

Bylaws are not set in concrete. Menbers of a nonprofit
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corporation can alter or anmend the bylaws by sinply holding a
nmeeting and voting chapter. The purpose of bylaws is to establish
the procedures for the daily adm nistrati on and managenent of the
corporation. As the corporation devel ops, the byl aws can be anended
to keep pace with new requirenents.

[1. AUTHORI TY TO ADOPT

The corporation may adopt, anmend and repeal the corporate
byl aws. Common | aw recognized that a fundanental elenent of
corporate law was that a corporation has the inherent right to make
byl aws, but the bylaws, old or anmended, cannot conflict wth
federal or state laws, or the articles of incorporation. Bylaws
al ways nust be reasonabl e under the overall circunstances of each
situation they address.

Wiile a corporation has the right to adopt bylaws, it is not
required to do so. Yet should a corporation fail to adopt any
byl aws, the authority to perform those acts that are normally
defined by the bylaws is vested in the Board of Directors. The
failure of a corporation to adopt bylaws can have disastrous
results. A court mght find that a real corporation was never
truly intended to be created. The prinme proof of the existence of
a corporation is the manner in which it operated. A business that
acts as a partnership wll be treated as a partnership even though
it is incorporated. Not having bylaws is evidence to infer that a

corporation really was never intended to be created.
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Al'l things considered, there is no valid justification for a
corporation not to adopt bylaws. Not adopting bylaws nmay result in
the corporation losing its shield against personal liability for
t he nmenbers. There just is no reason to endure such a risk.

[11. WHO AND HOW ADOPTED

Byl aws can be adopted in one of three ways. The first is by
the incorporator adopting the initial bylaws at the first neeting
of directors. Mst bylaws are originally adopted by the
incorporator at this neeting. In fact, the mnutes of the first
nmeeting of directors that are contained in this book call for the
i ncorporator to adopt the original bylaws for the corporation. The
second nethod of adopting bylaws is at a neeting of nmenbers wherein
a mpjority of the nenbers approve the bylaws. The third nmet hod of
adopting or changing bylaws is at a neeting of the board of
directors wherein a mgjority of the board adopts or repeals the
byl aws.

There are sone byl aws, however, that can only be changed by
the nenbers. A bylaw changing the nunber of directors for a
corporation can only be changed by a majority vote of the nenbers.
Li kew se, nenbers alone determne if a board of directors can be
changed froma variable board to a fixed board or vice versa.

The articles of incorporation may require nore than a sinple
majority of votes to approve any change of the bylaws. In addition,

the articles may restrict or elimnate the power of the board of
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directors to adopt, alter, anmend or in any way affect the byl aws.

The original or a copy of the bylaws that are certified to be
a true copy executed by the corporate secretary or assistant
secretary is prima facie evidence of the adoption of those byl aws
and the matters stated in them

| V. CONSTRUCTI ON

A corporation is required to construe its bylaws reasonably
and in such a way as to sustain their validity. Wien a bylaw is
subject to different constructions, the one nost in harnony and
accordance with state law is the one given effect.

A bylaw cannot overrule or violate the articles of a
corporation. For that reason, all bylaws nust be construed in such
a manner as not to violate the articles. Any bylaw that can not be
so construed is automatically rendered void and invalid by
operation of |aw.

Unl ess a bylaw specifically states that it is intended to
operate retroactively, it will not do so. In addition, a bylaw
cannot operate retroactively if by doing so it wunfairly and
unreasonably violates the rights of nenbers. Exanpl e: If the
byl aw changes the nunber of directors. It cannot be applied
retroactively because it would invalidate every past action taken
by the board.

V. WAl VER OF BYLAWS' PROTECTI ON

Byl aws exi st to govern the operation of the corporation and to
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protect the nenbers. Just as the nenbers can enact bylaws for their
protection, they can waive that protection w thout having to repeal
the bylaws in question. Exanple: A situation occurs for the
benefit of the corporation, and the officers act in the best
interests of the conpany. The nenbers find they nust ratify the
conduct of the business but that the ratification wll specifically
and intentionally violate one or nore of the bylaws. Wthout such
an express waiver of the bylaws, the board of directors and the
officers will not have the authority to conplete the anticipated
transacti on.

Ratification of the proposed or conpleted act nust be done by
the same nunber of nenbers needed to adopt or repeal a byl aw
Exanple: A bylaw requires the president to get board approva
bef ore executing a contract on behalf of the corporation. Wthout
board approval, the president executes a favorable contract for the
corporation. Unless a mmjority of the nenbers ratify the
president's conduct that was undertaken in violation of the byl aws,
the contract is invalid.

VI . LOCATI ON

The bylaws of a corporation, either in original formor in
true copies as anended, are required to be kept at its principal
executive office in every state where it does business. The byl aws
are required to be kept open for inspection by the nenbers at al
reasonabl e tinmes during regul ar business hours. Wen the principal
pl ace of business is outside the state of incorporation, nost
states require that the corporation furnish copies of the bylaws as
anended to the nenbers upon request.

VIl. FORMS

A set of bylaws that will adequately nanage nost corporations

is presented on the foll ow ng pages.
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BYLAWS

ARTI CLES |
OFFI CES
Section 1. PRINCI PAL OFFI CE. The principal office of

., hereinafter entitled the

Corporation, shall be in the Gty of

or such other place as designated by resolution of the Board of
Directors of the Corporation.

Section 2. OTHER OFFICES. The Board of Directors may also
elect to open other offices of the Corporation both wthin and

w t hout the State of to conduct the

busi ness of the Corporation.

ARTI CLE | |

MVEMBERS
Section 1: RIGATS. The Corporation will be controlled by
menbers. No Menber shall hold nore than one nenbership in the
Cor poration. Al Menbers shall have the sanme rights, privileges,
restrictions and conditions. Any person, partnership, corporation,
association or other legal entity can be a Mnber of the

Corporation. There is no limtation on the nunber of Menbers of the
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Corporation. Menbership interests in the Corporation are not
transferabl e.

Section 2. MEMBERSH P DUES. Anyone w shing to becone a
Menmber of the Corporation shall pay an application fee of

Upon adm ssion to the Corporation, each Menber shal

pay annual dues to the Corporation of

Section 3. MEMBERSH P BOCK. The Corporation shall maintain
a nmenbership book listing the nane and address of each corporate
Menber. The book shall also contain the date the nmenbership of any
Menber in the Corporation ceases. The menbership book will be kept
in the principal place of business of the Corporation.

Section 4. NONLI ABILITY OF MEMBERS. No Menber by virtue of
just being a Menber of the Corporation shall be liable for the
debts, liabilities or obligations of the Corporation.

Section 5. TERM NATI ON OF MEMBERSHI P. A Menber's nenbership
interest in the Corporation shall termnate on the occurrence of
any of the follow ng events:

a. Upon receipt by an Oficer or Director of a Menber's
witten resignation of nmenbership in the Corporation,

b. Upon death of a Menber if a natural person or the
di ssolution of the Menber if a corporation, partnership
or associ ati on,

C. Upon the failure of a Menber to pay nenbership dues by

the due date. Term nation of nmenbership for non-paynent
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of dues occurs automatically w thout notice being given
by the Corporation. Menbership may be reinstated in full
i f delinquent dues are paid within thirty (30) days of
t he due date, or

d. |f, after being given an opportunity to be heard, the
Board of Directors for the Corporation finds that a
Menber has engaged in conduct that violates the purposes
for which the Corporation was fornmed, or has breached the
duty of good faith owed to the Corporation to such a
degree that the Menber's nenbership interest in the
Corporation should be termnated. In the event of a
termnation, the Menber so termnated will receive a pro-
rated refund of dues paid to the Corporation.

Section 6. ANNUAL MEETINGS. At |east one neeting of the
Menbers will be held each year. This annual neeting will be held at
the principal office of the Corporation designated in Article 1 or
such other place as chosen by the Board of Directors.

The annual neeting of Menbers shall be held on a date and at
a tinme designated by the Board of Directors beginning in the year
199 . The purpose of the annual neeting will be to transact any
and all business of the Corporation including but not limted to
the election of the Board of Directors and the ratification of the
acts of the Board of Directors undertaken since the |ast neeting of

menbers.
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Section 7. SPECI AL MEETI NGS. Special neetings of the Menbers

may be called for any purpose or purposes by:

a. A mpjority of the Board of Directors, or

b. A witten request of Menbers owning a majority of

t he nmenbership certificates of the Corporation

Al requests for a special neeting of Menbers nmust state the reason
for which the special neeting of Menbers is being sought. Requests
to have a special neeting of Menbers will be considered served on
the Board of Directors of the Corporation if they are given to any
menber of the Board of Directors or any Oficer of the Corporation
by either personal delivery or certified mil.

Upon receipt of a valid request for a special neeting by a
Menber, the Board of Directors will schedul e a special neeting at
a date not less than thirty (30) days nor no nore than sixty (60)
days fromthe receipt of the request. The Board of Directors shal
give notice of the special neetings to all nenbers entitled to
vot e.

If the Board of Directors fails to give the notice of the
speci al neeting, the person or persons making the request for the
special neeting may set the date and tinme of the special neeting
and give the notice thensel ves.

Section 8. NOII CES OF MEETINGS. Notices of all Menber neetings
shall be in witing and nust be signed by the President, Vice

President or Secretary of the Corporation. Al notices of a Menbers
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meeting nmust contain a statenent about the purpose for which the
meeting is to be called and any special business which is to be
conducted therein. The notice nmust also state the date, tine and
pl ace of the neeting. The notice nust be either delivered or mail ed
to each Menber at l|least fifteen (15) days before the neeting. If
the notice is mailed, it nust be sent to the |ast known address of
the Menber as it appears on the Corporation's books. Upon such
mai |l ing the service shall be deened conplete. If the Corporation
does not have an address of a Menber or knows that the address it
has is no longer valid, it shall give notice to that Menber by
publishing it at |east once in a newspaper of general circulation
in the county of the Corporation's principal office.

Personal delivery of a notice to any officer of a corporation,
a menber of an association, or any partner of a partnership which
is a Menber of this corporation shall constitute valid service on
t he Menber corporation, partnership or association.

The officer of the Corporation giving notice of the neeting
shall file a declaration with the mnutes of the Corporation
stating that notice of the neeting has been duly given to al
Menbers entitled to vote.

If a neeting is adjourned after being properly called for |ess
than thirty (30) days, no new notice need be given to the Menbers.
If a nmeeting is adjourned for nore than thirty (30) days, a new

notice of the date, tine and place or the resunptions of the
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nmeeting nust be given to the Menbers.

Section 9. BUSINESS AT THE MEETING At a special neeting of
Menbers, the business transacted therein shall be limted to that
which is stated in the notice of the neeting unless all of the
Corporation's Menbers are present in person or by proxy and al
agree to additional business being conducted.

Section 10. QUORUM FOR MEETING |If Menbers representing a
majority of the corporate nenbership «certificates issued,
outstanding and entitled to vote are present either in person or by
proxy, a quorum shall exist for conducting the neeting. |If,
however, a quorum does not exist either in person or by proxy, a
valid neeting cannot be hel d.

|f a quorumis present when the neeting is called, the Menbers
may continue to hold the neeting and transact business until
adj ournnment, even if sonme Menbers |eave so that a quorumis no
| onger present, provided a majority of menbers who constituted the
initial quorumstill remain.

Section 11. MAJORITY RULES. At a duly called neeting with a
present quorum the vote of Menbers holding a majority of the
menbership certificates of the Corporation, either in person or by
proxy, shall determ ne the passage of any corporate resolution or
ot her business matter unless either state law or the Articles of
I ncorporation require a different percentage of vote.

Section 12. RECORDS DATE. Only those persons or entities



GABRI EL- NONPROFI T CORPORATI ONS- 247

who are shown to be the owners of corporate stock in the records of
the Corporation on the day of any neeting of Menbers or such other
day as fixed by the Board of Directors shall be entitled to vote.

Section 13. PROXIES. At any Menber neeting, a Menber may be
represented by a person or persons to vote for the Menber. A proxy
must be in witing and designate under what terns the person
hol ding the proxy may vote. A proxy shall not be valid for nore
than ninety (90) days after the date of its execution unless the
Menber executing it specifies the time for which it wll last, but
in no event shall it remain in force for nore than two years from
the date of its execution. Once duly created, a proxy shall remain
in effect wuntil it expires, is revoked or another proxy is
subsequently given to anot her person.

Section 14. ACTION TAKEN W THOUT A MEETI NG Except for the
el ection of Directors, Menbers can wi thout a neeting undertake any
busi ness that would otherwi se require a neeting if authorized by
the witten consent of Menbers holding a majority of voting power,
unl ess state law or the Articles of Incorporation require a higher
voti ng percentage.

Section 15. CONSENTS TO MEETI NGS. The actions undertaken at a
meeting of Menbers, that was not properly called and noticed shall
neverthel ess be valid if:

a. A quorumwas present either in person or proxy, and
b. Each of the Menbers entitled to vote and who were
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not present in person or by proxy sign a witten
wai ver of notice or a consent to the holding of
such neeting and the approval of the actions taken
t herei n.

All such waivers and consents nust be filed with the corporate

books and nmade a part of the mnutes of the corporate neeting
therein. A Menber's attendance of a neeting which was not properly
called and noticed shall constitute a waiver of notice unless an
objection is made on the record at the neeting.

Section 16. CONDUCT OF MEETING The President, if present and
if not then the Vice President, shall call a neeting of Menbers
t oget her and preside over the neeting as the Chairman. If neither
the President or the Vice President are present, the Menbers shall
appoint a person to serve as the Chairman. The Secretary of the
Corporation, if present and if not a person chosen by the Menbers,
shal|l serve as the secretary of the neeting of Menbers.

ARTI CLE 111
DI RECTORS
Section 1. NUMBER OF DI RECTORS. The nunber of Directors which

wi Il conpose its Board of Directors shall be

Al Drectors shall be of Iegal age and at | east one Director shall
be an American citizen. The Directors shall be elected at the
annual neeting of Menbers except where a vacancy is filled pursuant
to Section 4 below. Each Director shall hold office until a

successor is elected or appointed. Directors do not need to be
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Menbers of the Corporation.

Section 2. STANDARD OF CARE. Each Director shall performhis
duties, including those of being a Menber on any corporate board,
in good faith. Each Director shall execute all duties through the
use of the standard as to what in the Director's opinion is in the
best interests of the Corporation. In making all decisions a
Director shall wutilize such reasonable care and inquiry as a
reasonably prudent person in a |like situation would enpl oy.

Section 3. VACANCI ES ON THE BQARD. Vacancies on the Board and
new positions created by increasing the nunber of Directors may be
filled by a vote of the majority of the remaining Directors even
t hough they may constitute less than a mgjority of the full Board.

A vacancy on the Board shall be deenmed to exist upon the
death, resignation, or renoval of any Director, an increase in the
nunber of Directors or a failure of the Menbers to fill all Board
vacanci es at any neeting of Menbers to elect Directors.

The Menbers nmay elect Directors at any tinme to fill vacancies
on the Board which have not been filled by the Directors. Such
el ection shall require a consent of Menbers holding a majority of
the Corporation's voting stock.

Section 4. REMOVAL OF DI RECTORS. The Menbers may at any tine
renove the entire Board of Directors or any individual Director as
provi ded by these Bylaws. The remaining board, or the Menbers, at

a special neeting, may elect directors to fill such vacancies as
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may result.

Section 5. PONERS OF THE BOARD OF DI RECTORS. The Board of
Directors, unless closely held corporate status is elected, is
responsi ble for the managenent of the Corporation's business and
| egal affairs. Towards this end, the Board will exercise all of the
corporate powers to do such lawful acts which are not prohibited by
either state law or the Articles of Incorporation.

MEETI NGS OF THE BOARD OF DI RECTORS

Section 6. DI RECTORS MEETINGS. The Board of Directors shal
set all neetings of the Board, both regular and special, pursuant
to these Byl aws. Such neetings may be held both within and w thout
the state of incorporation as designated by the Board.

Section 7. ANNUAL MEETI NGS. Regul ar neetings of the Board of
Directors may be held without notice at such tinme and place as set
by the Board of Directors.

The Board of Directors shall hold an annual neeting w thout
notice immediately after and at the sane place as the annual
nmeeting of nenbers.

Regul ar non-annual neetings of the Board of Directors (weekly,
monthly or quarterly) shall be held at the corporate offices or
such other place as may be designated, as foll ows:

Time of the Meeting:

Date of the Meeting:

If the date for the regular neeting falls on a holiday or weekend,
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the neeting shall be held on the next business day. No notice for
a regular neeting set in these Byl aws need be given.

Section 8. SPECI AL MEETI NGS. Speci al neetings of the Board of
Directors may be called by the President or Secretary upon receipt
of a witten request to do so froma Director. Witten notice of
Speci al Meetings shall be given to each Director at |least fifteen
(15) days prior to the neeting. Such notice shall be given either
personally to each director or by mail.

If the notice is mailed, then it nust be sent to the |ast
known address of the Director as it appears on the Corporation's
books. Upon such mailing the service shall be deened conplete. If
t he Corporation does not have an address of a Director or knows
that the address it has is no longer valid, it shall give notice to
that Director by publishing it at |east once in a newspaper of
general circulation in the county of the Corporation's principal
of fice.

The actions taken at a special neeting of Directors which was
not properly called and noticed will nonethel ess be considered
valid if:

a. Al of the Directors are present at the neeting and
sign a witten consent to the neeting and the
actions taken thereunder, or

b. A majority of the Directors are present at the
meeting and those Directors not present sign a
witten consent to the neeting and the actions
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t aken thereunder. Such consent may be given either
before or after the neeting has been hel d.
If a Drector attends a special neeting which was not properly

call ed and noticed w thout objecting upon arrival, that D rector
wai ves such notice and the actions taken thereunder shall be as
valid as if the neeting was properly call ed.

Section 9. QUORUM At any neeting of the Board of Directors no
action may be undertaken unless a quorumof Directors is present.
A quorum of Directors shall constitute a majority of duly el ected
and appointed Directors. Unless state |aw specifies a higher
percentage, every act or resolution of the Board shall need only a
majority vote of the quorumto pass.

Section 10. RESIGNATION. A Director may resign at any tine
effective upon giving witten notice to the Board of Directors
Upon notice of the resignation the Board shall notify the nenbers
and either fill the vacancy by appoi ntnent or schedul e a specia
nmeeting of Menbers for the election of a new Director

Section 11. COVPENSATI ON OF DI RECTORS. The corporation shal
pay any expenses incurred by its Directors in attending any neeting
of the Board. In addition, the Directors nmay be paid a salary or a
fi xed amount for attending the neeting as set by the Board. The
recei pt of any paynent for services rendered as a Director shal
not prevent the person from serving the Corporation in any other

capacity and receiving conpensation for such other work.
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COW TTEE OF DI RECTORS

Section 12. UTI LI ZATION O COW TTEES. The Board of Directors
has the authority to create as it deens necessary conmttees of one
or nore Directors to exercise the powers of the Board of Directors
in specified areas of the Corporation's business and | egal affairs.
A commttee so formed nay be given the power to affix the corporate
seal to docunents which it may execute.

Section 13. COW TTEE M NUTES. All commttees created by the
Board shall keep regular and detail ed records of their activities
and make regular reports to the full Board of Directors.

Section 14. CONSULTANTS. The Board of Directors have the
authority to appoint one or nore persons to serve as consultants to
t he Board. Such consultants perform such special assignnents as
del egated to them by the President and furnish such consultations
on such matters as requested by the Board.

ARTI CLE IV
NOTI CES

Section 1. NOTICE TO DI RECTORS AND MEMBERS. All notices to
Directors and Menbers nmust be in witing and given by personal
delivery, by telegramor by mail. If the notice is mailed, then it
must be sent to the |ast known address of the Director or Menber as
it appears on the Corporation's books. Upon such mailing the
service shall be deenmed conplete. If the Corporation does not have

an address of a Drector or Menber or knows that the address it has
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is no longer valid, it shall give notice to that D rector or Menber
by publishing it at Ileast once in a newspaper of general
circulation in the county of the Corporation's principal office.
Section 2. WAIVER OF NOTICE. If a person who is entitled to
vote at any neeting, be it a Menbers or Directors neeting, is not
given such a valid notice of the neeting, no action undertaken at
such neeting wll be valid unless the person gives a valid waiver
of notice. A waiver of notice is acconplished by:

a. Being present at the neeting and either not
objecting to the neeting or entering oral consent
to the neeting on the record, or

b. Executing a witten waiver of notice for the
nmeeting and the business to be transacted therein.

Once a waiver of notice has been validly executed, the

transaction undertaken at the neeting, if a quorum was present,
shall be as valid as if the neeting had been properly called and
noti ced.
ARTI CLE V
OFFI CERS
Section 1. APPO NTMENT. The Board of Directors shall appoint
the officers of the Corporation. The initial Oficers of the
Cor poration shall be the President, Vice President, Secretary and
Treasurer. The Board may appoi nt assistants to the above officers
as it deens appropriate. Any person can hold two or nore offices

unl ess precluded by state law. The election of officers shall
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normal | y occur, except for the filling of vacancies, at the annual
meeting of Directors follow ng the annual neeting of Menbers.

Section 2. OFFI CERS' SALARIES. The Board of Directors shal
set by resolution the salaries and conpensation to be paid by the
Corporation to the officers.

Section 3. OFFICERS TERM OF OFFICE. The term of office for
the officers of the Corporation shall continue to the their death,
resignation or renoval. Any officer may be renoved fromoffice by
the Board at any tine by a majority vote. Any vacancy in any office
of the Corporation shall be filled by the Board of D rectors.

Any officer may resign at any time by giving witten notice to
the Board of Directors. Aresignation shall take effect on the date
specified in the notice unless the Board of Directors votes to have
a sooner date and renoves the resigning officer prior to the
effective date of the resignation.

PRESI DENT

Section 4. CH EF EXECUTI VE OFFI CER. The President shall serve
as the Chief Executive Oficer of the Corporation. The President
shall preside at all nenbers and the Board of Directors. The
President shall be responsible for general nmanagenent of the daily
busi ness affairs of the Corporation. The President is responsible
for inplenenting the orders and resolutions of the Board of
Directors. The President has the authority to execute bonds,

nmortgages and all other corporate contracts except where the Board
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of Directors has expressly delegated such authority to another
O ficer or Agent of the Corporation.
VI CE PRESI DENT

Section 5. POMNERS. The Vice President shall in the absence or
disability of the President performthe duties of the President.
The Vice President shall al so performsuch duties as the Board of
Directors or the President shall assign.

SECRETARY

Section 6. PONERS. The Secretary of the Corporation shall
serve as the secretary of all nmenber and Director neetings. The
Secretary shall record the mnutes of all such neetings in the
corporate books. The Secretary shall al so be responsible for giving
notice of all Menber and Director neetings. The Secretary shall
al so be responsi ble for perform ng such other duties and tasks as
assigned by the Board of Directors or the President.

TREASURER

Section 7. POWNERS. The Treasurer shall be responsible for
managi ng the corporate financial books, records, funds and
securities. The Treasurer is responsible for keeping accurate
financial records which reflect the Corporation's incone and
di sbursenents. The Treasurer shall deposit all receipts, both cash
and otherwise, in the nane of the Corporation with such banks,
financial institutions and other depositories as the Board of

Directors shall designate.
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The Treasurer shall make such di sbursenments or distributions
of corporate funds and assets as the Board of Directors shall
direct. Accounting shall be rendered by the Treasurer to the
Presi dent and Board of Directors at any tinme they may require an
accounting to be given.

The Board of Directors nay require that the Treasurer post a
bond froma surety or sureties in an anmount that it feels will be
sufficient to protect the Corporation. Such a bond wll be to
insure the Treasurer's faithful performance of his duties. The bond
is also to insure that upon the Treasurer's death, resignation or
removal all of the Corporation's books and property in the
Treasurer's possession or control wll be returned to the
Cor por ati on.

ARTI CLE VI
MEMBERSHI P CERTI FI CATES

Section 1. DESCRIPTION. Every Menber shall receive a
menbership certificate signed by the President, Vice President and
Secretary. The Oficers signatures on the certificate nay be a
facsimle. In the event that any Oficer, transfer agent or
registrar who has signed or whose facsimle signature appears on
the certificate resigns or is renoved from office prior to the
i ssuance of the certificate, the certificate is nonetheless valid
and can be issued.

Section 2. TRANSFER AGENTS. The Corporation may appoint
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transfer agents, transfer clerks or registrars as the Board of
Directors deens appropriate. Signatures of such transfer agents,
clerks or registrars wll be countersigned or authorized by
signatures or the facsimle of signatures of the President and
Secretary. Once a certificate has been validly executed, the
subsequent death, w thdrawal or renoval of the President, Secretary
or any transfer agent, clerk or registrar wwll not invalidate the
i ssuance of the certificate.
LOST CERTI FI CATES

Section 3. REISSUANCE. If a nmenbership certificate is |ost,
the Corporation will replace it if the Menber makes an affidavit
stating that the certificate has been | ost or destroyed.

CLCOSI NG OF CORPORATE BOCKS

Section 4. CLOSING DATE. The Board of Directors may prescribe
a period of tinme, not exceeding ninety (90) days prior to any
nmeeting of the Menbers for the closing of the corporate books. The
Menbers entitled to receive notice of a neeting and entitled to
vote therein shall be determned on the date that the transfer
books of the Corporation are cl osed.

| f the Board does not vote to close the corporate books on a
fixed date, the record date for determ ning those Menbers entitled
to notice and to vote at a neeting shall be determ ned on the cl ose
of the business day preceding the day of the neeting.

The record date for determning Menbers for any other purpose



GABRI EL- NONPROFI T CORPORATI ONS- 259
shall be the |l ater of either:

a. That date the Board adopts the resolution relating
t hereto, or
b. Sixty (60) days prior to the date of the action.
MEMBERSHI P CERTI FI CATE HOLDERS

Section 5. DETERM NATION. Only those persons or entities who
are listed in the corporate books as Menbers of the Corporation
shall be entitled to receive notices of neetings or be entitled to
vote at such neetings. The Corporation is not required to recognize
any equitable or other claimon its nmenbership certificates by any
person or entity that is not reflected in the corporate books
regardl ess of any express or constructive notice that it mght have
except as otherw se provided by state | aw.

ARTI CLE VI |
CORPORATE BOOKS

Section 1. MAINTENANCE. The Corporation shall mintain all
corporate books and records of all its business activities in
accordance with generally accepted accounting principles. The
Corporation shall also keep accurate and up to date m nutes of all
Menber and Directors neetings.

Section 2. | NSPECTION OF CORPORATE BOOKS. The Corporation
shall permt any Menber or Director to inspect all of its books and
records including mnute books and these Bylaws with all subsequent
amendnents during normal business hours at its principal executive

of fice.
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Section 3. EXECUTI ON OF CONTRACTS. The Board of Directors may
authorize any officer, agent or enployee in addition to the
President to enter any contract or execute any instrunent in the
nane or on behalf of the Corporation. In the absence of any
specific grant of authority from the Board of Directors, no
of ficer, agent or enployee except the President shall have any
power or authority to bind the Corporation in any contract or
agreement or to nmake it liable for any purpose or for the
per formance of any obligation.

ARTI CLE VI I |
GENERAL PROVI SI ONS
CHECKS

Section 1. SIGNATORY. The Board of Directors shall designate
by a resolution Oficers who are to be authorized to sign the
checks of the Corporation or other financial docunentation.

FI SCAL YEAR

Section 2. SETTING The Board of Directors shall set the
fiscal year of the Corporation by resolution at the first neeting
of Directors for the Corporation and may thereafter change it at a
duly called neeting of Directors.

CORPORATE SEAL

Section 3. CONTENTS. If the Corporation chooses to have a

corporate seal, such seal shall contain the full nane of the

Corporation, its year of incorporation and the state of
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i ncor poration.
ARTI CLE
AVMENDMENT OF BYLAWS

Section 1. PROCEDURE. The nenbers of the Corporation may alter
or anmend these Bylaws at any duly called and noticed neeting of
Menbers. These Byl aws can al so be anended by the Board of Directors
at any duly called and noticed neeting of the Board of D rectors.
No anendnment of the Bylaws as adopted by the Directors shall
operate to reduce or I|limt the authority of the Menbers as
contained in the Bylaws prior to the anendnent by the Directors.

Once the Bylaws have been anended, the anendnents shall be
pl aced in the corporate mnute book along wth these original
Bylaws. If a Bylaw is repealed, the Secretary shall note in the
m nute book the date of the neeting in which the Bylaw was
r epeal ed.

ARTI CLE X
ANNUAL REPORTS

Section 1. DUE DATE. The Board of Directors shall prepare and
furnish to the Menbers an annual report of the financial status of
the Corporation no |ater than ninety (90) days follow ng the close
of the Corporation's fiscal year. This annual report nust be
provided to the Menbers at least fifteen (15) days prior to the
annual nmeeting of Menbers. The annual report will be given in the

sanme manner as the Corporation gives notice to Menbers as defined
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in these Bylaws. The annual report shall contain a bal ance sheet
for the Corporation covering the financial affairs of the
Corporation to the close of the fiscal year. The annual report wl|
be acconpani ed by any reports of any independent accountants and
a certificate of an Oficer that the annual report was prepared
wi thout an audit of the corporate books and records if there was no
audi t .

Section 2. WAIVER. The Menbers may agree at any duly called
nmeeting of Menbers to dispense with the annual report. The annual
report is expressly dispensed as long as the Corporation has ten
(10) or less menbers. A husband and wfe who are Menbers are
consi dered just one Menber for the purpose of this waiver. This
section does not preclude the Directors from issuing an annual
report if they consider it appropriate even if the Corporation has
| ess than ten nenbers or the Menbers have waived the requirenent.

ARTI CLE Xl
M SCELLANEQUS PROVI SI ONS

Section 1. STOCK OMED IN OIHER CORPORATIONS. If this
Cor poration should at any tinme own stock in another corporation
which is not a subsidiary, the Chairman of the Board, the President
or any other designated agent may represent the Corporation and
vote those shares on behalf of the Corporation in the manner
desi gnated by the Board of Directors.

Section 2. | NDEMNI FI CATION. The Corporation will indemify and
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hold harm ess all officers and agents of the Corporation for any
breach of duty to the Corporation undertaken with the consent of
the Menbers or subsequently ratified. There wll be no
i ndemmi fication, however, for any intentional msconduct, any
intentional violation of either federal or state |law, the receipt
of i1 nproper personal benefit or a reckless disregard to act in the
best interests of the Corporation.

Section 3. ADD Tl ONAL PROVI SI ONS.

|, the undersigned, being the Secretary of the Corporation, do
hereby certify that the foregoing are the Byl aws of the corporation

as adopted at a Meeting of Directors held on

, 199

Secretary
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CHAPTER 7

FI RST MEETI NG OF DI RECTORS

| . | NTRODUCTI ON

Once the articles are filed, the next nmatter to be attended in
formng a corporation is the issuance of the nenbership
certificates. The issuance of nenbership certificates actually
creates the true corporate status. Before nenbership certificates
can be issued there nust be a neeting of the directors to authorize
the corporation to issue a set anount of nenbership certificates.

The first official neeting of the corporation is called either
a "Special Meeting of Directors”" or nore comonly the "First
Meeting of Directors.” It is a neeting of directors because there
are no shareholders at that tinme because the nenbership
certificates have not yet been issued. The neeting is called by the
i ncorporators who adopt the corporate bylaws, appoint the initial
directors (if they are not naned in the articles) and resigns
After the resignation of the incorporator, the directors conduct
the neeting and sign a waiver of notice that permts the neeting to
pr oceed.

I'1. ACTI ONS UNDERTAKEN
A. ELECTI ON OF OFFI CERS
On of the first matters to be addressed by the corporation is

the election of officers. The directors appoint the president, vice
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president, treasurer and secretary along wth any assistant
officers. After their appointnment, the corporate officers assune
their duties as specified in the byl aws.

The directors may also at that tinme fix the corporate salary
for the officers or (as is nore usual) reserve the fixing of
salaries to another tinme. This reservation of tinme for setting the
corporate salaries is wusually wused in newy established
corporations that need tine and capital to get in operation. The
salary is |later established once the corporation starts business.

B. ADOPTI NG MEMBERSHI P CERTI FI CATES

The directors nust adopt the form of the nenbership
certificates for the corporation. This is an inportant detail
because it is the actual issuance of the nmenbership certificates to
menbers that conpletes the incorporation. The nenbership
certificate is the title docunent that the nenbers possess to
evi dence their ownership interest. The directors by approving the
menbership certificates approve the form of the ownership
docunment ation. Menbership certificates cannot be sold by the
corporation until the form of the nenbership certificates is
approved.

C. AUTHORI ZI NG BANK ACCOUNTS

The directors nust authorize the president to open a corporate

bank account. Likew se, the directors authorize who may be the

signatory on the accounts. Usually, the directors permt the
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president and treasurer to sign on the corporate accounts. The
directors may authorize special smaller accounts on which other
agents may sign
D. AUTHORI ZI NG PRI NCI PAL EXECUTI VE OFFI CE

The articles of incorporation may list the location of the
princi pal executive office for the corporation. Even so, the
directors should adopt a |ocation where the principal executive
office wll be located at the first neeting. It is at this |location
that the future director neetings will be held unless changed by a
corporate resolution or waiver

E. | SSUANCE OF MEMBERSHI P CERTI FI CATES

The corporation can only issue nenbership certificates that
are approved by the directors. Therefore the directors approve the
corporation's issuance of nenbership certificates pursuant to the
state law at the first neeting. The directors determne at this
time the annual dues to be paid by a nenber of the corporation.
The issuance of the nenbership certificates conpletes the
corporation. The ownership of a nmenbership certificate nakes the
menber and bestows the rights of participation in the corporation.

F. CORPORATE SEAL

Most states no longer require that a corporation have a
corporate seal. This requirenent was once required to prove
corporate approval of a contract. At one tinme, no corporate

contract could be enforced unless it had the corporate seal affixed
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toit.

Once the articles are filed, the corporate seal can be ordered
frommnost printing conpanies or attorney service firms for $10. Al
that is needed to create the seal is the nane of the corporation,
its state of incorporation and its date of incorporation. The
cheapest corporate seal is a rubber stanp. The traditional seal is
a clanp-like device that crinps a piece of paper and inprints the
cor porate narne.

The followng mnutes call for the approval of a corporate
seal if the corporation decides to get a seal. Wen the seal is
obtai ned, the seal's inprint should be placed in the clause.

G FI SCAL YEAR

The |l ast major act to be undertaken by the directors is the
adoption of a fiscal year. A corporation can have any fiscal year.
Since a nonprofit corporation usually will not have to pay taxes,
it is better to sinply use a calendar year as its fiscal year. The
mnutes for the first neeting used in this book calls for a
cal endar year to be the fiscal year. If the corporation does not
want a cal endar year, it can change that clause to state the fiscal
year as adopted before executing the m nutes.

1. FORMS
The foll owm ng pages contai n:
1. Waiver of Notice of Special Meeting of Board of
Directors.

2. Action of Incorporator and M nutes of Special Meeting of

the Board of Directors.
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WAl VER OF NOTI CE OF SPECI AL MEETI NG

OF THE BOARD OF DI RECTORS

The undersigned, being all of the Directors of

, a

nonprofit Corporation duly formed and incorporated under the |aws

of the State of , do hereby waive notice of the

time, place and purpose of a special neeting of the Board of
Directors of the Corporation. The Directors designate the

day of , 199 at

, as the tinme and

as the place of said neeting, the purpose of

said neeting being to issue nenbership certificates, elect
of ficers, adopt corporate by-laws and transact such ot her business
as may be necessary or advisable to enable the Corporation to carry

on its contenpl ated busi ness.

Dat ed:
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ACTI ON OF | NCORPCRATOR
AND

M NUTES OF SPECI AL MEETI NG OF THE BOARD OF DI RECTORS

The i ncorporator of

t ook, and has taken, the following action for the Corporation on

this day of , 199

1. Adopted By-laws as and for the By-laws of this
cor porati on.

2. Dul 'y appoi nt ed

as

the first Directors of this corporation.

A special neeting of the Board of Directors of

a nonprofit corporation

i ncor porated under the laws of the State of was

hel d at on

pursuant to a Waiver of Notice signed by all of the Directors.

There were present

constituting all of the Board.

was chosen as

t he Chai rman and was
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chosen Secretary of the neeting.

The Chairman then stated that the next matter of business to
cone before the neeting was the election of Oficers of the
corporation to hold office until their respective successors are
el ected and shall qualify.

The followi ng persons were nomnated and duly elected by
affirmative vote of all of the Directors to the offices of the
Corporation as set forth before their respective nanes.

Pr esi dent

Vi ce President

Secretary

Treasurer

The Chairman reported that the Articles of Incorporation of
the Corporation were filed in the office of the Secretary of the

St at e of on , 199

The Secretary was instructed to cause a copy of the Articles of
| ncorporation to be inserted in the mnute book preceding the
Byl aws and m nutes of this neeting.

The Secretary was instructed to insert in the m nute book the

original Bylaws adopted on , 199 by the

i ncorporator naned in the Articles of Incorporation. The Secretary
was further instructed to cause the mnute book containing the
original Bylaws certified by the Secretary or by an Assistant

Secretary to be a true copy thereof or a copy of the Bylaws as
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amended to date certified in the sane manner to be kept at the

princi pal office of the corporation for inspection by the nenbers

at all reasonable tinmes during office hours as provided by |aw.
After discussion on the matter of salaries for the officers

and upon notion duly nmade, seconded and carried, it was:

RESOLVED that the O ficers of this Corporation shall serve
wi thout salary until fixed by the Board of Directors.

The Secretary thereupon presented to the neeting a form of
certificate for nmenbership of the Corporation, and upon notion duly
made, seconded and carried it was:

RESOLVED that the certificates to represent the nenbership in
this Corporation shall be in the form of the specinen
certificate presented to this neeting and that the Secretary
hereby is instructed to insert said specinmen certificate in
the mnute book of this Corporation imediately follow ng the
m nutes of this neeting.

The Secretary was authorized and directed to procure
t he proper corporate books.
Upon notion duly nmade, seconded and carried it was:

RESOLVED that the President and Treasurer be and hereby are
aut hori zed to open bank accounts on behal f of the Corporation
w th banks as selected by the President.

FURTHER RESOLVED that until otherw se ordered said banks be
and hereby are authorized to make paynments fromthe funds of
this Corporation on deposit with it upon and according to the
check of this Corporation signed by any Oficer of the
Corporation or such other persons as designated by the
Presi dent and Treasurer.

Upon notion duly nmade, seconded and carried it was:

RESOLVED that an office of this Corporation be established and
mai nt ai ned at
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and that neetings of the Board of Directors and neetings of
the Menbers from tine to tine may be held either at the
principal office or el sewhere as the Board of Directors shal
fromtime to tinme order.
Upon notion duly mnade, seconded and carried, the proper
officers of the Corporation were authorized and directed to conply

with the Nonprofit Corporation Law of the State of

to make required filings wth the Corporation Comm ssioner of the

State of in the manner prescribed by law in order

to issue nenbership certificates in the corporation

The Chairman suggested that the neeting consider the
aut hori zation of the issuance of its nenbership certificates to
persons or entities wishing to join.

On notion duly nmade, seconded, and unaninously carried, the
foll owi ng resolutions were adopted:

RESOLVED the Board of Directors of this Corporation that it is

in the best interests of the Corporation to issue a nmenbership

certificate to each person or entity who becones a nenber of

the Corporation in accordance with the provisions set forth in
t he corporate By-Laws.

FURTHER RESCLVED t he i ssuance of nenbership certificates wl
be made respectively in accordance with the requirenents,
limtations and other provisions of the
Non- Profit Corporations Law, and

FURTHER RESOLVED t hat any O ficer of this Corporation be and
hereby is authorized and directed on behalf of this
Corporation to prepare or cause to be prepared, executed and
filed with the Conm ssi oner of Corporations,
any required application, permt or notice of issuance of any
corporate nenbership certificates.

FURTHER RESOLVED that the President or the Vice President and
the Secretary or the Assistant Secretary be and they hereby
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are authorized and directed to issue shares of nenbership
certificates of this Corporation as provided in these
resol utions.

FURTHER RESOLVED that the Oficers and Directors of this
Corporation be and hereby are authorized and directed to
execute all docunents and to take such action as they may deem
necessary and advisable in order to conduct and performthe
pur pose of these resol utions.

Upon notion duly nmade, seconded and carried it was:

RESOLVED t hat for the purpose of authorizing this Corporation
to do business in any s