ADDENDUM

STATE OF NEW YORK
PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

COMMITTEE DAY

AGENDA

March 27, 2025
10:15 a.m.

Empire State Plaza, Concourse Level, Meeting Room 6, Albany

I. COMMITTEE ON ESTABLISHMENT AND PROJECT REVIEW

Peter Robinson, Chair

C. Certificates

Certificate of Amendment of the Certificate of Incorporation
Applicant

The Bethel Springvale Nursing Home, Inc.

Certificate of Dissolution

Applicant

International Center for the Disabled

VNS CHOICE Community Care

Presbyterian Senior Care of Western New York, Inc.



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Kathy Marks
General Counsel
Division of Legal Affairs

From: Jason Riegert, Deputy Director
Bureau of Program Counsel
Division of Legal Affairs

Date: March 20, 2025

Subject: The Bethel Springvale Nursing Home, Inc. — Corporate Purpose Change

The attached package was prepared by Alexa Nagy, Esq. for the Division of Legal
Affairs. Relevant background material has been included.

I have reviewed the package and find it acceptable.

If you approve, please sign the memo and kindly return the package to me for further
processing.

Thank you.



STATE OF

OPPORTUNITY. of Health

NEWYORK | Department

MEMORANDUM

To: Colleen Leonard, Executive Secretary

Public Health and Health Planning Council
From: Alexa Nagy, Senior Attorney

Bureau of Program Counsel

Division of Legal Affairs
Date: March 20, 2025
Subiject: The Bethel Springvale Nursing Home, Inc. — Corporate Purpose Change

This is to request that the above matter be included on the agendas for the next

Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

1
2)

3)

4)

6)

7

8)

9)

The attachments relating to this matter include the following:

Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

A photocopy of an email letter from Legal Counsel for The Bethel Springvale Nursing
Home, Inc., Kristina M. Wesch, dated August 22, 2023;

A copy of the meeting minutes of the Board of Directors of The Bethel Springvale
Nursing Home, Inc., dated March 2, 2023, authorizing the change of corporate purpose
and amendment of the Certificate of Incorporation, with a proposed Restated Certificate
of Incorporation;

A copy of the Corporate Bylaws of The Bethel Springvale Nursing Home, Inc.;

An executed photocopy of the proposed Restated Certificate of Incorporation of The
Bethel Springvale Nursing Home, Inc., signed by Meg McGarrity, as Authorized Person,
dated May 30, 2023;

A photocopy of the original Certificate of Incorporation for The Bethel Springvale Nursing
Home, Inc., dated February 15, 1995, and filed on June 23, 1995, and Consent to File
Letter of the Public Health Council for The Bethel Springvale Nursing Home, Inc., dated
June 5, 1995;

A photocopy of the Certificate of Amendment of Certificate of Incorporation for The
Bethel Springvale Nursing Home, Inc., dated November 13, 1995, and filed on
November 15, 1995, and associated corporate documents and consents;

A photocopy of the Certificate of Amendment of Certificate of Incorporation for The
Bethel Springvale Nursing Home, Inc., dated March 7, 1995, and filed on March 22,
2023, and associated corporate documents and consents; and

A proposed verified petition seeking the Attorney General's approval of the filing of the
Certificate of Amendment of The Bethel Springvale Nursing Home, Inc.

Attachments

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council (PHHPC)
From: Kathy Marks
General Counsel
Date: March 20, 2025
Subject: The Bethel Springvale Nursing Home, Inc. — Corporate Purpose Change

The Bethel Springvale Nursing Home, Inc. (“BSNH") requests Public Health and Health Planning
Council (“PHHPC") approval to change its corporate purpose and amend outdated information currently in
the Certificate of Incorporation. The Bethel Springvale Nursing Home, Inc. was approved by PHHPC and
consented to the filing of its Certificate of Incorporation on June 5, 1995, which was filed with the NYS
Department of State on June 23, 1995. On November 13, 1995, the Public Health Council ("PHC")
approved an amendment to the Certificate of Incorporation of BSNH, which was filed with the NYS
Department of State on November 15, 1995.

BSNH needs to and requests to amend its Certificate of Incorporation to change its corporate
purpose and amend outdated information throughout. Because the PHC previously approved BSNH's
Certificate of Incorporation and amendments thereto, and the corporate purpose and the Certificate of
Incorporation are now being amended, PHHPC approval of the Restated Certificate of Incorporation is
now requested and required.

BSNH requests approval of the following amendments in its Restated Certificate of Incorporation:

1. To amend Paragraph 3, which sets forth the purposes for which the Corporation was formed, to
remove subsection (a) in its entirety and to remove regulatory language related to the
Corporation’s prior mortgage with the U.S. Department of Housing and Urban Development
(“HUD”) in subsection (i), and to renumber existing subsections (b) through (i) accordingly.

2. To amend Paragraph 9, which sets forth the distribution of property or assets of the Corporation
in the event of the Corporation’s dissolution, to remove the last sentence.

3. To remove Paragraph 13, which sets forth restrictions on the amendment of the Certificate of
Incorporation for so long as the HUD mortgage is outstanding, and mark it as “Reserved”.

Pursuant to NY N-PCL § 804(a)(i) and 10 NYCRR § 600.11, PHHPC must consent to the requested
changes prior to the filing of any amended certificate.

There is no legal objection to the change in corporate purpose and the amendments to outdated

information, and the Restated Certificate of Incorporation of The Bethel Springvale Nursing Home, Inc. is
in legally acceptable form.

Attachments

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



From: doh.sm.PHHPC
To: Leonard. Colleen M (HEALTH)
Subject: FW: The Bethel Springvale Nursing Home - Certificate of Incorporation Amendment
Date: Thursday, August 24, 2023 3:22:48 PM
Attachments: image002.png
im. .pn
image004.png
Certificate of Amendment to Certificate of Incorporation (Third).pdf
THE BETHEL SPRINGVALE NURSING HOME INC-NYS Certified Certificate of Incorporation.pdf

From: Wesch, Kristina M. <KWesch@wiggin.com>

Sent: Tuesday, August 22, 2023 12:28 PM

To: doh.sm.PHHPC <phhpc@health.ny.gov>

Subject: The Bethel Springvale Nursing Home - Certificate of Incorporation Amendment

You don't often get email from kwesch@wiggin.com. Learn why this is important

ATTENTION: This email came from an external source. Do not open attachments or click on links from unknown senders or

unexpected emails.

| am reaching out because The Bethel Springvale Nursing Home (d/b/a Bethel Nursing and Rehabilitation
Center) sold its SNF on May 5, 2023. We are amending the certificate of incorporation to, among other
things, remove the purpose below. In my experience, in other deals, removing the Article 28 language
once you no longer held the operating certificate was a post-closing requirement. Here, no such
requirement was imposed. Nonetheless, we would like to remove the language and as a not-for-profit we
need attorney general approval. The AG is ready to approve but has asked if we need authority from
PHHPC/DOH to remove the purpose. Please advise on whether consent is required and what the next
steps would be. For your reference | am also attaching the amendment and the current Certificate of
Incorporation.

(a) To provide, on a nonprofit basis, a nursing home facility and services
pursuant to Article 28 of the Public Health Law of the State of New York for the
accommodation of convalescents or other persons who are not acutely ill and not

!

in nead of hospital care, where no adequate housing exists for such groups,
pursuant to Section 232 of the National Housing Act, as amended.

Kristina M. Wesch
Partner
Wiggin and Dana LLP


mailto:kwesch@wiggin.com
https://aka.ms/LearnAboutSenderIdentification
mailto:phhpc@health.ny.gov
mailto:colleen.leonard@health.ny.gov

(a) To provide, on a nonprofit basis, a nursing home facility and services
pursuant to Article 28 of the Public Health Law of the State of New York for th
‘accommodation of convalescents or other persons who are not acutely ill and nof




in need of hospital care, where no adequate housing exists for such groups,
puirsuant to Section 232 of the National Housing Act, as amended.
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CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF INCORPORATION
OF
THE BETHEL SPRINGVALE NURSING HOME, INC.
Pursuant to Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Secretary of the board of directors (the “Board of Directors™) of

The Bethel Springvale Nursing Home, Inc. (the “Corporation™), for the purpose of this Second
Amendment to the Corporation’s Certificate of Incorporation pursuant to Section 803 of the Not-
for-Profit Corporation Law (this “Second Amendment”), hereby certifies:

1

The name of the Corporation is The Bethel Springvale Nursing Home, Inc.

A Certificate of Incorporation was filed by the Department of State on June 23, 1995. A
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of
State on November 15, 1995. A second Certificate of Amendment to the Certificate of
Incorporation was filed by the Department of State on March 22, 2023.

The Corporation was formed under the Not-for-Profit Corporation Law.

The Corporation is a corporation as defined in subparagraph (5) of paragraph (a) of Section
102 of the Not-for-Profit Corporation Law.

Paragraph THIRD of the Corporation’s Certificate of Incorporation, which sets forth the
purposes for which the Corporation was formed, shall be amended to remove subsection (a)
in its entirety and to remove regulatory language related to the Corporation’s prior mortgage
with the U.S. Department of Housing and Urban Development (“HUD”) in subsection (i),
and the existing subsections (b) through (i) shall be renumbered accordingly such that Article
THIRD shall now read in its entirety as follows:

“(a) To provide, on a nonprofit basis, senior residential services
through the establishment, operation and maintenance of an
assisted living facility, a continuing care retirement community, an
independent living community, or such other senior residential
services as the Board of Directors may determine; provided,
however, that the Corporation shall not establish or operate any
such services without the prior written approval of the New York
State Department of Health, the Continuing Care Retirement
Community Council, or such other regulatory agency the approval
of which is required for the establishment, operation and
maintenance of such services.





4878-0642-7236.v1

(b)  The Corporation is irrevocably dedicated to and operated
exclusively for, nonprofit purposes; and no part of the income or
assets of the corporation shall be distributed to, nor inure to the
benefit of, any individual.

(© To receive, accept, hold, invest, reinvest and administer any
funds, gifts, bequests, devises, contributions and property of amny
sort, whether real, personal, tangible or intangible, without
limitation as to amount or value, and to use, disburse or donate the
income or principal thereof for exclusively charitable, educational
and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the
Corporation, without limitation, except such limitations as may be
contained in the instrument under which such property is received,
this Certificate of Incorporation or any laws applicable thereto.

(d) To give, convey or assign any of its property outright, or
upon lawful terms regarding the use thereof, to other organizations
in the judgment of the Board of Directors, are engaged in the
promotion of the health and the delivery of health care.

(e) To publicly solicit funds in furtherance of the foregoing
purposes.

® To buy, own, sell, convey, assign, mortgage or lease any
interest in real estate and personal property and to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth in Article THIRD
(a) hereof.

(2) To borrow money and issue evidence of indebtedness in
furtherance of any or all of the objects of its business, and to secure
the same by mortgage, pledge or other lien on the Corporation’s

property.

(h) To do and perform all acts reasonably necessary to
accomplish the purposes of the Corporation.

(1) To do any other lawful thing incidental to, connected with
or useful, suitable or proper for the furtherance or accomplishment
of the foregoing purposes.”





. Paragraph NINTH of the Corporation’s Certificate of Incorporation, which sets forth the

distribution of property or assets of the Corporation in the event of the Corporation’s
dissolution, shall be amended to remove the last sentence of such paragraph.

. Paragraph THIRTEENTH of the Corporation’s Certificate of Incorporation, which sets forth

restrictions on the amendment of the Certificate of Incorporation for so long as the HUD
mortgage is outstanding, is removed in the entirety and paragraph THIRTEENTH is marked
as “Reserved.”

. The Secretary of State is designated as agent of the Corporation upon whom process against

it may be served. The address to which the Secretary of State shall forward copies of process
accepted on behalf of the Corporation is:

The Bethel Springvale Nursing Home, Inc.
2042 Albany Post Road, Suite 8
Croton-on-Hudson, New York 10520
Attention: Beth Goldstein, CEO

. This Second Amendment was authorized by a vote of a majority of the entire Board of

Directors of the Corporation at a meeting duly called for that purpose held on ZZ@(/{

2D, 2023.

IN WITNESS WHEREOF, the undersigned have executed and signed this Certificate of

Amendment this 0" day of U, 2023.
3’ ~

Secretary

(W8]

4878-0642-7236.v1





CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF INCORPORATION
OF
THE BETHEL SPRINGVALE NURSING HOME, INC.

Under Section 803 of the Not-for-Profit Corporation Law

Filed by: Wiggin and Dana LLP
437 Madison Avenue, 35" Floor
New York, New York 10022
Attn: Kristina M Wesch, Esq.

23913\2\4891-7503-6751.v6






STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for THE BETHEL SPRINGVALE
NURSING HOME, INC., File Number 950623000243 has been compared with
the original document in the custody of the Acting Secretary of State and that the
same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on February 18, 2022.

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100001109696 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hittp://ecorp.dos.ny.gov






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

The undersigned incorporator, for the purpose of forming a Not-for-Profit
Corporation under the laws of the State of New York and the requirements of Article 28 of the

Public Health Law of the State of New York, hereby certifies:

FIRST: The name of the Corporation is THE BETHEL SPRINGVALE
NURSING HOME, INC. (hereinafter referred to sometimes as the "Corporation™).

SECOND: The Corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law and is a Type B Corporation as deﬁned‘ in
Section 201 of the Not-for-Profit Corporation Law.

THIRD: The Corporation is organized exclusively for charitable, educational and
scientific purposes and the Corporation shall not carry on any activities not permitted to be
carried on by a corporation exempt from Federal Income Tax under Section 501(c)(3) of the

Internal Revenue Code of 1954, as amended.

The purposes for which the Corporation is formed are:

(a) To provide, on a nonprofit basis, a nursing home facility and services
pursuant to Article 28 of the Public Health Law of the State of New York for the
accommodation of convalescents or other persons who are not acutely ili and not





in need of hospital care, where no adequate housing exists for such groups,
pursuant to Section 232 of the National Housing Act, as amended.

(b) The Corporation is irrevocably dedicated to and operated exclusively
for, nonprofit purposes; and no part of the income or assets of the corporation
shall be distributed to, nor inure to the benefit of, any individual.

(¢} To receive, accept, hold, invest, reinvest and administer any funds,
gifts, bequests, devises, contributions and property of any sort, whether real,
personal, tangible or intangible, without limitation as to amount or value, and to
use, disburse or donate the income or principal thereof for exclusively charitable,
educational and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the Corporation without
limitation, except such limitations as may be contaitied in the instrument under
which such property is received, this Certificate of Incorporation or any laws
applicable thereto,

{d) To give, convey or assign any of its property outright, or upon lawful
terms regarding the use thereof, to other organizations, in the judgment of the
Board of Directors, are engaged in the promotion of the health and the delivery of
health care;

(e} To publicly solicit funds in furtherance of the foregoing purposes;

(f) To buy, own, sell, convey, assign, mortgage or lease any interest in real
estate and personal property and to construct, maintain and operate improvements
thereon necessary or incident to the accomplishment of the purposes set forth in
Article THIRD (a) hereof} .

(g) To borrow money and issue evidence of indebtedness in furtherance of
any or all of the objects of its business, and to secure the same by morigage,
pledge or other lien on the Corporation's property.

(h) To do any perform all acts reasonably necessary to accomplish the
purposes of the Corporation, including the execution of a Regulatory Agreement
with the Secretary of Housing and Urban Development, acting by and through the
Federal Housing Commissioner, and of such other instruments and undertakings as
may be necessary to enable the Corporation to secure the benefits of financing with
the assistance of mortgage insurance under the provisions of the National Housing
Act. Such Regulatory Agreement and other instruments and undertakings shail
remain binding upon the Corporation, its successors and assigns, so longas a
mortgage on the Corporation's property is insured or held by the Secretary of
Housing and Urban Development; and

2






_ (1) To do any'other {awful thing incidenta! to, connected with or useful,
suitable or proper for the furtherance or accomplishment of the foregoing
purposes.

Notwithstanding anything to the contrary contained herein, the Corporation shall
have the power to engage in public solicitation of funds, and to enter into contracts and employ
personnel in connection with its above mentioned purposes.

FOURTH: Nothing herein shall authorize or be construed as authorizing the
Corporation to practice medicine as defined in Article 131 of the Education Law of the State of
New York., Nothing herein shall authorize the Corporation, directly or indirectly, to engage in or
include among its purposes any of the activities mentioned in Not-for-Profit Corporation Law,
Section 404 (b)-(u) or Social Services Law, Section 460-a, although the Corporation is hereby
authorized to become a member or stockholder of corporations which do engage in or include
among their purposes, such activities.

FIFTH: No substantial part of the activities of the Corporation shall consist in
carrying on propaganda or otherwise attempting to influence legislation (except to the e;xtent
authorized by Section 501(h) of the Internal Revenue Code of 1954, as amended) during any
fiscal vear or years in which the Corporation has chosen to utilize the benefits authorized by

statutory provision. The Corporation shall not participate in, or intervene in (including the

publishing or distributing of statements) any political campaign on behalf of any candidate for

public office.

SIXTH: The office of the Corporation within the State of New York is to be
located in the County of Westchester. The Corporation's activities will be conducted pﬁncipally

within the County of Westchester and State of New York, but the activities of the Corporation

Z





shall not be limited to such territory and may be conducted throughout the United States, its

territories and possessions and the rest of the world.

SEVENTH: The persons who shall serve as the inital directors are:

NAMES ADDRESSES
Stephen T. Fawcett 12 Orchard Drive

Ossintng, New York 10562

John A. Guion 321 Bedford Road
Pleasantville, New York 10570

James Holden, Jr. 107 Ralph Avenue
White Plains, New York 10606

William T. Staubach, Jr. 120 Ancon Avenue
Pelham, New York 10803

R. Barry Thomas 23 Orchard Drive
West Redding, CT 06896

EIGHTH: No part of the assets, income or net earnings of the Corporation shall
inure to the benefit of any director, trustee, officer or employee of the Corporation, or to any
private individual, except that reasonable compensation may be paid for services in effecting one
or more purposes of the Corporation, |

NINTH: In the event of the dissolution of the Corporation, no distribution of any
of the property or assets of the Corporation shall be made to any director, trustee, officer or
employee of the Corporation, or to any private individual, but all of such property and assets shall
be distributed to accomplish the charitable, educational and scientific purposes for which this
Corporation is organized or distributed to such organizations as shall qualify under Section

501{c)(3) of the Internal Revenue Code of 1954, as amended, subject to an order of a Justice of

4





the Supreme Court of the State of New York. PROVIDED, however, that the Corporation shail
at all times have the power to convey any or all of its property to the Secretary of Housing and
Urban Developiment or his nominee.

TENTH: In the event that the Corporation shall at any time be a private
foundation within the meaning of Section 509 of the Internal Revenue Code of 1954, as amended
[or the corresponding provisions of any subsequent law], the Corporation, so long as it shall be
such a private foundation, shall distribute such income as may be necessary in each taxable year at
such time and in such manner as not to subject the Corporation to tax under Section 4942 of said

Code, and shall be absolutely prohibited from and shall refrain from engaging in the following

acts:

(2) any act of self-dealing as defined in Section 4941(d) of said Code;

(b) retaining any excess business holdings as defined in Section 4943(c) of
said Code;

(¢) making any investment in such manner as to subject the Corporation to
tax under Section 4944 of said Code; and

(d) making any taxable expenditures, as defined in Section 4945(d) of said
Code of 1954,

ELEVENTH: The Secretary of State of the State of New York is hereby
designated agent of the Corporation upon whom process against the Corporation may be served.
The post office address within the State of New York to which the Secretary of State shall mail a

copy of any process against the Corporation served upon the Secretary of State is:

THE BETHEL SPRINGVALE NURSING HOME, INC,
502B Albany Post Road
Croton-on-Hudson, New York 10520

s





TWELFTH: All references herein to provisions of the Internal Revenue Code of
195I4 shall be deefned to include both amendments thereto and statutes which succeed such
provisions.

THIRTEENTH: So long as a mortgage on the Corporation's property is insured
or held by the Secretary of Housing and Urban Development, these Articles may not be amended
without the prior written approval of the said Secretary.

FOURTEENTH: The duration of the Corporation shall be Forn A |

... = . pne year period which shall expire on January 23, 1996,  orfirzauns weh Sesiicn

T g g ey

e LW

IN WITNESS WHEREQF, the undersigned incorporator, being at least nincteen

years of age, has signed and affirmed this Certificate of Incorporation as true under the penalties

A2
of perjury this /5 day of February, 1995. )

es Holden, Jr., Incorporator
107 Ralph Avenue
White Plains, New York 10606






STATE OF NEW YORK
DEPARTRENT OF HEALTH
CORNING TOWER BUILDING
ALBANY, W.V. 12237

June 5, 1995

Mg. Janet M. Beard
Executive Director
Bethel Methodist Home

19 Narragansett Avenue
Ossining, New York 10562

Re: Certificate of Incorporation of The Bethel Springvale
Nursing Home, Inc.

Dear Ms. Beard:

AFTER INQUIRY and INVESTIGATION and in accordance with
action taken at a meeting of the Public Health Council held on
the 29th day of January, 1993, I hereby certify that the Public
Health Council consents to the filing of the Certificate of
Incorporation of The Bethel Springvale Nursing Home, Inc., dated
February 15, 1995 for a limited life duration expiring on
January 23, 1996.

Sincerely, .
Karen S. Westervelt
Executive Secretary
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for THE BETHEL SPRINGVALE
NURSING HOME, INC., File Number 951115000095 has been compared with
the original document in the custody of the Acting Secretary of State and that the

same 1s true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on February 18, 2022.

a0®®®0a,

Brendan C. Hughes
~ Executive Deputy Secretary of State

Authentication Number: 100001109697 To Verify the authenticity of this document you may access the
Division of Corporation’s Document Authentication Website at http://ecorp.dos.ny.goy
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CERTIFICATE OF AMENDMENT

Under Section 803 of the Noit-for-Frofit
Corporation Law

The undersigned, as President and Secretary of THE -
BETHEL SPRINGVALE NURSING HOME, INC., for the purpose of amending the Certificate
of Incorporation of THE BETHEEL SPRINGVALE NURSING HOME, INC,, a Not-for-Profit

Corporation formed under the laws of the State of New York and the requirements of Article 28
of the Public Health Law of the State of New York, hereby certifies:

1. The Corporation is & corporation as defined in subparagraph (a)(5) of Section 102 of

the Not-for-Profit Corporation Law and is 2 Type B Corporation as defined in Section 201 of the
Not-for-Profit Corporation Law.

2. The Certificate of Incorporation of The Bethel Springvale Nursing Home, Inc. dated

February 15, 1995 was duly filed with the State of New York, Department of State on June 23,
1995,

3. Paragraph "FOURTEENTH" of the said Certificate of Incorporation as filed presently

reads as follows: .

“FOURTEENTH: The duration of the Corporation shall ve for a
one year period ending on January 23, 1996."

4. Paragraph "FOURTEENTH" is hereby amended to read in its entirety as follows:

"FOURTEENTH: The duration of the Corporation shall be
perpetual.”





5. This Amendment of the Certificate of Incorporation was consented to by the State of

New York Department of Health Public Health Council which consent is annexed hereto.

6. This Amendment of the Certificate of Incorporation was authorized by the affirmative
vote of the majority of the Board of Directors of the Corporation at a meeting duly called for that
purpose held on October 25, 1995, there being no members entitled to vote thereon other than the

members of the Board of Directors of the Corporation,

7. The Secretary of State of the State of New York is hereby designated the agent of the
corporation upon whom process against it may be served. The post office address to which the

Secretary of State shali mail a copy of any process against the corporation served upon him as

agent is
THE BETHEL SPRINGVALE NURSING HOME, INC,
502 Albany Post Road
Croton-on-Hudson, NY. 10520
IN WITNESS WHEREOQF, the undersigned as, respectively the President and
Secretary of the Corporation, being at least nineteen years of age, have

signed this Ceniﬁgate of Amendment of the Certificate of Incorporation and caused it to be

verified this ﬁ d;Y of November, 1995. w Z/;’Qd—n J IJW

William T. Staubach, Jr.., President

es Holden, Jr., Secretary
52 Hoanjovo Lane
Pleasantville, NY. 10570





. STATE OF NEW YORK )
} .:ss
COUNTY OF WESTCHESTER)

William T. Staubach, Jr. being duly sworn; depose and say: I am President of The Bethel
Springvale Nursing Home, Inc. a domestic Not-for-Profit Corporation; I have read the forgoing
Certificate of Amendment of the Certificate of Incorporation and know the contents thereof; and
the same is true to my own knowledge. This verification is made by by me because the above

party is a corporation and I am an officer thereof.
Y «
ﬁm 2. Mcfk g_, ‘

Sworn to before me this
,r3}‘day of November, 1995,

%

STEPHEN HOLDERN I
Notary Public, State of New Yerk
No. 4871208

Clualified in Wesichaster
Commission Expires August 28, 1

STATE OF NEW YORK )
) .88
COUNTY OF WESTCHESTER)

James Holden, Jr., being duly sworn; depose and say: 1 am Secretary of The Bethel
Springvale Nursing Home, Inc. a domestic Not-for-Profit Corporation; I have read the forgoing
Certificate of Amendment of the Certificate of Incorporation and know the contents thereof, and
the same is true to my own knowledge. This verification is made by by-me because the above
party is a corporation and I am an officer thereof.

Sworn to before me this

/}ﬁ day of November, 1995,
/%‘ / «,&/
/s y

STEPHEN HOLDEN
Notary Public, Stale of New York
No. 4871209

Qualified in Wastchester Cou
Comimission Expwes August 26, 1996






STATE OF NEW YORK

DEPARTMENT OF HEALTH A
CORNING TOWER BUILDING U B i_ E G [ [ E A E_.E‘ H
ALBANY, N.Y. 12237

November 13, 1995

Ms. Janet M. Beard
Executive Director

Bethel Methodist Home

19 Narragansett Avenue
Ossining, New York 10562

Re:  Certificate of Amendment of the Certificate of Incorporation of The Bethel Springvale
Nursing Home, Inc.

Dear Ms. Beard:

AFTER INQUIRY and INVESTIGATION ar d in accordance with action taken at a
meeting of the Public Health Council held on the 29th day of January, 1993, I hereby certify that
the Public Health Council consents to the filing of the Certificate of Amendment to the

Certificate of Incorporation of The Bethel Springvale Nursing Home, Inc., dated November 6,
1995.

Sincerely,

DD SRNAN

Karen 8. Westervelt
Executive Secretary
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New York State Department of State

Division of Corporations, State Records and Uniform Commercial Code

Please print this email for your records.

Thank you for submitting your CERTIFICATE OF AMENDMENT through the Department of State's Online
Filing System. The CERTIFICATE OF AMENDMENT has been filed by the Department of State.

We have attached the official filing receipt and any related document(s) for the following entity:

DOS ID: 1933676
Entity Name: THE BETHEL SPRINGVALE NURSING HOME, INC.
County: WESTCHESTER

Filing Date:  03/20/2023

o Retain this letter and attachment(s) for your records. The Department of State does not mail
additional copies of the filing receipt or related attachment(s).

Resources

e Instructions for filing Certificates of Correction, Certificates of Amendment and other documents with

the Department of State
e Corporation tax information

Contact Information

e Department of State: Email the Division of Corporations at corporations@dos.ny.gov.
e Department of Taxation and Finance: Visit Contact us for self-help options and telephone numbers.






NEW YORK STATE DEPARTMENT OF STATE
DIVISION OF CORPORATIONS, STATE RECORDS AND UNIFORM COMMERCIAL CODE

ENTITY NAME :
DOCUMENT TYPE :
ENTITY TYPE :

DOSID:

FILE DATE:

FILE NUMBER:
TRANSACTION NUMBER :
EXISTENCE DATE:
DURATION/DISSOLUTION :
COUNTY :

SERVICE OF PROCESS ADDRESS:

ELECTRONIC SERVICE OF PROCESS
EMAIL ADDRESS:

FILER:

SERVICE COMPANY :
SERVICE COMPANY ACCOUNT :
CUSTOMER REFERENCE:

You may verfiy this document online at :
AUTHENTICATION NUMBER :

TOTAL FEES:

FILING FEE:
CERTIFICATE OF STATUS:
CERTIFIED COPY:

COPY REQUEST:
EXPEDITED HANDLING:

FILING RECEIPT

THE BETHEL SPRINGVALE NURSING HOME, INC.
CERTIFICATE OF AMENDMENT
DOMESTIC NOT-FOR-PROFIT CORPORATION

o OF NEy ..,
o.. &Q) W)) %
1933676 TN o) NS
03/20/2023 A 2
230322000085 N N
202303200001606- 1805878 :
10 &
PERPETUAL A /&
A s
WESTCHESTER “Tp S

THE CORPORATION

ATTENTION: BETH GOLDSTEIN, CEO, 2042 ALBANY POST
ROAD, SUITE 8

CROTON ON HUDSON, NY, 10520, USA

N/A

CASSANDRA A. KRIKELIS, PARALEGAL
WIGGIN AND DANA LLP, 437 MADISON AVENUE, 35TH FLOOR
NEW YORK, NY, 10022, USA

CORPORATION SERVICE COMPANY
45
5933199AM

http://ecorp.dos.ny.gov

100003178138
$115.00 TOTAL PAYMENTS RECEIVED: $115.00
$30.00 CASH: $0.00
$0.00 CHECK/MONEY ORDER: $0.00
$10.00 CREDIT CARD: $0.00
$0.00 DRAWDOWN ACCOUNT: $115.00
$75.00 REFUND DUE: $0.00





STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for THE BETHEL SPRINGVALE
NURSING HOME, INC., File Number 220218001683 has been compared with
the original document in the custody of the Secretary of State and that the sameis

true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on March 22, 2023.

12 redan o RLassban

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003178139 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF INCORPORATION
OF
THE BETHEL SPRINGVALE NURSING HOME, INC.

—————— e
Pursuant to Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Secretary of the board of directors (the “Board of Directors™) of
The Bethel Springvale Nursing Home, Inc. (the “Corporation™), for the purpose of this Second
Amendment to the Corporation’s Certificate of Incorporation pursuant to Section 803 of the Not-
for-Profit Corporation Law (this “Second Amendment™), hereby certifies:

1. The name of the Corporation is The Bethel Springvale Nursing Home, Inc.

2. A Certificate of Incorporation was filed by the Department of State on June 23, 1995 and a
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of
State on November 15, 1995.

3. The Corporation was formed under the Not-for-Profit Corporation Law.

4. The Corporation is a corporation as defined in subparagraph (5) of paragraph (a) of Section
102 of the Not-for-Profit Corporation Law.

5. Paragraph THIRD of the Corporation’s Certificate of Incorporation, which sets for the
purposes for which the Corporation was formed, shall be amended to add a new subsection
(b), and the existing subsections (b) through (i) shall be renumbered accordingly such that
Article THIRD shall now read in its entirety as follows:

“(a)  To provide, on a nonprofit basis, a nursing home facility
and services pursuant to Article 28 of the Public Health Law of the
State of New York for the accommodation of convalescents or
other persons who are not acutely ill and not in need of hospital
care, where no adequate housing exists for such groups, pursuant
to Section 232 of the National Housing Act, as amended.

(b)  To provide, on a nonprofit basis, senior residential services
through the establishment, operation and maintenance of an
assisted living facility, a continuing care retirement community, an
independent living community, or such other senior residential
services as the Board of Directors may determine; provided,
however, that the Corporation shall not establish or operate any
such services without the prior written approval of the New York
State Department of Health, the Continuing Care Retirement
Community Council, or such other regulatory agency the approval

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676






of which is required for the establishment, operation and
maintenance of such services.

(c) The Corporation is irrevocably dedicated to and operated
exclusively for, nonprofit purposes; and no part of the income or
assets of the corporation shall be distributed to, nor inure to the
benefit of, any individual.

(d)  To receive, accept, hold, invest, reinvest and administer any
funds, gifts, bequests, devises, contributions and property of any
sort, whether real, personal, tangible or intangible, without
limitation as to amount or value, and to use, disburse or donate the
income or principal thereof for exclusively charitable, educational
and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the
Corporation, without limitation, except such limitations as may be
contained in the instrument under which such property is received,
this Certificate of Incorporation or any laws applicable thereto.

(e)  To give, convey or assign any of its property outright, or
upon lawful terms regarding the use thereof, to other organizations
in the judgment of the Board of Directors, are engaged in the
promotion of the health and the delivery of health care.

(f)  To publicly solicit funds in furtherance of the foregoing
purposes.

(g)  To buy, own, sell, convey, assign, mortgage or lease any
interest in real estate and personal property and to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth in Article THIRD
(a) hereof.

(h)  To borrow money and issue evidence of indebtedness in
furtherance of any or all of the objects of its business, and to secure
the same by mortgage, pledge or other lien on the Corporation’s

property.

(i) To do and perform all acts reasonably necessary to
accomplish the purposes of the Corporation, including the
execution of a Regulatory Agreement with the Secretary of
Housing and Urban Development, acting by and through the
Federal Housing Commissioner, and of such other instruments and
undertakings as may be necessary to enable the Corporation to
secure the benefits of financing with the assistance of mortgage
insurance under the provisions of the National Housing Act. Such

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676






unmmywmmimmuaadmﬂemkings
shnllremainbiadingmﬂwComomﬂon,imamssorsmd
assigns, so long as a mortgage on the Corporation’s property is
insumdorhcldbytheSewmryofﬂmsingmdUrban
Development.

[0)] To do any other lawful thing incidental to, connected with
or useful, suitable or proper for the furtherance or accomplishment
of the foregoing purposes.”

6. m&momehM@mgwofmcmonmnwhommawnn
ilmybesewedTheadmwndﬂchdnScmyomewaﬂfmwudmpiesofprmm
accepted on behalf of the Corporation is;

The Bethel Springvale Nursing Home, Inc.
2042 Albany Post Road, Suite &
Croton-on-Hudson, New York 10520
Attention: Beth Goldstein, CEQ

7. This Second Amendment was authorized by a vote of a majority of the entire Board of
Directors of the Corporation at a meeting duly called for that purpose held on March
2023,

IN WITNESS WHEREOF, the undersigned have executed and signed this Certificate of
Amendment this _~] ™ day of March, 2023.

¢ :
Meg McGam'tij g a
Secretary

4871-6328-2513.v1

Filed with the NYS Department of State on 03/20/2023
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STATE OF NEW YORK
Attorney General Office
Westchester County, New York

CONSENT TO FILING WITH THE NEW YORK DEPARTMENT OF STATE
(General Use)

Consent is hereby given to filing of the annexed Second Certificate of Amendment of the
Certificate of Incorporation, which hereby amends the purposes of The Bethe! Springvale
Nursing Home, Inc., pursuant to the applicable provisions of the New York Not-For-Profit
Corporation Law Section 804.

This consent is issued solely for purposes of filing the annexed documents by the Department
of State and shall not be construed as approval by the Attorney General Office of the purposes
or objects of such entity, nor shall it be construed as giving the officers or agents of such entity
the right to use the name if the Attorney General Office in its publications or advertising
matter.

IN WITNESS WHEREOF this instrument is executed, and
the seal of the State Attorney General is affixed.

LETITIA JAMES
Attorney General

By:  SANDRA GIORNO-TOCCO

Atto General authorized designee

Date.) .

THIS DOCUMENT IS NOT VALID WITHOUT THE SIGNATURE OF THE ATTORNEY GENERAL AUTHORIZED
DESIGNEE AND OFFICIAL SEAL OF THE STATE

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676






CSC-45

CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF

THE BETHEL SPRINGVALE NURSING HOME, INC.

Pursuant to Section 803 of the Not-for-Profit Corporation Law

Filer’s Name and Mailing Address:

Filer’s Name: Cassandra A. Krikelis, Paralegal

Company: Wiggin and Dana LLP

Mailing Address: 437 Madison Avenue, 35" Floor

City, State and Zip Code: New York, New York 10022
REF# 593319 9AM

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676







437 Madison Avenue, 35th Floor
New York, New York 10022

Direct: 212.551.2613 | kwesch@wiggin.com

WWW.wiggin.com

WIGGIN

WIGGEIN AND DAMNA

CONNECTICUT | NEW YORK | PHILADELPHIA | WASHINGTON, DC | PALM BEACH

This electronic mail (including any attachments) may contain information that is privileged, confidential, and/or otherwise protected under
applicable law from disclosure to anyone other than its intended recipient(s). Any dissemination or use of this electronic mail or its contents
(including any attachments) by persons other than the intended recipient(s) is strictly prohibited. If you have received this message in error,
please notify the sender or Wiggin and Dana LLP at 203-498-4400 immediately and then delete the original message (including any
attachments) in its entirety. We take steps to protect against viruses and other malicious code but advise you to carry out your own checks
and precautions as we accept no liability for any which remain. We may monitor electronic mail sent to and from our server(s) to ensure
regulatory compliance to protect our clients and business.

Disclosure under U.S. IRS Circular 230: Wiggin and Dana LLP informs you that any tax advice contained in this communication (including
any attachments) was not intended or written to be used, and cannot be used, for the purpose of avoiding federal tax related penalties or
promoting, marketing or recommending to another party any transaction or matter addressed herein.



mailto:kwesch@wiggin.com
https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.wiggin.com%2F&data=05%7C01%7Ccolleen.leonard%40health.ny.gov%7C1b88c56248654eaf8d5a08dba4d75708%7Cf46cb8ea79004d108ceb80e8c1c81ee7%7C0%7C0%7C638285017681966379%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=mYx%2BNNjOhSXteU0sGSFFnPqj4vr3Pp0Dw0dneJmcZ%2FY%3D&reserved=0
https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.wiggin.com%2F&data=05%7C01%7Ccolleen.leonard%40health.ny.gov%7C1b88c56248654eaf8d5a08dba4d75708%7Cf46cb8ea79004d108ceb80e8c1c81ee7%7C0%7C0%7C638285017681966379%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=mYx%2BNNjOhSXteU0sGSFFnPqj4vr3Pp0Dw0dneJmcZ%2FY%3D&reserved=0
https://gcc02.safelinks.protection.outlook.com/?url=http%3A%2F%2Fwww.wiggin.com%2F&data=05%7C01%7Ccolleen.leonard%40health.ny.gov%7C1b88c56248654eaf8d5a08dba4d75708%7Cf46cb8ea79004d108ceb80e8c1c81ee7%7C0%7C0%7C638285017681966379%7CUnknown%7CTWFpbGZsb3d8eyJWIjoiMC4wLjAwMDAiLCJQIjoiV2luMzIiLCJBTiI6Ik1haWwiLCJXVCI6Mn0%3D%7C3000%7C%7C%7C&sdata=mYx%2BNNjOhSXteU0sGSFFnPqj4vr3Pp0Dw0dneJmcZ%2FY%3D&reserved=0

Bethel Communities Management |, LLC The Bethel Methodist Home

Bethel Nursing Home Company, Inc. (The Knolls IL, AL, SNF & ADC)
(Bethel Nursing Home and Bethel CHHA) Living Independently for the Elderly Inc.

The Bethel Springvale Nursing Home Inc. (The Springyale Inn and Bethe! LHCSA)
(Bethel Nursing and Rehabilitation Center) The Pines at Narragansett — a Housing
: Development Fund

MEETING OF EXEC & FINANCE COMMITTEE
Thursday, March 2, 2023
Via ZOOM Video Conferencing

Board Members ' Bethel Staff Members

Robert Eliiott ) Beth Goldstein

John Carrington : , Anastasios Markopoulos
Richard Merbaum o

Mr. Elliott opened the meeting at 5:00 p.m.

EXECUTIVE COMMITTEE

BNRC Update ‘
Mrs. Goldstein reported that we now expect the closing to take place on May 1. It was delayed
because of Passover and Attorney General approval.

" A draft Certificate of Amendment for BNRC was reviewed (see attached), which will be emailed
to all of the board members not present at tonight's meeting asking for approval to amend the
Certificate of Incorporation and submit it to the Attorney General. This needs to be done so we
can keep the 501(c)(3) corporation after the sale. As there was not a quorum of the board
present approval of this Resolution will be obtained through absentee voting.

The Resolution was approved by absentee voting as follows:
Margaret McGarrity: via email on Friday 3/3/23, 2:13 pm
Robert Elliott: via email on Friday 3/3/23, 2:53 pm
John Carrington: via email on Friday 3/3/23, 4:00 pm
Andrew Samalin: via email on Sunday 3/5/23, 8:20 am
Richard Merbaum: via email on Sun 3/5/23, 5:49 pm

Exec & Finance Meeting Minutes 03-02-23 Page 10f2




GLEN ARDEN .

Mrs. Goldstein reported that the CON for the SNF was approved and the EHU should get
approved any day. The Article 46 application is the final piece and is being reviewed. We hope
to have all of it complete and closing can be set for June. :

FINANCE COMMITTEE

Mr. Samalin asked Mr. Markopoulos to present the December 2022 financials. Mr. Markopoulos
reported:

BNRC operated at a loss of $491,429 compared to a budgeted loss of $112,947;

BNH operated a gain of $803,769 compared to a budgeted gain of $3,324:

CHHA operated at a loss of $48,277 compared to a budget of $0;

ADC operated at a loss of $19,189 compared to a budget of $0;

BCM operated at a gain on $24,115 compared to a budgeted gain of $3,193;

LIFE operated at a loss of $126,643 compared to a budgeted gain of $49,340:

LHCSA operated at a loss of $24,973 compared to a budgeted loss of $6,457;

Angel Care operated at a loss of $56,218 compared to a budget of $0;

The Pines operated at a loss of $37,999 compared to a budgeted loss of $18,142;

The Knolls IH operated at a loss of $76,498 compared to a budgeted gain of $50,21 1;
The Knolls AL operated at a loss of $22,851 compared to a budgeted loss of $22,615;
The Knolls SNF operated at a loss of $157,566 compared to a budgeted loss of $8,271:
The Knolls ADC operated at a gain of $19,143 compared-to a budgeted gain of $9,674.

Mr. Elliott adjourned the meeting at 5:45pm.

Approved by:

Exec & Finance Meeting Minutes 03-02-23 Page20f 2




~ The UNDERSIGNED Secretary of the Board of Directors of The Bethel Springvale

Nursing Home, Inc. hereby attests that the annexed Resolutions were passed by a majority of the
Board of Directors of The Knolls at Goshen, Inc. at a meeting held on March X . 2023, at which
a quorum of the Board of Directors was present at all times. '

IN WITNESS WHEREOF, I have hereunto set rmy hand as Secretary and affixed the seal
of said Corporation this 7% day of March 2023. |

»”

i %éy »}hc_ ﬂowwﬁa,
Meg McGardfy ~
Secretary : /




RESOLUTIONS OF
THE BOARD OF DIRECTORS OF
THE BETHEL SPRINGVALE NURSING HOME, INC.

THE BETHEL SPRINGVALE NURSING HOME, INC. (the “Corporation™), a New York
not-for-profit corporation, by and through its Board of Directots (the “Board”), at a meeting duly
held pursuant to Section 711 of the New York State Not-for-Profit Corporation Law on March
o, 2023, resolves as follows:

WHEREAS, the Certificate of Incorporation of the Corporation was filed by the
Department of State on June 23, 1995, and a Certificate of Amendment to the Certificate of
Incnrporatwn was filed by the Department of State on November 15, 1995; and

WHEREAS the Board has determined that, it is advisable and in the best mterests of the
Corporation to amend the Certificate of Incarpcratxon, as set forth in the Second Certificate of
Amendment to the Certificate of Incorporation, in the form substantially attached as Exhibit A
hereto (the “Certificate of Amendment”),

NOW, THEREFORE, IT IS

RESOLVED, that it is advisable and in the best interests of the Corporation to amend the
Certificate of Incorpotration as set forth in the Certificate of Amendment; aud be it further

RESOLVFD that the Certificate of Amendment be, and it hereby is, approved and adopted
in all respects; and be it further

RESOLVED,, that the officers of the Corporation (the “Authorized Officers”) be, and each
- of them acting singly hereby is, authorized and empowered, in the name and on behalf of the
Corporation, to execute, deliver and file the Certificate of Amendment with the New Yotk
Department of State and to pay any requisite fees in connection therewith; and be it further

RESOLVED, that the Authorized Officers be, and each hereby is, authorized, directed and
empowered to take all such further action and to execute and deliver all such other instruments
and documents in the name and on behalf of the Corporation and under its corporate seal or
otherwise, and to perform any and all other acts, as in their judgment shall be nécessary, proper or
advisable in order to fully camy out the intent and to accomplish the purpose of the foregoing
resolutions; and it is further '

RESOLVED, that any and all acts, instruments and other writings heretofore or hereafter
performed and/or exceuted and delivered pursuant to the foregoing resolutions, for and on behalf
of and in the name of the Cotporation in connection with the transactions contemplated hereby, be
and the same hereby are, in all respects ratified, affirmed and approved; and be it further

RESOLVED, that these resolutions be effective immediately.




Exhibit A
Certificate of Amendment

See attached.

30827\1\4885-1784-6609.v1




SECOND CERTIFICATE OF AMENDMENT

: OF
THE CERTIFICATE OF INCORPORATION
OF |
T HEL SPRINGVALE NG HOME, INC.
Pursuant to Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Secretary of the board of directors (the “Board of Directors”) of

The Bethel Springvale Nursing Home, Inc. (the “Corporation”), for the purpose of this Second
Amendment to the Corporation’s Certificate of Incorporation pursuant to Section 803 of the Not-
for-Profit Corporation Law (this “Second Ameridment”), hereby certifies:

1.
2,

The name of the Corporation is The Bethe! Springvale Nursing Home, Inc.

A Certificate of Incorporation was filed by the Department of State on June 23, 1995 and a
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of

State on November 15, 1995. o

The Corporation was formed under the Not-for-Profit Corporation Law.

The Corporation is a corporation as defined in subparagraph (5) of patagraph (a) of Section
102 of the Not-for-Profit Corporation Law.

Paragraph THIRD of the Corporation’s Certificate of Incorporation, ‘which sets for the
purposes for which the Corporation was formed, shall be amended to add a new subsection
(b), and the existing subsections (b) through (i) shall be renumbered accordingly such that
Article THIRD shall now read in its entirety as follows:

“(a) To provide, on a nonprofit basis, 8 nutsing home facility
and services pursuant to Article 28 of the Public Health Law of the
State of New York for the accommodation of convalescents or
other persons who are not acutely ill and not in need of hospital
care, where no adequate housing exists for such groups, pursuant
to Section 232 of the National Housing Act, as amended. :

(b)  To provide, on a nonprofit basis, senior residential services
through the cstablishment, operation and maintenance of an
assisted living facility, a continuing care retirement community, an
independent living community, ot such other scnior residential
services as the Board of Directors may determine; provided,
however, that the Corporation shall not establish or operate any
such services without the prior written approval of the New York
State Department of Health, the Continuing Care Retirement
Community Council, or such other regulatory agency the approval




of which is required for the establishment, operation and
maintenance of such services.

(¢)  The Corporation is irrevocably dedicated to and operated
exclusively for, nonprofit purposes; and no part of the income or
assets of the corporation shall be distributed to, nor inure to the
benefit of, any individual, '

(d)  To receive, accept, hold, invest, reinvest and administer any
funds, gifts, bequests, devises, contributions and property of any
sort, whether real, personal, tangible or intangible, without
limitation as to amount or value, and to use, disburse or donate the
income or principal thereof for exclusively charitable, educationa]

and scientific purposes, in such manner as, in the judgment of the

Board of Directors, shall best promote the purposes of the
Corporation, without limitation, except such limitations as may be

contained in the instrument under which such property is received,

this Certificate of Incorporation or any laws applicable thereto,

(¢)  To give, convey or assign any of its property outright, or
upon lawful terms regarding the use thereof, to other organizations
in the judgment of the Board of Directors, are engaged in the
promotion of the health and the delivery of health care,

® To publicly solicit funds in furtherance of the foregoing
purposes.

(8)  To buy, own, sell, convey, assign, mortgage or lease any
interest in real estate and personal property and. to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth in Article THIRD
(a) hereof. - _

(h)  To borrow money and issue evidence of indebtedness in
furtherance of any or all of the objects of its business, and to secure
the same by mortgage, pledge or other lien on the Corporation’s
property. '

i) To do and perform all acts reasonably necessary to
accoraplish the purposes of the Corporation, including the
execution of a Regulatory Agreement with the Secretary of
Housing and Urban Development, acting by and through the
Federal Housing Commissioner, and of such other instruments and
undertakings as may be necessary to enable the Corporation to
secure the benefits of financing with the assistance of mortgage
insurance under the provisions of the National Housing Act. Such




Regulatory Agreement and other instruments and undertakings
shall remain binding upon the Corporation, its successors and ,
assigns, so long as a mortgage on the Corporation’s property is
insured or held by the Secretary of Housing and Utban
Development.

(@  To do any other lawful thing incidental to, connected with
or usefill, suitable or proper for the furtherance or accomplishment
of the foregoing purposes.”

6. The Secretary of State is designated as agent of the Corporation upon whom process against
it may be served. The address to which the Secretary of State shall forward copies of process
accepted on behalf of the Corporation is: ‘ '

The Bethel Springvale Nursing Home, Inc.
2042 Albany Post Road, Suite 8
Croton-on-Hudson, New York 10520
Attention: Beth Goldstein, CEO

7. This Second Amendment was authorized by a vote of a majority of the entire Board of
Directors of the Corporation at a meeting duly called for that purpose held on March __,
2023,

- IN WITNESS WHEREOF, the undersigned have exccuted and signed this Certificate of
Amendment this_"]" day of March, 2023, -

- MegMiZaﬂrriet;?/ e &}Mﬂ%‘

* Secretary

4871-6328-2513.v1




- CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF INCORPORATION
OF
Pursuant to Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Secretary of the board of directors (the “Board of Directors™) of

The Bethel Springvale Nursing Home, Inc. (the “Corporation™), for the purpose of this Second
Amendment to the Corporation’s Certificate of Incorporation pursuant to Section 803 of the Not-
for-Profit Corporation Law (this “Second Amendment™), hereby certifies:

1.

2.

The name of the Corporation is The Bethel Springvale Nursing Home, Inc.

A Certificate of Incorporation was filed by the Department of State on June 23, 1995. A
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of
State on November 15, 1995. A second Certificate of Amendment to the Certificate of
Incorporation was filed by the Department of State on March 22, 2023.

The Corporation was formed under the Not-for-Profit Corporation Law.

The Corporation is a corporation as defined in subparagraph (5) of paragraph (a) of Section
102 of the Not-for-Profit Corporation Law.

Paragraph THIRD of the Corporation’s Certificate of Incorporation, which sets forth the
purposes for which the Corporation was formed, shall be amended to remove subsection (a)
in its entirety and to remove regulatory language related to the Corporation’s prior mortgage
with the U.S. Depariment of Housing and Urban Development (“HUD”) in subsection (i),
and the existing subsections (b) through (i) shall be renumbered accordingly such that Article
THIRD shall now read in its entirety as follows:

“(a) . To provide, on a nonprofit basis, senior residential services
through the establishment, operation and maintenance of an
assisted living facility, a continuing care retirement community, an
independent living community, or such other senior residential
services as the Board of Directors may determine; provided,
however, that the Corporation shall not establish or operate any
such services without the prior written approval of the New York
State Department of Health, the Continuing Care Retirement
Community Council, or such other regulatory agency the approval
of which is required for the ecstablishment, operation and
maintenance of such services.
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()  The Corporation is irrevocably dedicated to and operated
exclusively for, nonprofit purposes; and no part of the income or
assets of the corporation shall be distributed to, nor inure to the
benefit of, any individual.

(c) To receive, accept, hold, invest, reinvest and administer any
funds, gifts; bequests, devises, contributions and property of any
sort, whether rteal, personal, tangible or intangible, without
limitation as to amount or value, and to use, disburse or donate the
income or principal thereof for exclusively charitable, educational
and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the
Corporation, without limitation, except such limitations as may be
contained in the instrument under which such property is received,
this Certificate of Incorporation or any laws applicable thereto.

(d)  To give, convey or assign any of its property outright, or
upon lawful terms regarding the use thereof, to other organizations
in the judgment of the Board of Directors, are engaged in the
promotion of the health and the delivery of health care.

(e) To publicly solicit funds in furtherance of the foregoing
purposes.

€3] To buy, own, sell, convey, assign, mortgage or lease any
interest in real estate and personal property and to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth in Article THIRD
(a) hereof.

(g) - To borrow money and issue evidence of indebtedness in
furtherance of any or all of the objects of its business, and to secure
the same by mortgage, pledge or other lien on the Corporation’s
property.

(h) To do and perform all acts reasonably necessary to
accomplish the purposes of the Corporation.

@)  To do any other lawful thing incidental to, connected with
or useful, suitable or proper for the furtherance or accomplishment
of the foregoing purposes.”




. Paragraph NINTH of the Corporation’s Certificate of Incorporation, which sets forth the

distribution of property or assets of the Corporation in the event of the Corporation’s
dissolution, shall be amended to remove the last sentence of such paragraph.

. Paragraph THIRTEENTH of the Corporation’s Certificate of Tncorporation, which sets forth

restrictions on the amendment of the Certificate of Incorporation for so long as the HUD
mortgage is outstanding, is removed in the entirety and paragraph THIRTEENTH is marked
as “Reserved.”

. The Secretary of State is designated as agent of the Corporation upon whom process against

it may be served. The address to which the Secretary of State shall forward copies of process
accepted on behalf of the Corporation is:

The Bethel Springvale Nursing Home, Inc.
2042 Albany Post Road, Suite 8
Croton-on-Hudson, New York 10520
Attention: Beth Goldstein, CEO

This Second Amendment was authorized by a vote of a majority of the entire Board of

Directors of the Corporation at a meetmg duly called for that purpose held on ZZ@@»;»

2D, 2023,

IN WITNESS WHEREOF, the undemgned have executed and signed this Certlﬁcate of

Amendment this 35" day of | ,2023.
. ~
Meg McGarrity ) (_)

Secretary
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RESOLUTIONS OF
THE BOARD OF DIRECTORS OF
THE BETHEL SPRINGVALE NURSING HOME, INC.

THE BETHEL SPRINGVALE NURSING HOME, INC. (the “Corporation”), a New

York not-for-profit corporation, by and through its Board of Directors (the “Board™), at a meeting

duly held pursuant to Section 711 of the New York State Not-for-Profit Corporation Law on
__»2023, resolves as follows:

WHEREAS, the Certificate of Incorporation of the Corporation was filed by the
Department of State on June 23, 1995; a Certificate of Amendment to the Certificate of
Incorporation was filed by the Department of State on November 15, 1995; and a second
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of
State on March 22, 2023; and :

WHEREAS, the Board has determined that, it is advisable and in the best interests of the
Corporation to amend the Certificate of Incorporation, as set forth in the Certificate of
Amendment to the Certificate of Incorporation, in the form substantially attached as Exhibit A
hereto (the “Certificate of Amendment”).

NOW, THEREFORE, IT IS

RESOLVED, that it is advisable and in the best interests of the Corporation to amend the
Certificate of Incorporation as set forth in the Certificate of Amendment; and be it further

RESOLVED, that the Certificate of Amendment be, and it hereby is, approved and
adopted in all respects; and be it further

RESOLVED, that the officers of the Corporation (the “Authorized Officers”) be, and
each of them acting singly hereby is, authorized and empowered, in the name and on behalf of
-the Corporation, to execute, deliver and file the Certificate of Amendment with the New York
Department of State and to pay any requisite fees in connection therewith; and be it further

RESOLVED, that the Authorized Officers be, and each hereby is, authorized, directed
and empowered to take all such further action and to execute and deliver all such other
instruments and documents in the name and on behalf of the Corporation and under its corporate
seal or otherwise, and to perform any and all other acts, as in their judgment shall be necessary,
proper or advisable in order to fully carry out the intent and to accomplish the purpose of the
foregoing resolutions; and it is further

RESOLVED, that any and all acts, instruments and other writings heretofore or hereafter
performed and/or executed and delivered pursuant to the foregoing resolutions, for and on behalf
of and in the name of the Corporation in connection with the transactions contemplated hereby,
be and the same hereby are, in all respects ratified, affirmed and approved; and be it further




RESOLVED, that these resolutions be effective immediately.




' TATION STATEMENT

The UNDERSIGNED Secretary of the Board of Directors of The Bethel Springvale
Nursing Home, Inc. hereby attests that the annexed Resolutions were passed by a majority of the
Board of Directors of The Bethel Springvale Nursing Home, Inc. at a meeting held on
2023, at which a quorum of the Board of Directors was present at all times.

IN WITNESS WHEREOF, I have hereunto set my hand as Secretary and affixed the seal

of said Corporation thisza_“: day of I @7 2023,
N d

Meg McGarjty
Secretary




Exhibit A

Certificate of Amendment

See attached.
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BY-LAWS
OF
THE BETHEL SPRINGVALE NURSING HOME, INC
ARTICLE I
NAME AND PRINCIPAL OFFICE
Section | Name.

The name of this Corporation (which is referred to herein as
the "Corporation”) is THE BETHEL SPRINGVALE NURSING HOME, INC.

Section 2. Principal Office

The location of the principal office of the Corporation is Ossining, New York

ARTICLE II
COMPOSITION OF THE CORPORATION
The Corporation, as a Type B Not-for-Profit Corporation elects, pursuant to Section
601(A) of the Not-for-Profit Corporation Law of the State of New York, shall have as follows:
MEMBERS
Section1. Member,
(a) The members of the Corporation shall be the members of the Board of Directors.

(b) Membership shall be terminated only by the resignation or removal of 2 Director fiom
the Board of Directors.

ARTICLE III
BOARD OF DIRECTORS
Section 1 nagemen h rporation

(a) The property, business and affairs of the Corporation shall be managed by the Board
of Directors of the Corporation. The Board of Directors shall have and execute all powers and
perform all of the duties relating to the management of the Corporation, its property and the

1




conduct of its affairs not otherwise specifically provided for in these By-Laws The Board of
Directors shall authorize expenditures to carry out the purposes of the Corporation and to
promote its best interests.

(b) Directors shall discharge their duties in good faith and with that degree of diligence,
care and skill which ordinarily prudent persons would exercise under similar circumstances A
Director shall not receive compensation for services performed in his capacity as a Director, but
shall be entitled to reimbursement for expenses incurred in the performance of his duties as a

Director

Section 2 mposition Board_of Dir :

(2) The Board of Directors of the Corporation shall consist of not less than five (5) and
not more than fifteen (15) persons who shall be elected by the Board of Directors of the
Corporation at the Annual Meeting of the Board of Directors of the Corporation

(b) Each member of the Board of Directors shall be at least eighteen (18) years of age, or
the minimum prescribed by the Not-for-Profit Corporation Law of the State of New York. Each
member of the Board of Directors of the Corporation shall be a resident of the United State of
America. In selecting the members of the Board of Directors of the Corporation, the Board of
Directors shall consider factors which include, but which shall not necessarily be limited to, the
candidate's demonstrated interest in the purposes and objectives of the Corporation and
willingness to accept governance, the candidate’s availability to actively participate in the activities
of the Board of Directors of the Corporation, and the candidate's areas of interest and expertise.

Section 3 Term of Office.

(a) The term of office of the Directors shall be as follows: Class 1, consisting of five (5)
Directors, shall hold office for three (3) years; Class 2, consisting of five (5) Directors, shall hold
office for three (3) years; and Class 3, consisting of five (5) Directors shall hold office for three
(3) years

(b) Each Director shall hold office until the expiration of the term for which he was
elected, and until his successor has been elected and qualified.

(¢) At each Annual Meeting of the Corporation, the Board of Directors of the
Corporation shall elect, by a majority of votes cast, such number of Directors whose term of
office expires in that year, provided that the total number of Directors shall not exceed the
maximum number provided in Section 2(a) hereof

Section 4. Vacancies

Vacancies occurring on the Board of Directors of the Corporation, for any reason, shall be
filled by the Board of Directors of the Corporation Such Directors elected to fill vacancies shall
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only hold office until the next Annual Meeting of the Corporation , or until the successors of such
Directors are elected, qualified and assume office, or until death, resignation or removal

Section5.  Resignation or Removal

(a) Any Director of the Corporation may resign at any time by delivering written notice of
such resignation to the Secretary of the Board of Directors of the Corporation not less than fifteen
(15) days prior to the effective date of the resignation. Unless otherwise specified, such
resignation shall be effective as of the date set forth therein, or if no date is stated, upon its
delivery to the Secretary

(b) Any Director of the Corporation may be removed at any time, with or without cause,
at any Regular Meeting or Special Meeting of the Corporation, by a vote of a majority of the
entire Board of Directors of the Corporation. Absence from attendance at three (3) consecutive
meetings of the Board of Directors or Committees of the Board of Directors may be determined
cause for removal

Section 6.  Meetings of the Board of Directors.

(a) Annual Meetings of the Directors shall be held on such dates and at such times and
places as shall be determined by the Board of Directors of the Corporation.

(b) Special Meetings of the Directors shall be called by the Secretary upon the request of
the Chairman

(c) Wiitten notice stating the time and place of any meeting of the Directors and unless it
is an Annual Meeting, stating the purpose for which the meeting is called and indicating that such
notice is being issued by or under the direction of the person calling the meeting, shall be sent to
the Directors who have the right to vote at such meeting. Notice shall be given personally or by
first class mail and shall be deemed to be given when delivered personally or deposited in the
United States mail, postage prepaid not less than ten (10) days nor more than fifty (50) days
before the date of the meeting. Not-withstanding the foregoing, notice need not be given by any
Director who submits a signed waiver of notice in person or by proxy, whether before or after the
meeting. The attendance of any such Director at a meeting in person or by proxy, without
protesting prior to or at the commencement of the meeting, the lack of notice of such meeting
shall constitute a waiver of notice by such Director

No business other than that specified in the Notice of Special Meeting shall be transacted
at such meeting. If an emergency situation arises, the President may waive the requirement for
Ten (10) days' written notice, however reasonable efforts shall be made to notify all Directors.

(d) Waiver of Notice

Notice of any meeting of the Corporation may be waived by any Director by written
waiver or by personal attendance at such meeting.

3




(e) Minutes of Meetings

Minutes shall be maintained of all meetings of the Corporation, and shall reflect pertinent
business conducted. Such minutes shall be regularly distributed to the Directors

(f) Quorum and Voting Requirements

(1) Quorum Presence of a majority of the entire Board of Directors of the
Corporation shall constitute a quorum for the transaction of any business at any meeting, except
as otherwise required by law.

(2) Majority Vote Except as otherwise provided by law or in these By-Laws, all
matters shall be decided by vote of a majority of the Directors present at the time of the vote, if a
quorum is present at such time. Each Director shall be entitled to one (1) vote. There shall be no

voting by proxy.

(3) Vote of Two-Thirds of Entire Board of Corporation, Except as otherwise

provided by law or in these By-Laws, action by the vote of at least two-thirds (2/3) of the entire
Board of Directors of the Corporation at their Annual Meeting, Regular Meeting or Special
Meeting held upon notice of the proposed action shall be required for:

(i) amendment of the Certificate of Incorporation;
(ii) amendment of the By-Laws of the Corporation;

(iii) the sale, lease or exchange or other disposition of all or substantially al of the
assets of the Corporation,;

(iv) merger or consolidation of the Corporation in accordance with Article IX of
the Not-for-Profit Corporation Law;

(v) non-judicial dissolution of the Corporation in accordance with Article X of the
Not-for-Profit Corporation Law

(vi) authorization for amendment of these By-laws to provide that the quorum or
voting requirement for the transaction of any item of business be greater than that which is
required by the Not for Profit Corporation Law; and

(vii) Repeal of this Section 6(f)(3).

(g) Action Without a Meeting

(I) Any action required or permitted to be taken by the Board of Directors may be
taken without a meeting if all of the Directors consent in writing to the adoption of a resolution




authorizing the action Such resolution and written consent thereto shall be filed with the minutes
of the proceedings of the Corporation

(2) The members of the Board of Directors may participate in a meeting of the
Board of Directors by means of conference telephone or similar communications equipment
allowing all persons participating in the meeting to hear each other at the same time Participation
by such means shall constitute presence in person at such meeting.

Section 7 ntr. - Transaction h rporation with
Inter: Dir: 1! IS an her
Individuals.

(a) Any contract or other transaction between the Corporation and one or more of its
Directors or Officers, or between the Corporation and any other corporation firm, association or
other entity in which one or more of its directors or officers are Directors, Trustees, or Officers,
or have a substantial financial interest therein, as determined by the Board of Dnectors shall be
void unless each of the following conditions are satisfied;

(1) the material facts of such director's or Officer's interest in such contract or
transaction are fully disclosed in good faith to the Board of Directors by the interested Director or
Officer and the Board of Directors of the Corporation authorize such contract or trans-action in
accordance with Section 6(f)(3), without the vote of any interested Director or Officer being
counted for purposes of establishing a quorum or voting; and

(2) the interested Director or Officer establishes affirmatively that the contract or
transaction is fair and reasonable to the Corporation and such determination is indicated in the
minutes of the Board of Directors

(b) For the purposes of Section 7(a) hereof, a Director or Officer shall be deemed to have
a substantial financial interest in any corporation, firm, association or entity in which such person
together with such person's parents and spouse, and all descendants of either or such person's
parents or such person's spouse have an aggregate beneficial equity interest of ten percent (10%)
or more,

(¢) The interested Director or Officer shall not be present during that portion of the
meeting of the Board of Directors at which his contract is discussed or approved, except to the
extent that his presence is necessary in order to respond to questions of the Board of Directors.

AR E IV
OFFICERS

Section 1. Officers.




(a) The Officers of the Corporation shall be:

President

Vice President(s)
Secretary; and
Treasurer

(b) Any two (2) of the foregoing Offices may be held by the same person, except for the
Offices of Prestdent and Secretary.

Section 2. Electi nd Ter

(a) The Directors elected at the Annual Meeting of the Corporation shail elect from
among the Directors so elected, at the first meeting of the Board of Directors after the Annual
Meeting, the Officers of the Corporation. In the event of any failure to elect such Officers, any
Officers then holding the office shail hold over and continue as such until their successors are
elected and qualified.

{b) Each Officer shail hold Office for one (1) vear, or until a successor has been elected
and qualified, or until his death, or until he shall resign or shall have been removed in the manner

hereafter provided.

(d) The foregoing Officers may be re-elected without restriction as to prior length of
tenure in such office.

Section 3 itional ‘ i

and Emplovees.

(2) The Board of Directors, at any meeting thereof, may appoint additional Officers
including one (1) or more Assistant Secretaries and Assistant Treasurers and such appointees,
agents and employees with such titles, authority and duties as it may deem advisable. All
additional Officers must be members of the Board of Directors and all appointees, agents and
employees shall serve at the pleasure of the Board of Directors.

(b) The Board of Directors may also employ or contract with such financial and
investment advisors, counselors and custodians, brokers, attorneys or other individuals as it may
deem necessary or advisable

Section 4 ies Applicable to All Officers.

(a) All Officers shall discharge the duties of their office in good faith and with that degree
of diligence, care and skill which ordinarily prudent persons would exercise under similar

circumstances.
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(b) In discharging their duties, Officers, when acting in good faith, may rely upon financial
statements of the Corporation represented to them to be correct by the President or the Treasurer
of the Corporation, or as stated in a written report prepared by an independent public or certified
public accountant or firm of such accountants to fairly reflect the financial condition of the
Corporation.

Section 5. Resi ion moval an i f Officers.

(a) Any Officer may resign at any time by giving written notice of such resignation to the
Secretary of the Corporation. Unless otherwise specified in the notice, such resignation shall take
effect upon receipt thereof by the Secretary.

(b) Any officer may be removed with or without cause at any time by 2 majority of the
entire Board of Directors, at any duly constituted meeting thereof.

(c) Any vacancy in any Office occurring as a result of death, resignation or removal, or
due to any other cause, shall be filled by the Board of Directors for the unexpired portion of the
term at any Regular or Special Meeting of the Directors.

Section 6. President.

The President shall preside at meetings of the Board of Directors. The President shall be a
member ex-officio of all committees. The President shall have power to exercise all such acts as
may be incident to his Office or as provided by law. The President and the Treasurer shall present
at the Annual Meeting of the Corporation a report in accordance with Section 519 of the
Not-for-Profit Corporation Law of the State of New York. The President, in addition, shall
perform such other duties as the Board of Directors may from time to time prescribe.

Section 7. Yice President(s).

In the absence of the President, the Vice President(s), in order, shall perform the duties of
the President The Vice President(s), in addition, shall perform such other duties as the Board of
Directors may from time to time prescribe

Section 8. Secretary

The Secretary shall keep minutes of all meetings of the Corporation and shall preserve the
minutes of said meetings in a formal minute record book to be supplied by the Board of Directors
and to be kept as a permanent record in the Office of the Corporation The Secretary shall give
proper notice of the meetings, and shall perform like duties for committees when required. The
Secretary, in addition, shall perform such other duties as the Board of Directors may from time to

time prescribe.




Section 9 Treasurer.

The Treasurer shall have responsibility for the custody of the funds and securities of the
Corporation, keep full and accurate accounts of receipts and disbursements in the books of the
Corporation, and deposit all money and other valuable effects in the name of and to the credit of
the Corporation in such depository or depositories as may from time to time be designated by the
Board of Directors. The Treasurer and the President shall present at the Annual Meeting of the
Board of Directors a report in accordance with Section 519 of the Not-for-Profit Corporation
Law of the State of New York. The Treasurer, in addition, shall perform such other duties as the
Board of Directors may from time to time prescribe

ARTICLE V
CHIEF EXECUTIVE OFFICER

The Board of Directors of the Corporation shall select and appoint a qualified person,
licensed as a Nursing Home Administrator in the State of New York, to serve as Chief Executive
Officer of the Corporation, who shall bear the title of "Executive Director " The Executive
Director shall take responsibility for the administration of the Corporation with such powers and
responsibilities as the Board of Directors may determine The Executive Director shall be
responsible to the Board of Directors but shall report to and cooperate with the various
Committees of the Board of Directors insofar as his or her activities may fall within the respective
jurisdiction of such Committees

TTE F RATI
Section 1 i mmi

(a) The Board of Directors shall have the power to appoint such Standing and Special
Committees as it may, from time to time, deem to be appropriate, which Committees shall be
chosen and governed by such rules as the Board of Directors may at that time adopt

(b) The Standing Committees set forth in this Article shall each consist of three (3) or
more Directors, elected by the vote of a majority of the entire Board immediately after the Annual
Meeting of the Corporation each year The Committees shall perform the duties hereinafter
described and such other duties as the Board may from time to time delegate to such Committees.
The activities of each Committee shall be subject to the direction and control of the Board of
Directors; however, the Committees shall have the power to take such action as they deem
necessary in relation to their respective areas of responsibility and within the policies established
by the Board of Directors, and to adopt their own rules of procedure. The membership of




Committees may be changed from time to time by the Board, which shall designate the Chairman
of each Committee.

Section 2 The E iv

The Executive Committee shall consist of the Officers of the Corporation who are
Directors and such other Directors as may be chosen by the Board. The Executive Committee
shall have the power to act for the Corporation in place of the Board of Directors and to perform
all of the functions of the Board when the Board is not in session, excepting powers from which it
is excluded by Section 712(a) of the Not-for-Profit Corporation Law of the State of New York.
The Executive Committee shall report to the Board of Directors at each meeting of the Board, all
actions taken by the Executive Committee since the Executive Committee's last report to the

Board
Section 3 Th i n Finan

The Committee on Finance shall have supervision of all of the fiscal affairs of the
Corporation. The Committee on Finance shall annually prepare a budget for approval by the
Board of Directors and recommend such action to the Board of Directors as it may deem
appropriate. The Committee on Finance shall be responsible for the investment of the surplus
funds of the Corporation. The Committee on Finance shall have the power to take any action
with respect to investments, except as such power may be limited by the Board of Directors and
provided that the Committee on Finance shall have the duty of implementing any investment
policies which may be fixed by the Board of Directors. The Committee on Finance shall
recommend to the Board such action as it may deem advisable with respect to investment.

Section 4. Th mi ministrativ

The Committee on Administrative Services shall have supervision of all physical properties
of the Corporation and shall be responsible for the maintenance and care of the properties,
housekeeping and food services. The Committee on Administrative Services may incur
reasonable expense in connection with the care of the properties and shall have the power to take
such action as the Board may authorize and shall take any action it may deem necessary in case of
any emergency involving the properties of the Corporation The Committee on Administrative
Services shall report to the Board and recommend such action as the Committee on
Administrative Services may deem appropriate In the absence of an emergency, the Committee
on Administrative Services shall make no major repairs and incur no major expense without
authority from the Board of Directors,

Section 5. h mmi i ¢ Servi
The Committee on Patient Care Services shall be responsible for the formulation of

policies as they relate to the care of patients, including but not limited to admissions, medical,
nursing, social activity, volunteer services, rehabilitative services and spiritual concerns.




Section 6. The Committee on Personnel

The Committee on Personnel shall be responsible for the formulation of employment and
personnel policies and shall participate in the selection of the executive staff as directed by the
Board of Directors or as requested by the Executive Director.

Section 7. The Committee on Promotion.

The Committee on Promotion shall be responsible for publicizing the activities of the -
Corporation and generally promotion relations with the public. The Committee on Promotion
shall do whatever in its judgment is necessary to interest people in the services offered by the
Corporation

Section 8. The Committee on Audit.

The Committee on Audit shall be responsible for the audit of the books of the
Corporation, annually, or at such other times as the Committee on Audit or the Board of
Directors may deem appropriate. A financial statement certified by an independent certified
public accountant shall be rendered to the Corporation annually at such time or times as the Board

of Directors may determine

Section9.  The Nominating Committee.

The Nominating Committee shall be responsible for nominating to the Board of Directors
of the Corporation candidates for election to the Board of Directors of the Corporation and to the
Board of Directors of the Corporation, candidates for Officers of the Corporation.

ARTICLE VIi
EXECUTION OF INSTRUMENTS AND SURETY BONDS
Section 1. ion 1

All documents, contracts or other instruments of any nature shall be executed and
delivered in the name of and on behalf of the Corporation, by such Directors, Officers, appointees,
agents or employees, or any one of them, and in such manner as from time to time may be
determined by the Board of Directors Unless the Board shall have specifically designated another
Officer, the Executive Director, the President of the Board, the Treasurer or the Secretary shall
have the power in the name and on behalf of the Corporation to execute and deliver any and all of
said instruments, except to the extent otherwise required by law in the case of the purchase, sale,
mortgage or lease of real property.
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Section 2. Surety Bonds

The Board of Directors may require any Director, Officer, agent, appointee or employee
who has or who may have possession, custody or control of monies, securities or other properties
of the Corporation to give security for the faithful performance of his duttes, in such sums and
with such surety or sureties, and on such conditions as the Board of Directors from time to time
shall determine. The expenses of such bond shall be borne by the Corporation.

Section 3. L irectors or Officers.

As a Type B Corporation under the Not-for-Profit Corporation Law of the State of New
York, no loans other than through the purchase of bonds, debentures or similar obligations of the
type customarily sold in public offerings, or through ordinary deposit of funds in a bank, shall be
made by the Corporation to its Directors or Officers, or to any other corporation, firm,
association or other entity in which one or more of its Directors or Officers are trustees, directors
or officers, or hold a substantial financial interest, except a loan to another Type B corporation.
A loan made in violation of this Section shall be a violation of the duty to the Corporation or the

Director of Office authorizing it or participating in it, but the obligation of the borrower with
respect to the loan shall not be affected thereby

ARTICLE VII

Not Utilized

ARTICLE IX
EISCAL YEAR

The fiscal year of the Corporation shall be from the first day of January to the thirty-first
day of December, inclusive, each year, or from such other twelve (12) consecutive months as the
Board of Directors may from time to time designate.

ARTICLE X
DISSOL F

The Corporation may be liquidated or dissolved only in accordance with the terms of the
provisions of the Certificate of Incorporation.
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ARTICLE XI
SEAL

The seal of the Corporation shall be circular in form and shall bear the name of the
Corporation, the year and State of its incorporation, and such other insignia or matter as may be
deemed appropriate by the Board of Directors and not contrary to law.

ARTICLE XII
TE E

Whenever written notice is required to be given to any person under these By-Laws, it
may be given to such person either personally or by sending a copy thereof through the mail or by
telegram, charged prepaid, to his address appearing on the books of the Corporation or supplied
by him to the Corporation for the purpose of notice. If the notice is sent by mail or telegraph, it
shall be deemed to have been given to the person entitled thereto when deposited in the United
Sates Mail or with a telegraph office from transmission to such person. Whenever any written
notice is required to be given to any person, a waiver thereof, in writing signed by the person or
persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to the giving of such notice.

ARTICLE XIII
WAIVER OF NOTICE

The giving of any notice required to be given under these By-Laws may be waived in
writing by any person Or persons entitled to said notice, whether before or after the time or event
referred to in such notice, which waiver shall be equivalent to such notice. Attendance of a
person at any meeting shall constitute a waiver of notice of such meeting, except when such
person attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting was not lawfully called or convened.

ARTICLE XIV

! R L) " Ll LU
THROUGHOUT THESE BY-LAWS

The pronouns "he" and "his” are used exclusively throughout these By-Laws for the sake
of convenience only, and shall be deemed, when the facts so require, to mean "she" and "her"”
respectively
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Effective Date: /0~ 2{- a8

ot

C——Secretary of the Corporation
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CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF INCORPORATION
OF

1E BETHEL SPRINGVALE NURSING HOME. INC.
Pursuant to Section 803 of the Not-for-Profit Corporation Law

A
-

The undersigned, being the Secretary of the board of directors (the “Board of Directors™) of

The Bethel Springvale Nursing Home, Inc. (the “Corporation”), for the purpose of this Second
Amendment to the Corporation’s Certificate of Incorporation pursuant to Section 803 of the Not-
for-Profit Corporation Law (this “Second Amendment™), hereby certifies:

1.

The name of the Corporation is The Bethel Springvale Nursing Home, Inc.

A Certificate of Incorporation was filed by the Department of State on June 23, 1995. A
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of
State on November 15, 1995. A second Certificate of Amendment to the Certificate of
Incorporation was filed by the Department of State on March 22, 2023.

The Corporation was formed under the Not-for-Profit Corporation Law.

The Corporation is a corporation as defined in subparagraph (5) of paragraph (a) of Section
102 of the Not-for-Profit Corporation Law.

Paragraph THIRD of the Corporation’s Certificate of Incorporation, which sets forth the
purposes for which the Corporation was formed, shall be amended to remove subsection (a)
in its entirety and to remove regulatory language related to the Corporation’s prior mortgage
with the U.S. Department of Housing and Urban Development (“HUD”) in subsection (i),
and the existing subsections (b) through (i) shall be renumbered accordingly such that Article
THIRD shall now read in its entirety as follows:

“(a) To provide, on a nonprofit basis, senior residential services
through the establishment, operation and maintenance of an
assisted living facility, a continuing care retirement community, an
independent living community, or such other senior residential
services as the Board of Directors may determine; provided,
however, that the Corporation shall not establish or operate any
such services without the prior written approval of the New York
State Department of Health, the Continuing Care Retirement
Community Council, or such other regulatory agency the approval
of which is required for the establishment, operation and
maintenance of such services.
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(b)  The Corporation is irrevocably dedicated to and operated
exclusively for, nonprofit purposes; and no part of the income or
assets of the corporation shall be distributed to, nor inure to the
benefit of, any individual.

() To receive, accept, hold, invest, reinvest and administer any
funds, gifts, bequests, devises, contributions and property of any
sort, whether real, personal, tangible or intangible, without
limitation as to amount or value, and to use, disburse or donate the
income or principal thereof for exclusively charitable, educational
and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the
Corporation, without limitation, except such limitations as may be
contained in the instrument under which such property is received,
this Certificate of Incorporation or any laws applicable thereto.

(d)  To give, convey or assign any of its property outright, or
upon lawful terms regarding the use thereof, to other organizations
in the judgment of the Board of Directors, are engaged in the
promotion of the health and the delivery of health care.

(e) To publicly solicit funds in furtherance of the foregoing
purposes.

® To buy, own, sell, convey, assign, mortgage or lease any
interest in real estate and personal property and to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth in Article THIRD
(a) hereof.

(@0  To borrow money and issue evidence of indebtedness in
furtherance of any or all of the objects of its business, and to secure
the same by mortgage, pledge or other lien on the Corporation’s

property.

(h) To do and perform all acts reasonably necessary to
accomplish the purposes of the Corporation.

i) To do any other lawful thing incidental to, connected with
or useful, suitable or proper for the furtherance or accomplishment
of the foregoing purposes.”



6. Paragraph NINTH of the Corporation’s Certificate of Incorporation, which sets forth the
distribution of property or assets of the Corporation in the event of the Corporation’s
dissolution, shall be amended to remove the last sentence of such paragraph.

7. Paragraph THIRTEENTH of the Corporation’s Certificate of Incorporation, which sets forth
restrictions on the amendment of the Certificate of Incorporation for so long as the HUD
mortgage is outstanding, is removed in the entirety and paragraph THIRTEENTH is marked
as “Reserved.”

8. The Secretary of State is designated as agent of the Corporation upon whom process against
it may be served. The address to which the Secretary of State shall forward copies of process
accepted on behalf of the Corporation is:

The Bethel Springvale Nursing Home, Inc.
2042 Albany Post Road, Suite 8
Croton-on-Hudson, New York 10520
Attention: Beth Goldstein, CEO

9. This Second Amendment was authorized by a vote of a majority of the entire Board of
Directors of the Corporation at a meeting duly called for that purpose held on 22%

2D, 2023.

IN WITNESS WHEREOF, the undersigned have executed and signed this Certificate of

4878-0642-7236.v1



CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF INCORPORATION
OF
THE BETHEL SPRINGVALE NURSING HOME, INC.

Under Section 803 of the Not-for-Profit Corporation Law

Filed by: Wiggin and Dana LLP
437 Madison Avenue, 35" Floor
New York, New York 10022
Attn: Kristina M Wesch, Esq.

23913\2\4891-7503-6751.v6



STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for THE BETHEL SPRINGVALE
NURSING HOME, INC., File Number 950623000243 has been compared with
the original document in the custody of the Acting Secretary of State and that the
same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on February 18, 2022.

[ ]
'OOQ.Q‘.

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100001109696 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at hitp://ecorp.dos.ny.gov




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

The undersigned incorporator, for the purpose of forming a Not-for-Profit
Corporation under the laws of the State of New York and the requirements of Article 28 of the

Public Health Law of the State of New York, hereby certifies:

FIRST: The name of the Corporation is THE BETHEL, SPRINGVALE
NURSING HOME, INC. (hereinafter referred to sometimes as the "Corporation").

SECOND: The Corporation is a corporation as defined in subparagraph (a)}(5) of
Section 102 of the Not-for-Profit Corporation Law and is a Type B Corporation as deﬁned‘in
Section 201 of the Not-for-Profit Corporation Law.,

THIRD: The Corporation is organized exclusively for charitable, educational and
scientific purposes and the Corporation shall not carry on any activities not permitted to be
carried on by a corporation exempt from Federal Income Tax under Section 501(c)(3) of the
Internal Revenue Code of 1954, as amended.

The purposes for which the Corporation is formed are:

(a) To provide, on a nonprofit basis, a nursing home facility and services
pursuant to Article 28 of the Public Health Law of the State of New York for the
accommodation of convalescents or other persons who are not acutely ill and not



in need of hospital care, where no adequate housing exists for such groups,
pursuant to Section 232 of the National Housing Act, as amended.

(b) The Corporation is irrevocably dedicated to and operated exclusively
for, nonprofit purposes; and no part of the income or assets of the corporation
shall be distributed to, nor inure to the benefit of, any individual.

(¢) To receive, accept, hold, invest, reinvest and administer any funds,
gifts, bequests, devises, contributions and property of any sort, whether real,
personal, tangible or intangible, without limitation as to amount or value, and to
use, disburse or donate the income or principal thereof for exclusively charitable,
educational and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the Corporation without
limitation, except such limitations as may be contained in the instrument under
which such property is received, this Certificate of Incorporation or any laws
applicable thereto,

{d) To give, convey or assign any of its property outright, or upon lawful
terms regarding the use thereof, to other organizations, in the judgment of the

Board of Directors, are engaged in the promotion of the health and the delivery of
health care,

(e} To publicly solicit funds in furtherance of the foregoing purposes;

(f) To buy, own, sell, convey, assign, mortgage or lease any interest in real
estate and personal property and to construct, maintain and operate improvements
thereon necessary or incident to the accomplishment of the purposes set forth in
Article THIRD (a) hereof;

(g) To borrow money and issue evidence of indebtedness in furtherance of
any or all of the objects of its business, and to secure the same by mortgage,
pledge or other lien on the Corporation's property.

(h) To do any perform all acts reasonably necessary to accomplish the
purposes of the Corporation, including the execution of a Regulatory Agreement
with the Secretary of Housing and Urban Development, acting by and through the
Federal Housing Commissioner, and of such other instruments and undertakings as
may be necessary to enable the Corporation to secure the benefits of financing with
the assistance of mortgage insurance under the provisions of the National Housing
Act. Such Regulatory Agreement and other instruments and undertakings shail
remain binding upon the Corporation, its successors and assigns, so long as a
mortgage on the Corporation's property is insured or held by the Secretary of
Housing and Urban Development; and

2




_ (1) Todo any'other {awful thing incidental to, connecied with or useful,
suitable or proper for the furtherance or accomplishment of the foregoing
purposes.

Notwithstanding anything to the contrary contained herein, the Corporation shall
have the power to engage in public solicitation of funds, and to enter into contracts and employ
personnel in connection with its above mentioned purposes.

FOURTH: Nothing herein shall authorize or be construed as authorizing the
Corporation to practice medicine as defined in Article 131 of the Education Law of the State of
New York. Nothing herein shall authorize the Corporatiorn, directly or indirectly, to engage in or
include among its purposes any of the activities mentioned in Not-for-Profit Corporation Law,
Section 404 (b)-(u) or Social Services Law, Section 460-a, although the Corporation is hereby
authorized to become a member or stockholder of corporations which do engage in or include
among their purposes, such activities.

FIFTH: No substantial part of the activities of the Corporation shall consist in
carrying on propaganda or otherwise attempting to influence legislation (except to the e:xtent
authorized by Section 501(h) of the Internal Revenue Code of 1954, as amended) during any
fiscal year or years in which the Corporation has chosen to utilize the benefits authorized by

statutory provision. The Corporation shall niot participate in, or intervene in (including the

publishing or distributing of statements) any politiéal campaign on behalf of any candidate for

public office.

SIXTH: The office of the Corporation within the State of New York is to be
located in the County of Westchester. The Corporation's activities will be conducted pfmcipa]ly

within the County of Westchester and State of New York, but the activities of the Corporation

Z



shall not be limited to such territory and may be conducted throughout the United States, its

territories and possessions and the rest of the world.

SEVENTH: The persons who shall serve as the inital directors are:

NAMES ADDRESSES
Stephen T. Fawcett 12 Orchard Drive

Ossining, New York 10562

John A. Guion 321 Bedford Road
Pleasantville, New York 10570

James Holden, Jr. 107 Ralph Avenue
White Plains, New York 10606

William T. Staubach, Jr. 120 Ancon Avenue
Pelham, New York 10803

R. Barry Thomas 23 Orchard Drive
West Redding, CT 06896

EIGHTH: No part of the assets, income or net earnings of the Corporation shall
inure to the benefit of any director, trustee, officer or employee of the Corporation, or to any
private individual, except that reasonable compensation may be paid for services in effecting one
or more purposes of the Corporation, |

NINTH: In the event of the dissolution of the Corporation, no distribution of any
of the property or assets of the Corporation shall be made to any director, trustee, officer or
employee of the Corporation, or to any private individual, but all of such property and assets shall
be distributed to accomplish the charitable, educational and scientific purposes for which this
Corporation is organized or distributed to such organizations as shall qualify under Section

501{c)(3) of the Internal Revenue Code of 1954, as amended, subject to an order of a Justice of

Af—



the Supreme Court of the State of New York. PROVIDED, however, that the Corporation shail
at all times have the power to convey any or all of its property to the Secretary of Housing and
Urban Development or his nominee.

TENTH: In the event that the Corporation shall at any time be a private
foundation within the meaning of Section 509 of the Internal Revenue Code of 1954, as amended
[or the corresponding provisions of any subsequent law], the Corporation, so long as it shall be
such a private foundation, shall distribute such income as may be necessary in each taxable year at
such time and in such manner as not to subject the Corporation to tax under Section 4942 of said

Code, and shall be absolutely prohibited from and shall refrain from engaging in the following

acts:

(a) any act of self-dealing as defined in Section 4941(d) of said Code;

(b) retaining any excess business holdings as defined in Section 4943(c) of
said Code;

(c) making any investment in such manner as to subject the Corporation to
1ax under Section 4944 of said Code; and

(d) making any taxable expenditures, as defined in Section 4945(d) of said
Code of 1954,

ELEVENTH: The Secretary of State of the State of New York is hereby
designated agent of the Corporation upon whom process against the Corporation may be served.
The post office address within the State of New York to which the Secretary of State shall mail a

copy of any process against the Corporation served upon the Secretary of State is:

THE BETHEL SPRINGVALE NURSING HOME, INC,
502B Albany Post Road
Croton-on-Hudson, New York 10520

s



TWELFTH: All references herein to provisions of the Internal Revenue Code of
195l4 shall be deemed to include both amendments thereto and statutes which succeed such
provisions.

THIRTEENTH: So long as a mortgage on the Corporation's property is insured
or held by the Secretary of Housing and Urban Development, these Articles may not be amended
without the prior written approval of the said Secretary.

FOURTEENTH: The duration of the Corporation shall bg Fors A |

-.. = . pne year period which shall expire on January 23, 1996, T aEung Wil Sasticw
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IN WITNESS WHEREOF, the undersigned incorporator, being at least nineteen

years of age, has signed and affirmed this Certificate of Incorporation as true under the penalties

2]
of perjury this £3 day of February, 1995. _
es Holden, Jr., Incorporator o :

107 Ralph Avenue
Whiie Plains, New York 10606




STATE OF NEW YDRK

DEPARTMENT OF HEALTH
CORNING TOWER BUILDING u B L i ﬁ E A LT H
ALBANY, W.Y. 12237

June 5, 1995

Mg. Janet M. Beard
Executive Director
Bethel Methodist Home

19 Narragansett Avenue
Ossining, New York 10562

Re: Certificate of Incorporation of The Bethel Springvale
Nursing Home, Inc.

Dear Ms. Beard:

AFTER INQUIRY and INVESTIGATION and in accordance with
action taken at a meeting of the Public Health Council held on
the 29th day of January, 1993, I hereby certify that the Public
Health Council coneents to the £iling of the Certificate of
Incorporation of The Bethel Springvale Nursing Home, Inc., dated
February 15, 1995 for a limited life duration expiring on
January 23, 1996.

Sincerely, .
Karen 8. Westervelt
Executive Secretary
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STATE OF NEW YORK
DEPARTMENT OF STATE

I hereby certify that the annexed copy for THE BETHEL SPRINGVALE
NURSING HOME, INC., File Number 951115000095 has been compared with
the original document in the custody of the Acting Secretary of State and that the
same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on February 18, 2022.

Brendan C. Hughes
AT - Executive Deputy Secretary of State

Authentication Number: 100001109697 To Verify the authenticity of this document you may access the
Division of Corporation’s Document Authentication Website at http://ecorp.dos.ny.goy
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CERTIFICATE OF AMENDMENT

Under Section 803 of the Not-for-Frofit
Corporation Law

The undersigned, as President and Secretary of THE -
BETHEL SPRINGVALE NURSING HOME, INC., for the purpose of amending the Certificate
of Incorporation of THE BETHEL SPRINGVALFE NURSING HOME, INC,, a Not-for-Profit

Corporation formed under the laws of the State of New York and the requirements of Article 28

of the Public Health Law of the State of New York, hereby certifies:

1. The Corporation is a corporation as defined in subparagraph (a)(5) of Section 102 of
the Not-for-Profit Corporation Law and is a Type B Corporation as defined in Section 201 of the

Not-for-Profit Corporation Law:.

2. The Certificate of Incorporation of The Bethel Springvale Nursing Home, Inc. dated

February 15, 1995 was duly filed with the State of New York, Department of State on June 23,
1995.

3. Paragraph "FOURTEENTH" of the said Certificate of Incorporation as filed presently

reads as follows: .

“FOURTEENTH: The duration of the Corporation shall te for a
one year pericd ending on January 23, 1996."

4. Paragraph "FOURTEENTH" is hereby amended to read in its entirety as follows:

"FOURTEENTH: The duration of the Corporation shall be

i

perpetual.”



5. This Amendment of the Certificate of Incorporation was consented to by the State of

New York Department of Health Public Health Council which consent is annexed hereto.

6. This Amendment of the Certificate of Incorporation was authorized by the affirmative
vote of the majority of the Board of Directors of the Corporation at a meeting duly called for that
purpose held on October 25, 1995, there being no members entitled to vote thereon other than the

members of the Board of Directors of the Corporation.

7. The Secretary of State of the State of New York is hereby designated the agent of the
corporation upon whom process against it may be served. The post office address to which the

Secretary of State shall mail a copy of any process against the corporation served upon him as

agent is:
THE BETHEL SPRINGVALE NURSING HOME, INC,
502 Albany Post Road
Croton-on-Hudson, NY. 10520
IN WITNESS WHEREQF, the undersigned as, respectively the President and
Secretary of the Corporation, being at least nineteen years of age, have

signed this Certiﬁgate of Amendment of the Certificate of Incorporation and caused it to be

verified this ﬁ day of November, 1995. w Z/;/QA—,-, J IJW

Wi]liam T. Staubach, Jr.., President

es I—iolden’, Jr., Secretary
52 Hoanjovo Lane
Pleasantville, NY. 10570



. STATE OF NEW YORK )
) .:88
COUNTY OF WESTCHESTER)

William T. Staubach, Jr. being duly sworn; depose and say: I am President of The Bethel
Springvale Nursing Home, Inc. a domestic Not-for-Profit Corporation; I have read the forgoing
Certificate of Amendment of the Certificate of Incorporation and know the contents thereof, and
the same is true to my own knowledge. This verification is made by by me because the above

party is a corporation and I am an officer thereof.
1 =
wm ..7\ W g_d ‘.

Sworn to before me this
,r31"day of November, 1995,

%

STEPHEN HOLDEN B
Notary Public, State of New Yok
No. 4871208

Clualified in Wesichaster
Commission Expires Auguet 28, 1

STATE OF NEW YORK )
) .85
COUNTY OF WESTCHESTER)

James Holden, Jr_, being duly sworn; depose and say: I am Secretary of The Bethel
Springvale Nursing Home, Inc. a domestic Not-for-Profit Corporation; I have read the forgoing
Certificate of Amendment of the Certificate of Incorporation and know the contents thereof; and
the same is true to my own knowledge. This verification is made by by-me because the above
party is a corporation and I am an officer thereof.

Sworn to before me this

/f)j_ day of November, 1995,
/%‘ / «,&/
/s y

STEPHEN HOLDEN B
Notary Public, Stalo of New York
No. 4871209

Qualified in Wastchester Cou
Comnussion Expires August 26, 1998




STATE OF NEW YORK

DEPARTRAENT OF HEALTH
CORNING TOWER BUILDING u B i_ E G
ALBANY, N.Y. 12237

HEALTH

November 13, 1995

Ms, Janet M. Beard
Executive Director

Bethel Methodist Home

19 Narragansett Avenue
Ossining, New York 10562

Re:  Certificate of Amendment of the Certificate of Incorporation of The Bethel Springvale
Nursing Home, Inc.

Dear Ms. Beard:

AFTER INQUIRY and INVESTIGATION ard in accordance with action taken at a
meeting of the Public Health Council held on the 29th day of January, 1993, | hereby certify that
the Public Health Council consents to the filing of the Certificate of Amendment to the

Certificate of Incorporation of The Bethel Springvale Nursing Home, Inc., dated November 6,
1995.

Sincerely,

DD SRIAN

Karen S, Westervelt
Executive Secretary
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New York State Department of State

Division of Corporations, State Records and Uniform Commercial Code

Please print this email for your records.

Thank you for submitting your CERTIFICATE OF AMENDMENT through the Department of State's Online
Filing System. The CERTIFICATE OF AMENDMENT has been filed by the Department of State.

We have attached the official filing receipt and any related document(s) for the following entity:

DOS ID: 1933676
Entity Name: THE BETHEL SPRINGVALE NURSING HOME, INC.
County: WESTCHESTER

Filing Date:  03/20/2023

o Retain this letter and attachment(s) for your records. The Department of State does not mail
additional copies of the filing receipt or related attachment(s).

Resources

e Instructions for filing Certificates of Correction, Certificates of Amendment and other documents with

the Department of State
e Corporation tax information

Contact Information

e Department of State: Email the Division of Corporations at corporations@dos.ny.gov.
e Department of Taxation and Finance: Visit Contact us for self-help options and telephone numbers.




NEW YORK STATE DEPARTMENT OF STATE
DIVISION OF CORPORATIONS, STATE RECORDS AND UNIFORM COMMERCIAL CODE

ENTITY NAME :
DOCUMENT TYPE :
ENTITY TYPE :

DOSID:

FILE DATE:

FILE NUMBER:
TRANSACTION NUMBER :
EXISTENCE DATE:
DURATION/DISSOLUTION :
COUNTY :

SERVICE OF PROCESS ADDRESS:

ELECTRONIC SERVICE OF PROCESS
EMAIL ADDRESS:

FILER:

SERVICE COMPANY :
SERVICE COMPANY ACCOUNT :
CUSTOMER REFERENCE :

You may verfiy this document online at :
AUTHENTICATION NUMBER :

TOTAL FEES:

FILING FEE:
CERTIFICATE OF STATUS:
CERTIFIED COPY:

COPY REQUEST:
EXPEDITED HANDLING:

FILING RECEIPT

THE BETHEL SPRINGVALE NURSING HOME, INC.
CERTIFICATE OF AMENDMENT
DOMESTIC NOT-FOR-PROFIT CORPORATION

..l.....

< OF NEy,

®esanee®’

O S
1933676 :Q\;‘S }O¢'-.
03/20/2023 A A
230322000985 m *
202303200001606-1805878 .
PERPETUAL %0
WESTCHESTER . o
NP> .

THE CORPORATION

ATTENTION: BETH GOLDSTEIN, CEO, 2042 ALBANY POST
ROAD, SUITE 8

CROTON ON HUDSON, NY, 10520, USA

N/A

CASSANDRA A. KRIKELIS, PARALEGAL
WIGGIN AND DANA LLP, 437 MADISON AVENUE, 35TH FLOOR
NEW YORK, NY, 10022, USA

CORPORATION SERVICE COMPANY
45
5933199AM

http://ecorp.dos.ny.gov

100003178138
$115.00 TOTAL PAYMENTS RECEIVED: $115.00
$30.00 CASH: $0.00
$0.00 CHECK/MONEY ORDER: $0.00
$10.00 CREDIT CARD: $0.00
$0.00 DRAWDOWN ACCOUNT: $115.00
$75.00 REFUND DUE: $0.00



STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for THE BETHEL SPRINGVALE
NURSING HOME, INC., File Number 220218001683 has been compared with
the original document in the custody of the Secretary of State and that the same s

true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on March 22, 2023.

1B redan o RLasgban

Brendan C. Hughes
Executive Deputy Secretary of State

Authentication Number: 100003178139 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF AMENDMENT
OF
THE CERTIFICATE OF INCORPORATION
OF
THE BETHEL SPRINGVALE NURSING HOME, INC.
Pursuant to Section 803 of the Not-for-Profit Corporation Law

The undersigned, being the Secretary of the board of directors (the “Board of Directors™) of

The Bethel Springvale Nursing Home, Inc. (the “Corporation™), for the purpose of this Second
Amendment to the Corporation’s Certificate of Incorporation pursuant to Section 803 of the Not-
for-Profit Corporation Law (this “Second Amendment™), hereby certifies:

2.

The name of the Corporation is The Bethel Springvale Nursing Home, Inc.

A Certificate of Incorporation was filed by the Department of State on June 23, 1995 and a
Certificate of Amendment to the Certificate of Incorporation was filed by the Department of
State on November 15, 1995.

The Corporation was formed under the Not-for-Profit Corporation Law.

The Corporation is a corporation as defined in subparagraph (5) of paragraph (a) of Section
102 of the Not-for-Profit Corporation Law.

Paragraph THIRD of the Corporation’s Certificate of Incorporation, which sets for the
purposes for which the Corporation was formed, shall be amended to add a new subsection
(b), and the existing subsections (b) through (i) shall be renumbered accordingly such that
Article THIRD shall now read in its entirety as follows:

“(a)  To provide, on a nonprofit basis, a nursing home facility
and services pursuant to Article 28 of the Public Health Law of the
State of New York for the accommodation of convalescents or
other persons who are not acutely ill and not in need of hospital
care, where no adequate housing exists for such groups, pursuant
to Section 232 of the National Housing Act, as amended.

(b)  To provide, on a nonprofit basis, senior residential services
through the establishment, operation and maintenance of an
assisted living facility, a continuing care retirement community, an
independent living community, or such other senior residential
services as the Board of Directors may determine; provided,
however, that the Corporation shall not establish or operate any
such services without the prior written approval of the New York
State Department of Health, the Continuing Care Retirement
Community Council, or such other regulatory agency the approval

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676




of which is required for the establishment, operation and
maintenance of such services.

(¢)  The Corporation is irrevocably dedicated to and operated
exclusively for, nonprofit purposes; and no part of the income or
assets of the corporation shall be distributed to, nor inure to the
benefit of, any individual.

(d)  To receive, accept, hold, invest, reinvest and administer any
funds, gifts, bequests, devises, contributions and property of any
sort, whether real, personal, tangible or intangible, without
limitation as to amount or value, and to use, disburse or donate the
income or principal thereof for exclusively charitable, educational
and scientific purposes, in such manner as, in the judgment of the
Board of Directors, shall best promote the purposes of the
Corporation, without limitation, except such limitations as may be
contained in the instrument under which such property is received,
this Certificate of Incorporation or any laws applicable thereto.

()  To give, convey or assign any of its property outright, or
upon lawful terms regarding the use thereof, to other organizations
in the judgment of the Board of Directors, are engaged in the
promotion of the health and the delivery of health care.

(f)  To publicly solicit funds in furtherance of the foregoing
purposes.

(g)  To buy, own, sell, convey, assign, mortgage or lease any
interest in real estate and personal property and to construct,
maintain and operate improvements thereon necessary or incident
to the accomplishment of the purposes set forth in Article THIRD
(a) hereof.

(h)  To borrow money and issue evidence of indebtedness in
furtherance of any or all of the objects of its business, and to secure
the same by mortgage, pledge or other lien on the Corporation’s

property.

(i) To do and perform all acts reasonably necessary to
accomplish the purposes of the Corporation, including the
exccution of a Regulatory Agreement with the Secretary of
Housing and Urban Development, acting by and through the
Federal Housing Commissioner, and of such other instruments and
undertakings as may be necessary to enable the Corporation to
secure the benefits of financing with the assistance of mortgage
insurance under the provisions of the National Housing Act. Such

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676




Regulatory Agreement and other instruments and
shaﬂrcmajnbindinguponlheComonﬁon,immmd
MmmlmuammonﬂneCmpumiou'apmpmyis
insured or held by the Secretary of Housing and Urban
Development.

(i) Todnmyotherltwfnlﬂﬁngincidmu]!o.commdwida
or useful, suitable or proper for the furtherance or accomplishment
of the foregoing purposes,”

6. ﬂn&momeshMmumdmeCmaﬁonmwmmmﬁm
ilmybexweinemimuwwlﬁmﬂzSemyumeshﬂlfwwudwpiwofpmcm
accepted on behalf of the Corporation is;

The Bethel Springvale Nursing Home, Inc.
2042 Albany Post Road, Suite &
Croton-on-Hudson, New York 10520
Attention: Beth Goldstein, CEO

7. Th.isSucondAmMmentwunutlndzndbyavomnfamnjorizyofﬂmmdeonrdof
Dimtnrsofﬂzcmpnmimunwdngdulya]lodfortharpmponhe!doanh;;.
2023,

IN WITNESS WHEREOF, the undersigned have executed and signed this Certificate of
Amendment this "] ™day of March, 2023,

c "
Meg McGarrityj ? a
Secretary
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STATE OF NEW YORK
Attorney General Office
Westchester County, New York

CONSENT TO FILING WITH THE NEW YORK DEPARTMENT OF STATE
(General Use)

Consent is hereby given to filing of the annexed Second Certificate of Amendment of the
Certificate of Incorporation, which hereby amends the purposes of The Bethe! Springvale
Nursing Home, Inc., pursuant to the applicable provisions of the New York Not-For-Profit
Corporation Law Section 804.

This consent is issued solely for purposes of filing the annexed documents by the Department
of State and shall not be construed as approval by the Attorney General Office of the purposes
or objects of such entity, nor shall it be construed as giving the officers or agents of such entity
the right to use the name if the Attorney General Office in its publications or advertising
matter.

IN WITNESS WHEREOF this instrument is executed, and
the seal of the State Attorney General is affixed.

LETITIA JAMES
Attorney General

By: SANDRA GIORNO-TOCCO

Atto General authorized designee
dlls M

Date.) 2

THIS DOCUMENT IS NOT VALID WITHOUT THE SIGNATURE OF THE ATTORNEY GENERAL AUTHORIZED
DESIGNEE AND OFFICIAL SEAL OF THE STATE

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676
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CERTIFICATE OF AMENDMENT OF
THE CERTIFICATE OF INCORPORATION OF

THE BETHEL SPRINGVALE NURSING HOME, INC.

Pursuant to Section 803 of the Not-for-Profit Corporation Law

Filer’s Name and Mailing Address:

Filer’s Name: Cassandra A. Krikelis, Paralegal

Company: Wiggin and Dana LLP

Mailing Address: 437 Madison Avenue, 35" Floor

City, State and Zip Code: New York, New York 10022
REF# 593319 9AM

Filed with the NYS Department of State on 03/20/2023
Filing Number: 230322000985 DOS ID: 1933676




To: Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

From: Sarah Gold, Senior Attorney
Bureau of Program Counsel

Date: March 20, 2025

Subject: Proposed Dissolution of International Center for the Disabled

This is to request that the above matter be included on the agendas for the next

Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

1)
2)

3)

4)

5)

6)
7)

8)

9)

The attachments relating to this matter include the following:

Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

A photocopy of a letter from Legal Counsel requesting approval of the proposed
Certificate of Dissolution of International Center for the Disabled, Inc. dated January 22,
2025;

A proposed verified petition seeking the Attorney General's approval of the filing of the
Certificate of Dissolution of International Center for the Disabled, Inc.

A photocopy of the Certificate of Incorporation for Institute for Crippled and Disabled
Men, dated January 9, 1920, and the approval of same from New York County Supreme
Court.

A photocopy of the Certificate of Change changing the name from The Institute for
Crippled and Disabled Men to Institute for the Crippled and Disabled, dated February 7,
1928.

A photocopy of the letter from The State Board of Social Welfare approving the name
change dated October 21, 1930;

A photocopy of the Certificate of Type for the Institute for Crippled and Disabled Men,
dated October 21, 1970;

A photocopy of the Certificate of Amendment changing the name to ICD Rehabilitation
and Research Center, dated November 23, 1971, and the letter from the Public Health
Council approving the same on January 28, 1972.

A photocopy of the Certificate of Merger of ICD Rehabilitation and Research Center and
Speech and Hearing Institute into ICD Rehabilitation and Research Center, dated July
30, 1975 along with approval by the New York County Supreme Court and Public Health
Council contemporaneously.

10) A copy of the Bylaws of ICD International Center for the Disabled;
11) An executed, proposed Plan of Dissolution for International Center for the Disabled

dated January 21, 2025 including all exhibits;

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



To: Public Health and Health Planning Council

From: Kathy Marks, General Counsel
Date: March 20, 2025
Subject: Proposed Dissolution of International Center for the Disabled

International Center for the Disabled requests Public Health and Health Planning Council (“PHHPC")
approval of its proposed dissolution in accordance with the requirements of Not-For-Profit Corporation
Law 88 1002(c) and 1003, as well as 10 NYCRR Part 650.

International Center for the Disabled (“ICD”) is a New York not-for-profit corporation formed on January
13, 1920. ICD currently has eight trustees.

The Plan and Certificate of Dissolution were authorized by unanimous written consent by the Board of
Trustees on January 17, 2025.

Pursuant to its Plan of Dissolution, the corporation holds cash and cash equivalent assets in the
amount of $10,902,015.00, further donor-restricted assets of $3,055,907.00 and $1,294,120.00 in
outstanding liabilities. Corporate assets are proposed to transfer to Goodwill Industries of Greater NY
and Northern NJ, Inc, while the restricted assets are proposed to transfer to Limb Kind Foundation,
Inc.

Because the Public Health Council previously approved the filing of the Certificate of Incorporation of
ICD, PHHPC must approve of this dissolution. If approved by PHHPC, the submitted Petition and
Certificate of Dissolution will then be executed/verified and addressed with the Attorney General's
Office Charities Bureau.

There is no legal objection to the proposed Verified Petition, Plan of Dissolution, and the
Certificate of Dissolution. The required documents are attached.

Attachments.

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov
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January 22, 2025 Laura E. Butzel

Partner
(212) 336-2970
lebutzel@pbwt.com

Charities Bureau
Transactions Section
28 Liberty Street
New York, NY 10005

Re:  Verified Petition of International Center for the Disabled, d/b/a
Institute for Career Development for Approval of Plan of Dissolution
and Distribution of Assets

To whom it may concern:

On behalf of the International Center for the Disabled, d/b/a Institute for Career
Development (the “Corporation”), enclosed is a verified petition for approval of the
Corporation’s Plan of Dissolution and Distribution of Assets Pursuant to Section 1002 of the
New York Not-for-Profit Corporation Law. The documentation includes:

1. Verified Petition, with all exhibits, including:
a. Exhibit A: ICD Certificate of Incorporation
b. Exhibit B: ICD Bylaws
c. Exhibit C: Plan of Dissolution and Distribution of Assets (the “Plan”)
e Exhibit A to the Plan: Affidavit of Joseph T. McDonald, III, Co-
President of the Corporation
e Exhibit B to the Plan: Grant and Transfer Agreement between ICD
and Goodwill, dated December 11, 2024
e Exhibit C to the Plan: Transfer Agreement between ICD and Limb
Kind Foundation, Inc., dated January 16, 2025
e Exhibit D to the Plan: Grantee documents, including:
i. Goodwill’s Certificate of Incorporation
ii. Goodwill’s most recent financial report
iii. Goodwill’s sworn affidavit
iv. Limb Kind Foundation, Inc.’s Certificate of Incorporation
v. Limb Kind Foundation’s most recent financial report
vi. Limb Kind Foundation’s sworn affidavit
d. Exhibit D: Unanimous Written Consent of the Corporation’s Board of
Trustees
2. Proposed Attorney General Approval of the Verified Petition



The Corporation is concurrently seeking approval of the Plan from the New York State
Department of Health and the New York State Public Health and Health Planning Council. The
Corporation will submit the approvals from these two agencies under separate cover.

Respectfully submitted,

Laura Butzel

enclosures



ATTORNEY GENERAL OF THE STATE OF NEW YORK
COUNTY OF NEW YORK

In the Matter of the Application of

International Center for the Disabled,
d/b/a Institute for Career Development . VERIFIED PETITION

For Approval of a Plan of Dissolution and : OAGNo.:
Distribution of Assets Pursuant to :

Section 1002 of the Not-for-Profit

Corporation Law

e m | m e e e m e ww om EmeEm e e == mewmemeEm 0 e om o X

TO: OFFICE OF THE ATTORNEY GENERAL
CHARITIES BUREAU
28 Liberty Street
New York, NY 10005

Petitioner, International Center for the Disabled, d/b/a Institute for Career Development
(the “Corporation™), a New York not-for-profit charitable corporation exempt from taxation
under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), and
recognized as a public charity within the meaning of Code Section 509(a)(1), by Joseph T.
McDonald, III, Co-President of the Corporation, for its Verified Petition, herein respectfully
alleges:

1. The Corporation, whose principal address is located at 142 West 57% Street, Floor 11,
New York, NY 10019, was incorporated pursuant to New York’s Not-for-Profit
Corporation Law (“NPCL”) on January 13, 1920.! A copy of the Certificate of
Incorporation and all amendments is attached as Exhibit A.

2. A copy of the Corporation’s complete and current Bylaws are attached as Exhibit B.
The names, addresses and titles of the Corporation’s trustees and officers are as follows:
NAME TITLE ADDRESS
Richard C. Weber Trustee; Chair 142 West 57 Street, Floor 11
New York, NY 10019
Christopher K. Wu Trustee; Vice Chair; 142 West 57% Street, Floor 11
Treasurer New York, NY 10019

! The Cogporation filed its Certificate of Incorporation on January 13, 1920 with the corporate name, “The
Institute for Crippled and Disabled Men.” The Corporation’s Certificate of Incorporation was amended

three times, each time to change the Corporation’s corporate name: on February 9, 1928 (“Institute for the
Crippled and Disabled”); on February 8, 1972 (“ICD Rehabilitation and Research Center’”); and on June
1, 1981 (“ICD International Center for the Disabled”).

15348012



NAME

TITLE ADDRESS

Robert Z. Bliss Trustee 142 West 57% Street, Floor 11

New York, NY 10019

Jason Jobe Trustee 142 West 57% Street, Floor 11

New York, NY 10019

Jeffrey W. Lamb Trustee 142 West 57% Street, Floor 11

New York, NY 10019

Beatrice H. Mitchell | Trustee 142 West 57™ Street, Floor 11

New York, NY 10019

Paxton Quigley Trustee 142 West 57 Street, Floor 11

New York, NY 10019

Justin B, Wender Trustee 142 West 57™ Street, Floor 11

New York, NY 10019

4. The purposes for which the Corporation was organized are set forth in its Certificate of
Incorporation at Article Third and are as follows:

15348012

The corporation is organized and operated exclusively for charitable, educational
and scientific purposes under section 501(c)(3) of the Internal Revenue Code of
1986 (or the corresponding provision of any future United States internal revenue
law). The particular objects for which the corporation shall exist are as follows:

To provide hospital services and health-related services pursuant to Article
Twenty-eight of the Public Health Law, including appropriate health, habilitation
and rehabilitation services, under competent professional direction, for persons
with physical, emotional, communication and/or mental impairments, regardless
of age, sex, race, color, nationality, religion or ability to pay; to provide such
services selectively in order to help such disabled and otherwise handicapped
persons to attain the maximum physical and/or mental restoration, effective
communication and emotional maturity possible and the educational, training and
employment opportunities consistent with their abilities. It is not the intention of
the corporation to conduct a general hospital.

To provide leadership in the field of rehabilitation in finding new methods,
developing new skills, broadening and deepening knowledge and disseminating
such methods, skills and knowledge so as to make then available to all concerned
locally, nationally and internationally.

To provide appropriate conditions and staff for the preparation,
improvement and advancement of persons engaged in the various professional
and administrative disciplines involved in rehabilitation services; provided,
however, that the corporation shall not sell, make, give or issue any diploma,
certificate or other instrument purporting to signify professional competence in
any of the professions regulated under Title VIII of the Education Law, or to
confer any literary, scientific; professional or other degree, or to constitute any
license.



To conduct research, development and demonstration projects to improve
and advance rehabilitation techniques and procedures.

To provide facilities for and/or to engage in research in relevant
disciplines in the hope that basic research findings would eventually lead to
medical, preventive or other applications of benefit to disabled or otherwise
handicapped persons.

To provide services, including community residential services, to people
with mental retardation and developmental disabilities.

As relevant, to develop and maintain cooperative working relationships
with medical and paramedical groups; public and private health, education,
welfare and social agencies; educational institutions; civic organizations;
insurance companies; industrial and labor groups, business and industry or any
other group concerned with the handicapped or with the corporation's educational
and professional training programs and its research and development activities
and rehabilitation programs.

5. The Corporation is a charitable corporation as defined in Section 102 of the NPCL.

6. The Corporation plans to dissolve and pay its debts and liabilities in accordance with the
Plan of Dissolution and Distribution of Assets attached hereto as Exhibit C (the “Plan”).

7. The Board of Trustees of the Corporation has determined that it would be in the best
interests of the Corporation to dissolve and distribute all of the Corporation’s restricted
funds (as described in the Plan), except for the Walter Brooks Memorial Fund, and the
remaining assets of the Corporation to Goodwill Industries of Greater NY and Northern
NJ, Inc. (“Goodwill”), a New York not-for-profit corporation exempt from taxation under
Code Section 501(c)(3) and recognized as a public charity within the meaning of Code
Section 509(a)(1). The purposes of Goodwill are consistent with the purposes of the
Corporation, and Goodwill is engaged in activities substantially similar to the
Corporation’s activities and consistent with any specific dissolution requirement
specified in the Corporation’s Certificate of Incorporation.

8. Pursuant to Section 555(d) of the NPCL, the Corporation is requesting that the Attorney
General approve the partial release of purpose restrictions (to the extent that any such
restrictions existed) on two of the Corporation’s restricted funds: (1) the John Jay and
Eliza Jane Watson Memorial Fund and (2) the R. Caldwell Endowment Fund. The
Corporation’s Board has determined that it is in the best interest of the Corporation to
“remove” any purpose restrictions on these two funds under Section 555(d) of the NPCL,
to the extent that such restrictions existed, because the Corporation’s officers have not
been able to find donor records (following extensive searches) indicating whether there
are purposes restrictions on these two funds, as detailed in the Affidavit of Joseph T.
McDonald, III, Co-President of the Corporation, which is attached as Exhibit A to the
Plan. Because any purpose based restrictions on these two funds are unknown (to the
extent that such restrictions existed), they are impossible to achieve.. Because both funds
have a value of less than $100,000, more than twenty years has elapsed since each fund

3
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10.

11

12.

13.

14.

was established, and the Corporation has held the funds as permanently restricted funds,
the Corporation is providing notice to the Attorney General, pursuant to NPCL 555(d)(2),
to request the removal of any purpose-related restrictions on these two funds, to the
extent such restrictions existed. The unanimous written consent of the ICD Board of
Trustees, dated January 17, 2025, records the approval of the release of any purpose
restrictions on the funds, to the extent that such restrictions existed. If the Attorney
General approves the partial release of restrictions on the funds, Goodwill has agreed to
hold the funds as permanently restricted funds and to hold these two funds as an
endowment to be used for Goodwill’s general operating support.

The Board of Trustees of the Corporation has determined that it would be in the best
interests of the Corporation to distribute the Walter Brooks Memorial Fund, a restricted
fund (as described in the Plan), to Limb Kind Foundation, Inc. (the “Foundation”), a New
York not-for-profit corporation exempt from taxation under Code Section 501(c)(3) and
recognized as a public charity within the meaning of Code Section 509(a)(1). The
purposes of the Foundation are to improve the lives of children with limb loss and to
provide prosthetic care to children. The Foundation’s purposes are consistent with the
purposes of the Corporation, and the Foundation is engaged in activities substantially
similar to the Corporation’s activities and consistent with the restriction on use of the
Walter Brooks Memorial Fund and any specific dissolution requirement specified in the
Corporation’s Certificate of Incorporation. Goodwill and the Foundation are each a
“Grantee” and together the “Grantees.”

For each Grantee, exhibits are attached to the Plan with the following documents: (a)
each Grantee’s Certificate of Incorporation and all amendments; (b) each Grantee’s most
recent financial report; and (c) a sworn affidavit from a director or officer of each
Grantee stating Grantee’s purposes, that Grantee is currently exempt from taxation under
Code Section 501(c)(3), that Grantee is up to date in its registration and annual financial
filings with the Charities Bureau, and a statement that Grantee will hold the restricted
assets being transferred in accordance with such assets’ restrictions.

The Corporation’s Board of Trustees by unanimous written consent, dated January 17,
2025, approved resolutions adopting the Plan and authorizing the filing of a Certificate of
Dissolution. The Board’s unanimous written consent is attached hereto as Exhibit D.

The Corporation is concurrently seeking approval of the Plan from the New York
Department of Health and the New York State Public Health and Health Planning
Council. The Corporation will submit any approvals received under separate cover.

The Corporation is registered with the Charities Bureau of the Office of the Attorney
General and its registration number is 03-53-61. The Corporation is up to date with its
filings and most recently filed its annual report with the Charities Bureau for its fiscal
year ended December 31, 2023.

No previous application for approval of the Plan has been made.

15348012



15.  With this Petition, the Plan of Dissolution and Distribution of Assets is being submitted
to the Attorney General for approval pursuant to Not-for-Profit Corporation Law Section
1002.

[Remainder of page intentionally left blank)
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WHEREFORE, the Corporation respectfully requests that the Attorney General approve
the Plan of Dissolution and Distribution of Assets of the Corporation pursuant to Section 1002 of
the New York Not-for-Profit Corporation Law.

IN WITNESS WHEREOF, the Corporation has caused this Petition to be executed this
21st day of January, 2025

Joseph T-McDonulés U/
Co-lfresident

718-290-7833
JMcDonald@ICDNYC.org

15348012



VERIFICATION

STATE OF NEW YORK )

COUNTY OF WESTCHESTER )

Joseph T. McDonald, III, being duly sworn, deposes and says:

I am the Co-President of International Center for the Disabled, d/b/a Institute for
Career Development (the “Corporation™), the corporation named in the above Petition. I make
this verification at the direction of the Corporation’s Board of Trustees. I have read the
foregoing Petition and know the contents thereof to be true of my own knowledge, except those
matters that are stated upon information and belief, and as to those matters, I believe them to be
true.

Sworn to before me this

2| dayof JcMuav-q‘ 2025,
Notgry Public
MICHAEL ANTHONY WINGATE

NOTARY PUBLIC, STATE OF NEW YORK
Registration No. 01W10018743
Qualified in New York County
Commission Expires 12/15/2027

15348012



Exhibit A

Certificate of Incorporation
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for ICD INTERNATIONAL CENTER
FOR THE DISABLED, File Number 178Q-125 has been compared with the
original document in the custody of the Secretary of State and that the sameis
true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 20, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007162617 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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RE IT FURTHER RESOLVEE, t-at the Trusteee of K
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) /é/ //Z\

Becretary.
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for ICD INTERNATIONAL CENTER
FOR THE DISABLED, File Number 272Q-24 has been compared with the
original document in the custody of the Secretary of State and that the sameis
true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 20, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007162628 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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and FRANK p.

Secretary, of The Insti
~ N o
Crigipled ung

bled Men, & @ewbership corporation

certify- .. follow::

1. The name of the cquoration g nrhe Insti-
tute for Crippled end Uisabled Men". There has been no

Previous Chunge of name of the corporstion,

« 2., The Certiricate of Incorporation of teld

Corporstion wes flled in the office of the Secretary of

State VI Now York on the 1ztp dey qf Januury, 1520,

&NC - certified COpy thereof wee duly filed ip the office

uery, 1220,

~

- . 39}

A , ~

. \

[ 8 to -
_ {
.'
\
Pu of the - -
Law ‘::,_\
) :

‘ we, " tighed, WALTER" E. ‘HopE, t,

AR

jhﬂ&
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STATE OF NEW YOBK; §
y 88.2 i
COUNTY OF NEW YORK.
. / ! Iad

{
?x

_ On this = dgy of February, 1928, before.
me pereonhlli came WALTER HOPE and FRANK P. SHEPARD,
to'me known and known to me to be the individuale de~
soribed in and who executed thp foregoi ertifiocate
of change of name, and they severally duly ‘acknowledged
to me that they executed the same.

STATE OF NEW YORK, \
COUNTY OF NEW YORK. )

WALTER E, HOPE and FRANK P. -SHEPARD, being
severally duly sworn, on oath say, each for himself,
thet he, the said Walter E. Hope is the Preeident, and
he, -the said Frank P. Shepa}ﬂ ie the Secretary, of
The Institute for Crippled and Disabled Men; that they:
have been Aidthorized jointly to make, exeoute and file
the foregoing oertificate by the votes, cast in person
or by proxy, of a majority of the members of record of
said oorporation entitled to vote, and that such votes
were oast at a meeting of the membere called for that
purpose upon like notice as that required for the annual
meetings of sald corporation, which meeting was held on

“ the 18t day of February, 1928.

&L&._‘im —_—

Subscribed and swora to
before me this 77 “° day
of February, 1928,

%‘ﬂ W ”"-/"‘/5‘ W&Af«a//
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Y29
t, 4 ’ ’71 7{(\-,9
THE INSTITUTE u!g_nggg,!;m_
- to"-'- -
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Pureuant. to section 60 of the General
Corporstion  baw. _ ° .
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for ICD INTERNATIONAL CENTER
FOR THE DISABLED, File Number 308Q-60 has been compared with the
original document in the custody of the Secretary of State and that the sameis
true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 20, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007162629 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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In  itness  hereof, the Stote Moard of
“&qcial %dﬁ"qe fias cased theoel presents
> to be vigned in accordamnce _1\11'.!‘?; te{n pro-
visions of the statutes and ik by-farws,

" and the official seal of the Moard and of

Y «
the Depactient to be hereunto afficced,
thi? etgnth  day of Dedember, 1930.
Co.-:iss Socie'l elfare,
4
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for ICD INTERNATIONAL CENTER
FOR THE DISABLED, File Number 919596-3 has been compared with the
original document in the custody of the Secretary of State and that the sameis
true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 20, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007162634 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF TYPE
OF
b NON-PROFIT CORPORATION
: OF
i INSTITUTE FOR THE CRIPPLED AND DISABLED

i UNDER SECTION 113 OF THE NOT-FOR-PROFIT
CORPORATION LAW

1. The name of the corporation is INSTITUTE FOR
THE CRIPPLED AND DISABLED. It was formed under the name
INSTITUTE FOR CRIPPLED AND DISABLED MEN, adopting its

present name by certificate filed by the Department of State
on February 9, 1928. E

2. Its certificate of incorporation under the

Membership Corporation Law was filed by the Department of

State on January 13, 1920.

! 3. The post office address within the State to

; vhich the Secretary of State shall mail a copy of any notice

required by law is U400 PFirst Avenue, New York, New York 166167'
4. Under Section 201 of the Not-For-Profit

Corporation Law it 1s a Type B not-for-profit corporation

as defined in that section. ”
/%% ! C::fi‘?
{ —
7 President
> --"A._J_n_-x - -" ; .)

Assistant Secretar

e

Sl R IO R Ty s T e L 1 L S SO



STATE OF NEW YORK )
: 88.: .
COUNTY OF NEW YORK ) i

HERMANN G. PLACE, being duly s orn, says

SOTRTL WA b e

R

Sworn to before me this
a)%day of October, 1970.

STATE OF NEW YORK )

COUNTY OF NEW YORK )

PP

JEREMIAH MILBANK, JR., being duly sworn, says:

I am an officer, to wit, Assistant Secretary of
INSTITUTE FOR THE CRIPPLED AND DISABLED, a New York not-for-
profit corporation. I have read the foregoing certificate
of type of non-profit corporation of the said corporation
and know the contents thereof, and the same is true of my
own knowledge.

Sworn to before me this 4
NK\/ day of Qotober, 1970 '

_asnsrede
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NON-PROFIT CORPORATION

UNDER
SECTION 113 OF. THE NOT-FOR-PROFIT CORPORATION LAW
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for ICD INTERNATIONAL CENTER
FOR THE DISABLED, File Number 965937-6 has been compared with the
original document in the custody of the Secretary of State and that the sameis
true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 20, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007162636 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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STATE OF NEW YORK

e Puptic Heaurn Gounen

DEPARTMENT OF HEALTH

| N

February 2, 1972

KNOW ALL MEN BY THESE PRESENTS:

In accordance with action taken after due inquiry

Council held on the 28th day of January, 1972, I hereby

|
and investigstion at a meeting of the Public Health : ‘
|

certify that the Certificate of Amendment to the Cer-

tificate of Incorporation of Institute for the Crippled

and Disabled, changing the name of the corporation to

ICD Rehabilitation and Research Center is APPROVED.

COUNCIL

i 9,7
RICHARD Il. MATTOX
Execulive Secretary

HONMAN $. MOORE, M.D.
CHIAIMAN
GLORGE DAEHR, M.D.
DLONEVA P. BOND
DETLEV DRONK, Ph, D,
GORDON E. BROWN

MORTON P, HYMAN
CHARLES 7, LAHIGAN
GERALD B. MANLEY, M.D,
GEORGE R. METCALF

W. KENNETH RILAND, D.O. HOLLIS §. INGRAHAM, M.O.
JOHN £, ROACH, M,D. EX OFFICIOD

(N

HOWARD A, RUSK, M.D.
JOHN M. WALSH
WILLIAM H, WISELY, D, ENg,

L P S T et s BT e Tl s g o e
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CERTIFICATE OF AMENDMENT
OF THE CERTIFICATE OF INCORPORATION
OF

INSTITUTE FOR THE. CRIPPLED AND DISABLED

UNDER SECTION 803 OF THE NOT-FOR-PROFIT CORPORATION LAW

We, the undersigned, HERMANN G. PLACE and
M. SCOVELL MARTIN, being respeotively the President
and Secretary of INSTITUTE POR THE CRIPPLED AND DISABLED
hereby certify:

1) The name of the corporation is INSTITUTE
FOR THE CRIPPLED AND DISABLED. It was formed in January
1920 under the name of THE INSTITUTE FOR THE CRIPPLED
AND DISABLED MEN.

2) The certificate of incorporation of said
corporation was filed by the Department of State on
January 13, 1920, and the law under which it was formed
was the New York Membership Corporations Law. The
certificate of incorporation has been amended on several
occasions, most recently by certificate filed by the
Department of State on July 26, 1971. :

3) The corporation is a corporation as de-

fined in subparagraph (a){(5) of Section 102 of the New

T T e R AR b A SR e YL L A L B
3T i B 4

C O TS R




York Not-Tor-Profit Corporation Law.
4) Article SECOND of the Certificate of
Incorporation which reads as follows:

"SECOND, The name of the Corporation
is 'Institute for the Crippled and Disabled."

is hereby to be amended to read as follows:

WSECOND. The name of the Corporation
is 'ICD Rehabilitation and Research Center'."

5) This amendment of the Certificate of
Incorporation was authorized by majority vote of the
corporation's members the affirmative votes cast
being at least equal to a quorum pursuant to Section
613(c) of the Not-for-Profit Corporation Law, at the
corporation's annual meeting held on October 27, 1971 at
340 East 24th Street, New York, New York, pursuant to
Section 603(b) of that law, upon written notice given
to all the eligible members of the corporation as
required by Section 605(a) of that law.

6) The post office address within or without
the state to which the Secretary of State shall mall a
copy of any notice required by law is 340 Fast 24th
Street, New York, New York.

7) None of the corporate purposes of the

corporation 1is enlarged, limited or otherwise changed

T
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by these amendments and the corporation is and remains
a Type B corporation as described in Section 201 of the :

Not-for-Profit Corporation Law.

IN WITNESS WHEREOF, pursuant to the authority
specifically conferred upon us by the members of the ;
aforesaid corporation at the above-mentioned annual
meeting on October 27, 1971, we have made, subscribed
and verified this certificate in duplicate this ﬂs’ﬂ

4[5
Wresident
HERMANN G, PLACE

day of |\ar(»1»k&:1 s 1971,

)h-.;iﬁﬁrﬂ1¥\u1%ani—-—
Secretary
M, SCOVELL MARTIN

i W MR s e ;‘:..;.-:,;s-.-.v:,..--..:-a:.'-".-;"'.aaz."wiw‘sa:' =
AR i =
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STATE OF NEW YORK )

¢ 88,
COUNTY OF NEW YORK )

HERMANN G. PLACE, being duly sworn, says:

I am an offiger, to wit, dent of
INSTITUTE FOR THE CRIPPLED AND DIS a New York
not-for-profit corporation. I hav the fore-~
going certificate of amendment of the certificate
of incorporation of the said and know
the contents thereof, and the true of my

own knowl dge.

Sworn to before me this HERMANN G, PLACE
>+ day of Norcarscnr , 1971,

K 2 leins ), Aﬂe’c’w

STATE OF NEW YORK )
> 88.:
COUNTY OF NEW YORK )

M. SCOVELL MARTIN, being duly sworn, says:

I am an officer, to wit, Secretary of
INSTITUTE FOR THE CRIPPLED AND DISABLED, a New York not-
for-profit corporation. I have read the foregoing
certificate of amendment of the certificate of incor-
poration of the sald corporation and know the contents
thereof, and the same is true of my own knowledge.

o

-

Sworn_ to befl
23'Jday of , 1971,

TRy
el New York
! o

C . ¥ Uannly :
Testu = pices anel 30, 197 2.
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CERTIFICATE OF INCORPORATION

S

/LL.; 0 X
/

UNDER
. VoAAOL LS (]

SECTION 803 OF THE NOT-FOR-PROFIT CORPORATION LAW
A LL)i/§7

SUATE OF KEW YORK
DEPARIMENT OF STATD

mzo FEB 8 -1972
ahu4922-7—
Secretary
MILBANK, TWEED, HADLEY & McCLOY
3\ “ 1 Chase Manhattan Plaza
! New York, New York 10005
(212) HA 2-2660




STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for ICD INTERNATIONAL CENTER
FOR THE DISABLED, File Number A253838-8 has been compared with the
original document in the custody of the Secretary of State and that the sameis
true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 20, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007162638 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF MERGER
OF
ICD REHABILITATION AND RESEARCH CENTER

AND
SPEECH AND HEARING INSTITUTE, INC,
INTO
ICD REHABILITATION AND RESEARCH CENTER

(UNDER SECTION 904 OF THE
NOT-FOR~-PROFIT CORPORATION LAW)

We, the undersigned, Jeremiah Milbank, Jr., and
Daniel G. Tenney, Jr., being respectively the President
and Secretary of ICD Rehabilitation and Research Center,
a corporation incorporated under the Not-for-Profit Cor-
poration Law of New York, and Arthur Gray, Jr. and Paul B,
Carroll, being respectively the President and Secretary of
Speech and Hearing Institute, Inc., hereby certify:

l. That the constituent corporations to the
proposed Merger, ICD Rehabilitation and Research Center
("ICD") and Speech and Hearing Institute, Inc. ("Speech")
are Not-for-Profit Corporations organized and existing
under the New York Not-for-Profit Corporation Law,

2, That the Institute for Crippled and Disabled
Men, a predecessor corporation to ICD, was incorporated on
January 13, 1930 by Certificate of Incorporation filed in
the Office of the Secretary of State of the State of New
York, its name being changed to The Institute for the
Crippled and Disabled by Certificate of Amendment f£iled
in the Office of the Secretary of State on February 9,
1948, and to ICD Rehabilitation and Research Center by
Certificate of Amendment filed in the Office of the Secre-
tary of State on February 8, 1972. That the New York
Cliric for Speech Defects, Inc., a predecessor corporation
to Speech and Hearing Institute, Inc. was incorporated on
July 5, 1917, by Certificate of Incorporation filed with
the Secretary of State of the State of New York, its name
was changed to The National Hospital for Speech Disorders
by Certificate of Amendment filed in the Office of the Secre-
tary of State on May 27, 1921, and to Speech Rehabilitation
Inastitute by Certificate of Amendment filed in the Office of



the Secretary of State on May 11, 1964, prior to its being

renamed h and Hearing Institute, Inc. by Certificate
of Amen £iled in the Office of the Secretary of State
on Apri 1973,

3. That the surviving corporation of the Merger
will be ICD Rehabilitation and Research Center.

5. That the Certificate of Incorporation of ICD
will continue unamended as the Certificate of Incorporation
of the surviving corporation.

6. That the Board of Directors of Speech at a
meeting held on October 29, 1974, and the Board of Directors
(designated as the Board of Tru tees by the By-laws and
Certificate of Incorporation) of ICD at a meeting held on
October 30, 1974, each approved a Plan of Merger (the "Plan")
between Speech and ICD,

7. That the Plan ha been approved by at least
two-thirds vote (as defined in paragraph (c) of Bection 613
of the New York Not-for-Profit Corporation Law) of the members
of ICD cast in person at a meeting held on October 30, 1974,
upon notice properly given as provided in the Not-for-Profit
Corporation Law of the State of New York and the By-laws of
ICD, at which meeting a gquorum of the members entitled to
vote with respect to the Merger was present. The Plan has
been approved by at least two-thirds vote (as defined in
paragraph (c) of Section 613 of the New York Not-for-Profit
Corporation Law) of the membere of Speech entitled to vote
thereon caat in person at a meeting held on October 29, 1974,

upon notic y given as prescribed in the Not-for-Profit
Corporatio the State of New York and the By-laws of
Speech, at eting a guorum of the members entitled

to vote with respect to the Merger was present.

ipaiiln i



IN WITNESS WHEREOF, the undersigned have executed,
ggned and verified this Certificate this 2p# day of July,
S,

ICD REHABILITATION AND RESEARCH
CENTER

Jimul& 6@[ 2 Q

Daniel G. Tenney,
Secretary

SPEECH INC.
President

Secretary



STATE OF NEW YORK

88,
COUNTY OF NEW YORK

ilbank, Jr.. sworn,
depose t he is one scribed
in and the foregoin i is the
Presid abilitation 8 er, that

he has read the foregoing certificate and knows the con-

tents thereof and that the statements therein contained
are true.

Sworn to before me this

day of July, 1975

STATE OF NEW YORK

88.3
COUNTY OF NEW YORK

Arthur Gray, Jr,, being first duly sworn,
deposes and says that he 18 one of the perasons described
in and who executed the foregoing certificate and is the
President of Speech and Hearing Institute, Inc., that he
has read the foregoing certificate and knows the contents
thereof and that the statements contained are true,

Sworn to before me this

30 #e day of July, 1975

£ #

Cominission Expires March 30, 1999
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STA
DEPARTMENT OF HEALTH

ALBANY 12237

July 28, 1975

KNOW ALL MEN BY THESE PRESENTS:

In accordance with action t ken after
inquiry and inve tigation ¢t a meeting of the Public Health Council held
on the 25th day of July, 1975, I hereby certify that the Certificate of
Merger of ICD Rehabilitation and Regearch Center is APPROVED.

Public Health Council approval is not
to be construed as approval of property costs or the lease submitted in
support of the application., Such approval is not to be construed as an
assurance or recommendation that property coats or lease amounts ag
specified in the application will be reimbursable under third party payor

reimbursement guidelines,

Secretary

Sent to: Stanley I, Garnett, II, Esq.
Milbank, . Tweed, Hadley,
.and McCloy . \/
One Chase Manhattan Pl za
New York, New York 10005

Mr, Jeremiah M4ilbank, Jr.

President

ICD Rehabilitation and Research Center
340 East 24th Street

New York, New York 10010

counciL

NORMAN S. MOORE, M.D. MORTON P. HYMAN HOWARD A, RUSK, M.D,
CHAIRMAN GERALD B. NANLEY, M.D. JOHN M. WALSH
ROBERT F. ARMAO GEORGE METCALF T—
BLONEVA P, BOND JAMES F.X. Q’ROURKE, N.D.
M|

DETLEV BRONK, Ph, D. W. KENNETH RILAND, D.O. 58=:::’:"::A°LF!:E:LY“
GORDON E. BROWN JONN F. ROACH, K.D. : + 4.0

VERNAL G, CAVE EX OFFicio
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1 CHASE MANHATTAN FLAZA

ATTORNEYS FOR
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BY-LAWS

OF

ICD INTERNATIONAL CENTER FOR THE DISABLED

As amended through June 20, 2012. These By-Laws will be reviewed and amended during 2015
due to recent changes in New York regulating not-for-profit corporations.



ARTICLE 1

GOVERNING BOARD

Section 1. GOVERNANCE. The Corporation shall be managed by a
governing board, which is herein referred to as the “Board of Trustees” or “Board.” The use of
the phrase “entire board” herein refers to the total number of Trustees which the Corporation
would have if there were no vacancies. The Corporation shall have no members (pursuant to
Section 601 of the Not-for-Profit Law of the State of New York).

Section 2. QUALIFICATIONS AND NUMBER.

A. General.

(1) The Board of Trustees shall consist of not less than ten (10) persons nor more
than twenty (20). The number of Trustees may be increased or decreased by action of the Board
of Trustees provided that any action by the Board to effect such increase or decrease shall require
the vote of a majority of the Board then in office. No decrease shall shorten the term of any
Trustee then in office.

B. Composition of Board of Trustees.

(1) The Board of Trustees shall include among its members persons whose
background and experience indicate that they are qualified to act in the broad public interest.

(2) ELECTION AND TERM. Trustees shall serve for a term of one (1) year,
or until their successors are duly elected and shall have qualified.

Trustees shall be elected at the Annual Meeting by a vote of majority of
the Board then in office. A Trustee elected to fill a vacancy caused by resignation, death, or
removal shall be elected to hold office for the unexpired term of his predecessor.

Section 3. MEETINGS.
A. SPECIAL MEETINGS. Special meetings may be called by the

Chairperson, or by the President; or by the Secretary at the request of the Chairperson, or
President or of three (3) or more Trustees.

B. ANNUAL AND REGULAR MEETINGS. There shall be at least three
regular meetings of the Board of Trustees each calendar year, the second one of which shall be
designated the Annual Meeting. The Executive Committee of the Board of Trustees shall meet at
least four times each calendar year.

C. PLACE. Meetings shall be held at such place within or without the State
of New York as shall be fixed by the Board.



D. NOTICE OR ACTUAL OR CONSTRUCTIVE WAIVER. At least five
(5) days written or electronic notice of the Annual Meeting shall be given to each Trustee. Three
(3) days written, electronic, oral, or any other mode of notice of the time and place shall be given
to each Trustee for special meetings. The notice of any meeting need not specify the purpose of
the meeting, unless the purpose of such meeting is to consider the election or removal of any
Trustee or amendment of these By-Laws. Any requirement of furnishing a notice shall be
waived by any Trustee who signs a waiver of notice before or after the meeting, or who attends
the meeting without protesting, prior thereto or at its commencement, the lack of notice to him or
her.

E. QUORUM AND ACTION.

(1) Except as hereinafter provided, one-third (1/3) of the entire Board shall
constitute a quorum. At any meeting held to remove one or more Trustees, a quorum shall
consist of a majority of the Trustees present at such meeting. Whenever a vacancy on the Board
of Trustees shall prevent a quorum from being present, then, in such event, the quorum shall
consist of a majority of the members of the Board excluding the vacancy.

(2) A majority of the Trustees present whether or not a quorum is present, may
adjourn a meeting to another time and place.

(3) Except to the extent provided by law and these By-Laws, the act of the Board
of Trustees shall be by a majority of the Trustees present at the time of vote, a quorum being
present as such time. Any action authorized by resolution, in writing, by all of the Trustees
entitled to vote thereon and filed with the minutes of the Corporation shall be the act of the
Board of Trustees with the same force and effect as if the same had been passed by unanimous
vote at a duly called meeting of the Board.

F. CHAIRPERSON OF THE MEETING. The Chairperson of the Board, if
present and acting, shall preside at all meetings. Otherwise, the President, or if he or she is not
present and acting, any other Trustee chosen by the Board shall preside.

G. COMMUNICATIONS EQUIPMENT. Any one or more members of the
Board of Trustees or any committee thereof may participate in a meeting of the Board or
committee by means of a conference telephone or similar communications equipment allowing
all persons participating in the meeting to hear each other at the same time. Participation by such
means shall constitute presence in person at a meeting.

Section 4. WRITTEN CONSENT. Notwithstanding any other provision
contained herein, any action required or permitted to be taken by the Board of Trustees or any
committee thereof may be taken without a meeting if all members of the Board of Trustees or the
committee, as the case may be, consent in writing to the adoption of a resolution authorizing
such action.

Section 5. REMOVAL / RESIGNATION OF TRUSTEES.




(A) Any Trustee may be removed for cause by the Board of Trustees provided
there is a quorum of not less than a majority present at the meeting of Trustees at which such
action is taken.

(B) A Trustee may resign at any time by giving written notice to the Board of
Trustees or to an officer of the Corporation. Unless otherwise specified in the notice, the
resignation shall take effect upon receipt thereof by the Board of Trustees or such officer.
Acceptance of such resignation shall not be necessary to make it effective.

Section 6. COMMITTEES.

A. STANDING COMMITTEES. At the annual meeting the Board of
Trustees shall appoint from among its members the members of the standing committees of the
Board of Trustees. A majority of the members of any committee of the Board shall constitute a
quorum of that committee.

(1) EXECUTIVE COMMITTEE: The Committee shall act on behalf of
the Board regarding those matters requiring action of the Board in advance of its next meeting.
It shall perform such other and further functions as the Board of Trustees may designate.

(2) FINANCE COMMITTEE: The Finance Committee shall supervise
the finances of the corporation, approve the annual budget, and direct the investments of the
corporation. It shall perform such other and further functions as the Board of Trustees may
designate.

(3) AUDIT COMMITTEE: The Audit Committee shall audit the finances
and operations of the Corporation, shall select the external auditors of the Corporation, and shall
oversee and approve corporate compliance program . It shall perform such other and further
functions as the Board of Trustees may designate. All members of the Committee shall be
disinterested Trustees.

(4) COMPENSATION COMMITTEE: The Compensation Committee
shall set the compensation for the officers of the Corporation. It shall perform such other and
further functions as the Board of Trustees may designate. All members of the Committee shall
be disinterested Trustees.

(5) PERSONNEL COMMITTEE: The Personnel Committee shall
establish appropriate personnel policies for the employees of the Corporation. It shall perform
such other and further functions as the Board of Trustees may designate.

(6) PROGRAMS COMMITTEE: The Programs Committee shall review
and approve the operations of the Corporation. It shall perform such other and further functions
as the Board of Trustees may designate.

(7) EXTERNAL AFFAIRS/DEVELOPMENT COMMITTEE: The
External Affairs/Development Committee shall assist in formulating strategies and activities
which are directed toward the generation of revenues from the public and private sectors in
support of the Corporation’s programs and services, and in the presentation of the Corporation



to the media, to funding sources and to the general public. It shall perform such other and further
functions as the Board of Trustees may designate.

B. TEMPORARY COMMITTEES: The Board of Trustees may at any time
appoint temporary committees, the members of which need not be members of the Board. The
Board shall determine the purpose, function and scope of each such committee.

C. MEMBERSHIP: Membership on each committee shall be for an annual

term.
ARTICLE II
OFFICERS

Section 1. NUMBER AND QUALIFICATIONS: The Board of Trustees may
elect or appoint a Chairperson of the Board (“Chairperson’), one or more Vice Chairperson, a
President, one or more Vice Presidents, a Secretary, one or more Assistant Secretaries, a
Treasurer, one or more Assistant Treasurers, and such other officers as they may determine. The
Chairperson and Vice Chairpersons shall be Trustees, and all other officers may but need not be
Trustees. Any two or more offices may be held by the same person, except that the offices of
Chairperson, President and Secretary shall not be held by the same person.

Section 2. ELECTION AND TERM. Unless otherwise provided in the
resolution of election or appointment, each officer shall hold office until the next annual meeting
of the Board of Trustees and until his or her successor shall have been elected and shall have
qualified.

Section 3. REMOVAL: Any officer of the Corporation may be removed
from office by the Board of Trustees for cause or without cause.

Section 4. FUNCTION, POWERS AND DUTIES OF OFFICERS

A CHAIRPERSON. The Chairperson of the Board of Trustees shall preside at
all meetings of the Board of Trustees and Executive Committee. The Chairperson shall, with the
President, keep the Board of Trustees fully informed, and shall consult with the Board of
Trustees concerning the activities of the corporation. The Chairperson, in the absence of the
President and at the direction of the Board of Trustees, may sign, in the name of the corporation,
all contracts or other documents authorized either generally or specifically by the Board of
Trustees. The Vice Chairperson, if there be one, shall act in the stead of the Chairperson in his
or her absence.

B. PRESIDENT. The President shall have such powers and duties as are
customarily incident to that position. The President shall with the Chairperson, keep the Board
of Trustees fully informed and shall consult with the Board of Trustees concerning the activities
of the corporation. The President shall have the power to sign alone all contracts or other
documents authorize d either generally or specifically by the Board of Trustees.



C. VICE PRESIDENTS. The Vice Presidents shall have such powers and duties
as may be assigned to them by the Board of Trustees.

D. SECRETARY. The Secretary shall act as secretary of all meetings of the
Board of Trustees and the various committees, and shall keep the minutes of all such meetings in
the books proper for that purpose. The Secretary shall have custody have custody of the seal of
the Corporation and shall affix and attest the same documents duly authorized by the Board of
Trustees. The Secretary shall attend to the giving and serving of all notices of the Corporation.
The Secretary shall perform all the duties customarily incident to the office of the Secretary, and
shall perform such other duties as shall from time to time be assigned to him or her by the Board
of Trustees.

E. ASSISTANT SECRETARIES. The Assistant Secretaries shall perform the
duties of the Secretary in his absence or at his request and shall perform such other duties as shall
from time to time be assigned to them by the Board of Trustees.

F.  TREASURER. The Treasurer shall have the custody of all funds and
securities of the Corporation which may come into his or her hands. The Treasurer shall keep or
cause to be kept full and accurate accounts of receipts and disbursements of the Corporation and
shall deposit all moneys and other valuable effects of the Corporation in the name and to the
credit of the Corporation in such banks or depositories as the Board of Trustees may designate.
The Treasurer may also sign checks, drafts, notes and orders for the payment of money, which
shall have been duly authorized by the Board of Trustees and counter-signed by the President.

G. ASSISTANT TREASURERS. The Assistant Treasurers shall perform the
duties of the Treasurer in his or her absence or at his or her request, and shall perform such other
duties as shall from time to time be assigned to them by the Board of Trustees.

ARTICLE III

BOOKS AND RECORDS

The Corporation shall keep at the office of the Corporation within the State of
New York correct and complete books and records of account and shall keep minutes of the
proceedings of the Board of Trustees and any committee which the Trustees may appoint.

ARTICLE IV

CONTROL OVER BY-LAWS

The By-Laws may be amended, repealed and new by-laws made, by the
affirmative vote of two-thirds (2/3) of the members of the entire Board. If any By-Law regulating
an impending election of Trustees is adopted, amended or repealed by the Board, there shall be
set forth in the notice of the next meeting for the election of Trustees the By-Law so made,
amended or repealed, together with a concise statement of the changes made.

ARTICLE V



INDEMNIFICATION

Section 1. The Corporation shall indemnify any person who was or is a
party or is threatened to be made a party to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that he/she is or was an officer, director,
Trustee, employee or agent of the Corporation, or is or was serving at the request of the
Corporation as a director, Trustee, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees), judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her in
connection with such action, suit or proceeding if he/she acted in good faith and in a manner
he/she reasonably believed to be in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had no reasonable cause to believe his/her
conduct was unlawful, except that no indemnification shall be made in respect of any criminal
action or proceeding as to which such person shall have been adjudged to be guilty unless and
only to the extent that the court in which such action or proceeding was brought shall determine
upon application that despite adjudication of guilt, in view of all of the circumstances of the case,
such person is entitled to indemnity for such expenses or fines which the court shall deem
proper. The termination of any action, suit or proceeding by judgment order, settlement,
conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which he/she reasonably
believed to be in or not opposed to the best interests of the Corporation and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his/her conduct was unlawful.

Section 2 The Corporation shall indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed action or suit
by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that
he/she is or was an officer, director, Trustee, employee or agent of the Corporation, or is or was
serving at the request of the Corporation as a director, Trustee, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by him/her in connection with the
defense or settlement of such action or suit if he/she acted in good faith and in a manner he/she
reasonably believed to be in or not opposed to the best interest of the corporation and except that
no such indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in the performance of
his/her duty to the Corporation unless and only to the extent that the court in which such action
or suit was brought shall determine upon application that, despite the adjudication of liability, but
in view of all of the circumstances of the case, such person is fairly and reasonably entitled to
indemnity for such expenses which such court shall deem proper.

Section 3. To the extent that an officer, director, Trustee, employee or
agent of the Corporation, shall be successful on the merits, or otherwise in defense, of any action,
suit or proceeding referred to in sections (1) and (2) of this Article, or in defense of any claims,
issue or matter therein, he/she shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him/her in connection therewith.



Section 4. Any indemnification under section (1) and (2) of this article
(unless ordered by a court) shall be made by the Corporation only as authorized in the specific
case upon a determination that indemnification of the officer, director, Trustee, employee, or
agent is proper in the circumstances because he/she has met the applicable standard of conduct
set forth in such section (1) and (2). Such determination shall be made (i) by the Board of
Trustees or (i1) if the Board so permits, by independent legal counsel in a written opinion.

Section 5. Expenses incurred in defending a civil or criminal action, suit or
proceeding may be paid by the Corporation in advance of the final disposition of such action,
suit or proceeding upon receipt of an undertaking, if directed by the Board, by or on behalf of the
officer, director, Trustee, employee, or agent to repay such amount unless it shall ultimately be
determined that he/she is entitled to be indemnified by the Corporation as authorized by this
Article.

Section 6. The indemnification provided by this Article shall not be
deemed exclusive of any other rights to which those indemnified may be entitled under any By
Law, agreement, action of the Board of Trustees or otherwise, both as to an action against such
person in his official capacity and as to action in another capacity while holding such office, and
shall continue as to a person who has ceased to be an officer, director, employee, or agent and
shall inure to the benefit of the heirs, executors and administrators of such a person.

Section 7. The Corporation shall have the power to purchase and maintain
insurance to identify the Corporation and its Trustees, officers and employees to the fullest
extent permitted by applicable law then in effect.

ARTICLE VI

AMENDMENT OF CERTIFICATE OF INCORPORATION

The Certificate of Incorporation may be amended by the affirmative vote of
three-fourths (3/4) of the Board.
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PLAN OF DISSOLUTION AND DISTRIBUTION OF ASSETS
OF
INTERNATIONAL CENTER FOR THE DISABLED,
D/B/A INSTITUTE FOR CAREER DEVELOPMENT

The Board of Trustees (the “Board™) of International Center for the Disabled, d/b/a

Institute for Career Development (the “Corporation™), having considered the advisability of
voluntarily dissolving the Corporation, and it being the opinion of the Trustees that dissolution is
advisable and in the best interests of the Corporation, and the Board having adopted, by
unanimous consent, as of January 17, 2025, a plan for a voluntary dissolution of the Corporation
(the “Plan”), does hereby resolve that the Corporation be dissolved in accordance with the Plan

as follows:
1. The Corporation has no members.

2. The Corporation has assets. Other than the restricted funds listed below, the assets of
the Corporation are not legally required to be used for any particular purpose. As of
November 30, 2024, the Corporation had cash and cash equivalent assets totaling
approximately $10,902,015.

3. The Corporation has restricted funds (the “Restricted Funds”) as follows:

Fund Name Amount (as of November 30, 2024) !
1. Founder’s Day Memorial $294,275
2. Watson Memorial $10,000
3. Walter Brooks Memorial $386,260
4. R. Caldwell Endowment Fund $18,358
5. Investment Returns on 1-4 $644,127
6. Indigent Care $1,076,813
7. Client Activities $539,162
8. DLMF for Workforce Development $86,912

! The funds listed in lines 1-5 are permanently restricted endowment funds, and the funds listed in lines 6-
8 are term or purpose restricted endowment funds. The value of the investment returns on the
permanently restricted endowment funds in line 5 will be transferred to Goodwill, pursuant to the Grant
and Transfer Agreement between the Corporation and Goodwill (Exhibit B). In Exhibit B, the value of
the investment returns is $489,615, which was the value as of December 21, 2023. These investment
funds have grown to $644,127 as of November 30, 2024.



The Corporation will hold the Restricted Funds in accordance with their respective
restrictions, which are described in the Affidavit of Joseph T. McDonald, ITI, Co-
President of the Corporation, attached hereto as Exhibit A, prior to the transfer of the
Restricted Funds to Goodwill Industries of Greater NY and Northern NJ, Inc. and
Limb Kind Foundation, Inc. (each, a “Grantee,” and together, the “Grantees”), as

described in paragraphs 6 and 7 below.

4. Pursuant to Section 555(d) of the New York Not-for-Profit Corporation Law
(“NPCL”), the Corporation is requesting that the Attorney General approve the partial
release of purpose restrictions (to the extent that any such restrictions existed) on two
of the Corporation’s restricted funds: (1) the John Jay and Eliza Jane Watson
Memorial Fund and (2) the R. Caldwell Endowment Fund. As detailed in Exhibit A,
the Corporation’s Board has determined that it is in the best interest of the
Corporation to “remove” any purpose restrictions on these two funds under Section
555(d) of the NPCL, to the extent that such restrictions existed, because the
Corporation’s officers have not been able to find donor records (following extensive
searches) indicating whether there are purposes restrictions on these two funds.
Because any purpose based restrictions on these two funds are unknown (to the extent
that such restrictions existed), they are impossible to achieve. Because both funds
have a value of less than $100,000, more than twenty years has elapsed since each
fund was established, and the Corporation has held the funds as permanently
restricted funds, the Corporation is providing notice to the Attorney General, pursuant
to NPCL 555(d)(2), to request the removal of any purpose-related restrictions on
these two funds, to the extent such restrictions existed. The unanimous written
consent of the ICD Board of Trustees, dated January 17, 2025, records the approval
of the release of any purpose restrictions on the funds, to the extent that such
restrictions existed. If the Attorney General approves the partial release of
restrictions on the funds, Goodwill has agreed to hold the funds as permanently
restricted funds and to hold these two funds as an endowment to be used for

Goodwill’s general operating support.

. As of November 30, 2024, the Corporation had approximately $1,294,120 in

liabilities, as follows:



Personnel

Salary and Wages $438,000
Fringe Benefits $105,120
Consultants and Contracts
IT Consultant $30,000
Legal Fee $102,000
Auditing Fee $35,000
Accounting Service Fee $36,000
Equipment and Janitorial Supplies $6,000
Telephone/ Internet $12,000
Rent $24,000
Storage $30,000
Liability & D&O Insurance $60,000
Bank and Payroll Service Fees $6,000
Other Expenses
Document conversion and retention $375,000
Pension contribution $35,000

6. The Corporation proposes to transfer all of the Restricted Funds, except the Walter
Brooks Memorial Fund (which shall be transferred as described in paragraph 7
below), and all of the Corporation’s assets, subject to any unpaid liabilities of the
Corporation, to Goodwill Industries of Greater NY and Northern NJ, Inc.
(“Goodwill”), a New York not-for-profit corporation exempt from taxation under
Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code™),
and recognized as a public charity within the meaning of Code Section 509(a)(1), to
support Goodwill’s general charitable activities, in accordance with the Grant and
Transfer Agreement between the Corporation and Goodwill, attached hereto as
Exhibit B. Pursuant to the Grant and Transfer Agreement, the assets owned by the
Corporation and the Restricted Funds held by the Corporation will be used by
Goodwill in accordance with its charitable purposes. Goodwill is engaged in activities
substantially similar to the Corporation’s activities, and the transfer to Goodwill and
the Corporation’s dissolution are consistent with the dissolution requirement specified

in the Corporation’s Certificate of Incorporation.

7 The Corporation proposes to transfer one of the Corporation’s Restricted Funds, the Walter
Brooks Memorial Fund, subject to any unpaid liabilities of the Corporation, to Limb Kind

Foundation, Inc. (the “Foundation™), a New York not-for-profit corporation exempt from

3



10.

taxation under Section 501(c)(3) of the Code, and recognized as a public charity within the
meaning of Code Section 509(a)(1), to support the Foundation’s general charitable activities,
in accordance with the Transfer Agreement between the Corporation and the Foundation,
attached hereto as Exhibit C. The Walter Brooks Memorial Fund held by the Corporation
will be used by the Foundation in accordance with its charitable purposes, which are to
improve the lives of children with limb loss and to provide prosthetic care to children. The
Foundation is 1) engaged in activities substantially similar to the Corporation’s activities,
with respect to its support of persons with disabilities, 2) the transfer to the Foundation of the
funds intended to assist individuals with limb loss is consistent with the Fund’s restricted
purposes, and 3) the Corporation’s dissolution are consistent with the dissolution requirement

specified in the Corporation’s Certificate of Incorporation.

With respect to each of the Grantees, the following documents shall be attached as Exhibit D:
(a) Each Grantee’s Certificate of Incorporation and all amendments;
(b) Each Grantee’s most recent financial report; and

(c) A sworn affidavit from a director or officer of each Grantee, stating: (i)
Grantee’s purposes; (ii) Grantee is currently exempt from taxation under Code
Section 501(c)(3); (iii) Grantee is up to date in its registration and annual
financial filings with the Charities Bureau of the New York Attorney General’s
Office; and (iv) Grantee will hold the restricted assets being transferred by the

Corporation in accordance with such assets’ restrictions.

In addition to Attorney General approval, the Corporation is concurrently seeking
approval of the Plan from the New York Department of Health and the New York
State Public Health and Health Planning Council. The Corporation will submit any

approvals received under separate cover.

Within two hundred and seventy (270) days after the date on which the Attorney
General approves the Plan of Dissolution and Distribution of Assets, the Corporation
shall carry out the Plan. After the Plan is carried out, a Certificate of Dissolution
shall be signed by an authorized director or officer of the Corporation, and all

required approvals shall be attached thereto.
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CERTIFICATION

STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )

I, Joseph T. McDonald, 111, Co-President of International Center for the Disabled,
d/b/a Institute for Career Development (the “Corporation™), a New York not-for-profit
corporation, hereby certify under penalties of perjury that the Board of Trustees of the
Corporation, by unanimous written consent on January 17, 2025, approved resolutions adopting
the foregoing Plan of Dissolution and Distribution of Assets and authorized the filing of a

Certificate of Dissolution.

IN WITNESS WHEREOF, I have executed this Certification this 21st day of

January, 2025 h

N\ 'M
Joseph{{.\McDgnaldyllI
Co-Prew

Sworn to before me this

A\ day of;@m%, 2025.

MICHAEL ANTHO
NOTARY PUBLIC, srAThl‘EYO\l:vvlth‘?vé(T(-)iK
Registration No. 01Wi001 8743
Qualified in New York County
Commission Expires 12/15/2027
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Affidavit of Joseph T. McDonald, IIT



INTERNATIONAL CENTER FOR THE DISABLED,
D/B/A INSTITUTE FOR CAREER DEVELOPMENT

AFFIDAVIT

The undersigned, the Co-President of International Center for the Disabled, d/b/a

Institute for Career Development (the “Corporation”), makes the following statement under oath:

Purpose of this Affidavit

1.

I 'am the Co-President of the Corporation. Ihave worked at the Corporation since
February 2020 and served as the Co-President since December 2021. T submit this
affidavit, in support of the Corporation’s Verified Petition for Approval of a Plan
of Dissolution and Distribution of Assets, in order to explain the Corporation’s
plans for the transfer of its restricted funds in light of the fact that the Corporation
is missing certain donor records associated with some of these restricted funds. In
addition, by submission of this Petition and my affidavit, the Corporation is
hereby requesting a partial release of the restrictions on two restricted funds to be
transferred to Goodwill, as discussed below.

Background on the Corporation’s Donor Records, Financial Statements, and Draws

2.

In accordance with its legal obligations and internal policies, the Corporation
permanently maintains records of its donor agreements and documentation with
respect to its restricted funds. The Corporation’s records include the names of its
restricted funds, the amounts of such funds (updated quarterly), and the
restrictions that the donors of such funds imposed at the time of gifting the funds
to the Corporation. In addition to its internal records, the Corporation also
records on its financial statements which of its assets are held as restricted funds,
classifying such funds as either permanently restricted funds or temporarily
restricted funds.

The Corporation only draws from the restricted funds for their specific purposes
and in accordance with their respective restrictions on spending. In the case of
endowment funds, the Corporation complies with the requirements of the New
York Prudent Management of Institutional Funds Act.

Decisions by the Corporation’s Board of Trustees

15420824

4.

In 2013, the Board of Trustees (the “Board”) of the Corporation had considered
seeking cy pres relief to release or modify some of the restrictions on its restricted
funds, which had become impracticable or impossible to achieve. Although the
Board ultimately decided not to seek cy pres relief with respect to the
Corporation’s restricted funds, the staff and legal counsel for the Corporation
conducted a thorough review of the Corporation’s records, as of August 2013, to
determine the restrictions applicable to the Corporation’s restricted funds (the
“2013 Analysis™).



More recently, after the Board determined that it was in the Corporation’s best
interest to dissolve and cease its charitable programs as of September 27, 2024, 1
worked with the Board and the Corporation’s legal counsel to develop a plan for
dissolution and distribution of the Corporation’s assets (the “Plan™).

As part of the Plan, I personally conducted a diligent search of the Corporation’s
records and financial statements (i) to confirm which of the Corporation’s assets
are restricted funds and (ii) to confirm the specific restrictions on these restricted
funds with which a grantee would be required to comply, following the transfer of
these funds to the grantee.

Overview of the Restricted Funds

7.

The Corporation has seven (7) restricted funds. Four (4) of the restricted funds
are reported as permanently restricted endowment funds on the Corporation’s
financial statements, and three (3) of the restricted funds are reported as
temporarily restricted endowment funds on the Corporation’s financial
statements. As detailed further below, I have not been able to find the original
donor records for these funds to determine their original purposes and restrictions.
I closely reviewed the 2013 Analysis, which also noted that the Corporation did
not have records of the original donor instruments. I also completed my own due
diligence and research to confirm the accuracy of the 2013 Analysis. I reached
out to the attorney who had assisted with the 2013 Analysis but could not find
him or anyone who could identify the missing original donor records.

Restricted Funds with Records of Purpose(s) and/or Restriction(s)

15420824

8.

10.

For three of the restricted funds, I have been able to find records of the
Corporation that indicate the purposes and restrictions of the funds. These funds
include (1) the Walter Brooks Memorial Fund, (2) the David L. Mitchell Fund for
Workforce Development, and (3) the Founder’s Day Memorial Fund.

I was able to find records for the Walter Brooks Memorial Fund, which is one of
the Corporation’s permanently restricted endowment funds. This fund first
appeared on the Corporation’s financial statements in 1955, and Executive
Committee minutes from 1955 indicate that the purpose of this fund is to provide
artificial limbs for children. Since 1955, the Corporation has continuously held
the Walter Brooks Memorial Fund as a permanently restricted endowment fund.
As of November 30, 2024, the Walter Brooks Memorial Fund has a fair market
value of $386,260.

I was able to find records for the David L. Mitchell Fund for Workforce
Development, which is one of the Corporation’s temporarily restricted funds.
This fund was established in the early 2000s through contributions from several
donors, in memory of the former ICD trustee, David L. Mitchell. The
Corporation used these contributions to support a memorial event in 2010 and to

2



install signage and photos for a memorial wall at the Corporation’s former offices
in 2011. The contributions, however, exceeded the amounts necessary for the
memorial event and memorial wall. Since 2011, no portion of the fund has been
expended. Based on the Corporation’s records, there are no restrictions on the
spending of the balance of this fund. The Corporation has continuously held the
David L. Mitchell Fund for Workforce Development as a temporarily restricted
endowment fund. As of November 30, 2024, the David L. Mitchell Fund for
Workforce Development has a fair market value of $86,912.

11. I'was able to find records for the Founder’s Day Memorial Fund, another of the
Corporation’s permanently restricted funds. The Founder’s Day Memorial Fund
first appeared in the Corporation’s records in 1976. According to the
Corporation’s records, the Founder’s Day Memorial Fund was funded by
Jeremiah Milbank, Jr. and Margaret Milbank Bogert, the children of the
Corporation’s founder, Jeremiah Milbank, Sr. The Corporation’s Board
resolutions indicate that the funds were be to used “to defray the expenses each
year of conducting a program for the benefit of the handicapped on a day to be
designated as ‘Founder’s Day,’ that program to be patterned as nearly as
practicable after the program currently conducted each year in the Spring ... so
long as it shall not be inappropriate as a matter of law or for other reasons
impossible for ICD to conduct such a program.” The Corporation’s Trustees
agreed to provide a boat ride for each Founder’s Day, but the Board resolutions
note that “if it is not practicable to do so in any year the Board shall conduct a
Founder’s Day program on a modest scale and set the unexpended income from
the Fund aside until sufficient funds become available to conduct a program
featuring a boat ride.” The Board resolutions also provide that if the annual boat
ride Founder’s Day program were to become impossible, illegal, or inappropriate,
the Corporation’s Trustees could “in their discretion utilize the net income . . . in
any proper way for a specific purpose or purposes . . . for the direct benefit or
enjoyment of handicapped persons . . . while at the same time advancing the work
and purposes and reputation of the ICD.” The last Founder’s Day boat ride was
held in 1996. Since that time the Funds have not been used. Since the Founder’s
Day Memorial Fund was first gifted to the Corporation in 1976, the Corporation
has continuously held the Founder’s Day Memorial Fund as a permanently
restricted endowment fund. As of November 30, 2024, the Founder’s Day
Memorial Fund has a fair market value of $294,275.

Restricted Funds without Records of Purpose(s) and/or Restriction(s)

12. For the other four restricted funds of the Corporation, I was not able to find any
records that indicate the purposes or restrictions on these funds. These restricted
funds include (1) the John Jay and Eliza Jane Watson Memorial Fund, (2) the R.
Caldwell Endowment Fund, (3) the Indigent Care Fund, and (4) the Client
Activities Fund.
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13.

14.

15

16.

The John Jay and Eliza Jane Watson Memorial Fund first appeared in the
Corporation’s records in 1954. The Executive Committee minutes from June
1954 note a bequest of $10,255 to establish this fund. No records of the
Corporation indicate any restrictions with respect to the use of the funds. The
Corporation has continuously held the Watson Memorial Fund as a permanently
restricted endowment fund. As of November 30, 2024, the Watson Memorial
Fund has a fair market value of $10,000.

The Corporation also includes the R. Caldwell Endowment Fund on its financial
statements as a permanently restricted endowment fund. There is no evidence in
the Corporation’s records that the Blanche Caldwell Memorial is the R. Caldwell
Endowment Fund. The Corporation has continuously held the R. Caldwell
Endowment Fund as a permanently restricted endowment fund. As of November
30, 2024, the R. Caldwell Endowment Fund has a fair market value of $18,358.

The Indigent Care Fund and the Client Activities Fund first appeared in the
Corporation’s records in 1995; however, these funds were originally part of a
“Special Fund” that was given to the Corporation before 1995. According to the
Corporation’s records, the Corporation received certain gifts from Jeremiah
Milbank, Sr., Jeremiah Milbank, Jr., and Margaret Milbank Bogert, the
children of the Corporation’s founder, over several years, and these gifts were
held by the Corporation in a “Special Fund.” In 1995, the Special Fund was
separated into an Indigent Care Fund and a Client Activities Fund, both of which
were designated as temporarily restricted funds. Since 1995, the Indigent Care
Fund and the Client Activities Fund have been held as temporarily restricted
funds. As of November 30, 2024, the Indigent Care Fund has a fair market value
of $1,076,813, and the Client Activities Fund has a fair market value of $539,162.

In the 2013 Analysis, the Corporation’s staff and legal counsel noted that they
were unable to find specific documentation regarding the John Jay and Eliza Jane
Watson Memorial Fund, the R. Caldwell Endowment Fund, the Indigent Care
Fund, and the Client Activities Fund. At the time of the 2013 Analysis, the
Corporation’s staff and legal counsel had reviewed the Corporation’s records
from 1953 to 2013. T extensively reviewed the Corporation’s records, including
all Board minutes and Board resolutions since 2000, and I reviewed the
Corporation’s records for the years cited in the 2013 Analysis to confirm the
accuracy of the 2013 Analysis. I was not able to find the original donor records
or Board records related to these four funds. I made additional efforts to
determine the specific purposes and restrictions of these funds. In particular, I
contacted and spoke with the Corporation’s accountants, who were unable to
provide additional details about the purposes and restrictions of these funds. 1
also contacted, but was unable to speak with, the Corporation’s legal counsel from
2013 who had helped to prepare the 2013 Analysis; that legal counsel has since
retired, and the firm at which he worked has dissolved, such that I cannot obtain
his contact information.



17.

Based on the Corporation’s available records and the treatment of these four funds
on its financial statements, it is my conclusion that the John Jay and Eliza Jane
Watson Memorial Fund and the R. Caldwell Endowment Fund are permanently
restricted funds, and the Indigent Care Fund and the Client Activities Fund are
temporarily restricted funds.

Grantees’ Commitment to Honor the Restrictions

18.

19

The Corporation’s Board has determined that it is in the Corporation’s best
interest to transfer its assets and all of its restricted funds, except the Walter
Brooks Memorial Fund, to Goodwill Industries of Greater NY and Northern NJ,
Inc. (“Goodwill”). The Corporation and Goodwill have entered into a Grant and
Transfer Agreement, dated December 11, 2024 (the “Agreement™). Under the
Agreement, the Corporation has agreed to transfer, and Goodwill has agreed to
accept, (1) the Founder’s Day Memorial Fund, (2) the Indigent Care Fund, and (3)
the Client Activities Fund, in each case subject to their respective restrictions.
The Corporation has also agreed to transfer, and Goodwill has agreed to accept,
the David L. Mitchell Fund for Workforce Development; Goodwill will use this
fund to support Goodwill’s workforce development programs.

The Corporation’s Board has determined that it is in the Corporation’s best
interest to transfer the Walter Brooks Memorial Fund to Limb Kind Foundation,
Inc. (the “Foundation™) whose purpose is to improve the lives of children with
limb loss and to provide prosthetic care to children. The Corporation and
Foundation have entered into an agreement, dated January 16, 2025, under which
the Corporation has agreed to transfer, and the Foundation has agreed to accept,
the Walter Brooks Memorial Fund subject to its restriction to use the funds for
artificial limbs for children. The Foundation has committed to use this fund for
the purpose for which the fund was established, and, as stated in the Affidavit of
Robert Schulman, Executive Director/Founder of the Foundation, the Foundation
agrees that it will hold the Walter Brooks Memorial Fund in accordance with its
restrictions.

Request and Notice under Section 555(d)

20.

15420824

By notice of the petition, the Corporation’s Board is hereby requesting cy pres
relief, pursuant to Section 555(d) of the New York Not-for-Profit Corporation
Law, to release purpose related restrictions (to the extent such restrictions existed)
on the John Jay and Eliza Jay Watson Memorial Fund and the R. Caldwell
Endowment Fund. This request for cy pres relief is based on the Board’s
determination that it is in the best interest of the Corporation to “remove” any
purpose restrictions on these funds, to the extent such restrictions existed, due to
impossibility, because the Corporation’s officers have not been able to find donor
records (following extensive searches) indicating whether there are any purpose
restrictions on these funds. Because any purpose based restrictions on these two
funds are unknown (to the extent that such restrictions existed), they impossible to

5



achieve, and both funds are less than $100,000 in value and were established
more than twenty years ago. If the Attorney General approves the Corporation’s
request for cy pres relief and releases the restrictions on the John Jay and Eliza
Jay Watson Memorial Fund and the R. Caldwell Endowment Fund, the
Corporation will transfer, and Goodwill has agreed to accept, these two funds to
be held as an endowment to be used for Goodwill’s general operating support.
Prior to the execution of the Agreement, I shared my due diligence findings
regarding the Corporation’s restricted funds with Goodwill. Goodwill is fully
aware of the purposes and restrictions associated with all six restricted funds, and
Goodwill has committed to use these funds for the purposes for which the funds
were given. As stated in the Affidavit of Katy Gaul-Stigge, CEO & President of
Goodwill, Goodwill agrees that it will hold all six funds in accordance with each
fund’s respective restrictions.

The undersigned affirms that the foregoing statements are complete and accurate

to the best of the undersigned’s knowledge and belief.

DM

Name &T ?eﬁ T. McDonald, IIT

Title: \Cb-President

\

Sworn to before me this l_\ day
of Jonuary 2025,

>

Notary ic

MICHAEL ANTHONY
NOTARY PUBLIC, STATE o\mzv?/e(-)ik
Registration No. 01WI0018743
Qualified in New York County
Commission Expires 12/15/2027
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Exhibit B
Grant and Transfer Agreement by and between the Corporation and Goodwill,

dated December 11, 2024



Docusign Envelope ID: F7TCEBCOC-AF73-492A-A53E-224957C70534

EXECUTION VERSION

GRANT AND TRANSFER AGREEMENT

This Grant and Transfer Agreement (the “Agreement”), effective as of December 11,
2024 (the “Effective Date”), is made and entered into by and between International Center for
the Disabled, d/b/a Institute for Career Development, a New Y ork not-for-profit corporation
exempt from tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the
“Code”), and recognized as a public charity within the meaning of Code Section 509(a)(1)
(“1CD”), and Goodwill Industries of Greater NY and Northern NJ, Inc., a New York not-for-
profit corporation exempt from tax under Code Section 501(c)(3) and recognized as a public
charity within the meaning of Code Section 509(a)(1) (“Goodwill”’) (collectively with ICD, the

“parties” and each a “party”).

WHEREAS, ICD’s mission is to help people transform their lives through career
development and employment, and ICD furthers this mission by providing vocational evaluation,
career planning services, job skills training, and job placement to help individuals with a wide
range of disabilities achieve competitive employment and to advance on their career paths;

WHEREAS, ICD furthers its charitable mission and purposes through several charitable
programs, including: (1) the Certificate Based Career Training program (“BPSS Program”),
which includes training programs for individuals with disabilities in various employment
disciplines, including building repair technicians, custodial services, COMPTIA A+ services,
direct support professionals/human services assistants, and green HVAC services; (2) the Core
Rehabilitation Services program, also known as the Career Readiness Services program (“CRS
Program’), which offers one-on-one and group workshops led by a certified vocational
rehabilitation counselor that empower individuals with disabilities in the areas of self-advocacy
and self-confidence and promote workplace skills; (3) the School to Success Program
(“Navigator Program”), which brings pre-employment specialists to New York City public
high schools to support students who have individualized education programs through
evaluations and career exploration activities, from real world work experiences to in-depth
evaluations and advanced post-secondary training; and (4) the GED Testing Center (“GED
Program”), which is a Pearson VUE Authorized Test Center operated by ICD that offers
specialized accommodations tailored for people with disabilities, tutoring in all subjects, and
advisory sessions so that students understand and can apply for testing accommodations
(together, the “ICD Programs”);

WHEREAS, after several years of concerted efforts to improve ICD’s financial
condition and thoughtful exploration of ways for ICD to remain operational, the Board of
Trustees of ICD, after careful consideration, has determined that it is in the best interests of ICD
to dissolve;
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WHEREAS, Goodwill’s mission is to empower individuals with disabilities and other
barriers to gain independence through the power of work, and Goodwill furthers this mission by
providing pre-vocational services, behavioral health services and counseling on pathways to
employment, and employment services, including vocational evaluation and assessment and job
placement;

WHEREAS, in recognition of ICD’s and Goodwill’s common charitable mission and
commitment to provide employment-related support and opportunities to individuals with
disabilities, ICD’s Board of Trustees has determined it is in ICD’s best interests to make a grant,
in one or more installments, to Goodwill of its unrestricted cash assets, which, as of the Effective
Date, total approximately Eleven Million Four Hundred Thousand Dollars (U.S.D. $11,400,000),
less any amounts necessary to file and carry out ICD’s Plan of Dissolution, including but not
limited to the payment of any remaining salaries or other ICD liabilities (the “Grant”), and to
transfer to Goodwill certain of ICD’s other assets, including certain tangible and intangible
property as well as financial assets with donor-imposed restrictions (the “Additional Assets”);

WHEREAS, ICD believes that Goodwill is well positioned to receive and use both the
Grant and the Additional Assets to supplement Goodwill’s currently offered charitable
programming and to develop additional charitable programming;

WHEREAS, ICD and Goodwill recognize that the payment of the Grant and the transfer
of the Additional Assets to Goodwill are contingent on (i) ICD’s filing a Verified Petition for
Attorney General Approval of the Plan of Dissolution and Distribution of Assets to the Charities
Bureau of the New York Attorney General’s Office (“NYAG”) and the NYAG’s approval of
these filings, along with any other required governmental and third party approvals and (ii) the
parties’ compliance with the terms and conditions of this Agreement as described herein;

NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree to the terms and conditions of this Agreement.

1. Dissolution; Dissolution Process.

a. Timing of Dissolution: ICD intends to dissolve as soon as is possible and
practicable. ICD shall use its best and reasonable efforts to wind down its
corporate affairs, as set forth below, and to undertake the corporate dissolution
process, in accordance with applicable New York State and federal tax law,
including obtaining all required regulatory approvals and consents (the
“Dissolution,” and such process, the “Dissolution Process™).

b. Plan of Dissolution: In a timely manner, ICD will submit to the NYAG ICD’s
Verified Petition for Attorney General Approval of the Plan of Dissolution and
Distribution of Assets (the “Plan of Dissolution”), which shall contain provisions
consistent with this Agreement. Goodwill may offer comments on the Plan of
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C.

Dissolution, which ICD agrees to consider before submitting the final Plan of
Dissolution to the NYAG for approval.

Updates: During the Dissolution Process, ICD agrees to provide updates to
Goodwill regarding the Dissolution Process, upon Goodwill’s reasonable request
for such updates.

2. Winding Down of ICD Affairs.

a.

On or around September 27, 2024, ICD ceased to operate the ICD Programs and
its other charitable programming and operations, except those necessary to wind
down its corporate affairs.

ICD has arranged for and completed the orderly separation and termination of all
ICD employees, except for ICD’s two Co-Presidents, Diosdado G. Gica and
Joseph T. McDonald, who will be retained for the purpose of winding down
ICD’s corporate affairs and completing all other required tasks with respect to the
Dissolution. In addition, after the Effective Date and until the earlier of (i) ICD’s
Dissolution or (ii) Mr. Gica’s or Mr. McDonald’s last day of employment at ICD,
ICD will make Mr. Gica and Mr. McDonald available at no cost to advise
Goodwill on the implementation of the Specifically-Funded Programs, as defined
in Section 7 hereof, including, but not limited to, assisting with the preparation of
applications for the BPSS school license, the ACCESS-VR’s BPSS and CRS
contracts, NYSED’s and Pearson’s GED contracts, and related fundraising and
advocacy. For the avoidance of doubt, Goodwill shall have no liability with
respect to any or all terminated employees with respect to their employment at
ICD and is not under any obligation to hire any of ICD’s employees.

As of the Effective Date, ICD has ended its current agreements and contracts with
vendors, consultors, grantors, and contractors to provide programs and services to
clients, except for certain contracts and services that will be retained solely for the
purpose of winding down ICD’s corporate and administrative affairs and
completing all other required tasks with respect to the Dissolution.

3. Grant to Goodwill. Within ninety (90) days after the NYAG approves of ICD’s Plan of

15242563

Dissolution (“NYAG Approval Date”), ICD agrees to make an initial installment of the
Grant to Goodwill, in an amount no less than Five Million Dollars (U.S.D. $5,000,000)
and to make any remaining installments within two hundred seventy (270) days after the
NYAG Approval Date.

Transfer of Additional Assets to Goodwill. Within one hundred eighty (180) days after
the NYAG Approval Date (such date, the “Transfer Date”), ICD will transfer to
Goodwill the Additional Assets set forth below, and all of ICD’s right, title, and interest
in and to such assets and any books and records and information relating thereto, in each
case free and clear of any and all liens, security interests, or any other claims (except for

3
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(1) any claims as may be set forth on any Schedule attached hereto or (ii) any
encumbrances that arise in the ordinary course of business and do not materially impair
Goodwill’s ownership or use of the assets):

a.

.

Certain tangible property owned by ICD, including such property as set forth in
Schedule 1 attached hereto;

Certain intangible property related to the ICD Programs, which was, prior to the
Transfer Date, owned by ICD, including that which was created or developed by
ICD’s employees, independent contractors or volunteers, and all licenses,
sublicenses and other agreements essential to the use of the foregoing, to the
extent transferrable, as set forth in Schedule 2 attached hereto (together, the
“Intellectual Property Assets”);

The balance of those certain of ICD’s permanently restricted endowment funds,
valued as of the Transfer Date, as set forth on Schedule 3 attached hereto (the
“Endowment Assets”);

The balance of those certain of ICD’s funds that are restricted to use for a
particular purpose, as set forth on Schedule 4 attached hereto (the “Assets
Restricted for a Particular Purpose”); and

All of the goodwill associated with the Additional Assets.

5. Use of Grant and Additional Assets. Goodwill agrees to use the Grant and Additional
Assets to carry out and further Goodwill’s charitable purposes in a manner consistent
with its status as an organization described in Code Section 501(c)(3) that is classified as
a public charity. Furthermore, Goodwill agrees:

15242563

a.

To use the Grant to support Goodwill’s currently offered charitable programming
or to create new charitable programming consistent with this Agreement,
provided that, in each case, the programs must advance the charitable purpose of
empowering and equipping individuals with disabilities to enter the workforce,
through career and vocational exploration, education, certification, training,
placement and work readiness programming. Goodwill agrees to use its good
faith efforts to use at least 70% (seventy percent) of the Grant for direct services,
meaning that Goodwill will use such portion of the Grant to provide services
directly to individuals with disabilities in furtherance of ICD’s and Goodwill’s
shared mission and commitment to provide employment-related support and
opportunities to individuals with disabilities. For the avoidance of doubt,
Goodwill may not use any portion of the Grant for capital expenditures.

That its exempt purposes are consistent with the purposes of the Endowment
Assets and to use the Endowment Assets exclusively for such specific purposes
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and to hold the Endowment Assets as endowment funds, as defined under the
New York Prudent Management of Institutional Funds Act.

That its exempt purposes are consistent with the purposes of the Assets Restricted
for a Particular Purpose and that (i) it will use any of such assets exclusively for
the specific purposes for which they were given and (ii) it will use its good faith
efforts to use at least 70% (seventy percent) of such assets for direct services, as
described above in Section 5(a).

6. Assumption of Liabilities. Goodwill will not assume any liabilities or obligations of
ICD, including, without limitation, taxes, indebtedness, or operations losses. For the
avoidance of doubt, Goodwill will not assume any liabilities or obligations of ICD with
respect to the operations of the ICD Programs or with respect to ICD’s former
employees.

7. Additional Commitments by Goodwill.

15242563

a.

Specifically-Funded Programs. Goodwill agrees to launch and sustain the
following programs (the “Specifically-Funded Programs”) for a minimum of
three (3) years beginning on the date that Goodwill launches each program and to
use its good faith efforts to obtain additional funding and resources to sustain the
Specifically-Funded Programs:

1.  Goodwill currently operates the School to Work program, a charitable
program substantially similar to ICD’s Navigator Program in New Jersey.
Within six to twelve (6-12) months following Goodwill’s receipt of the
Grant or last installment of the Grant, as applicable, and subject to
receiving approval from schools and their principals, Goodwill agrees to
expand the School to Work programming to be offered in New York.
Goodwill agrees to use good faith efforts to obtain and receive such
approval from schools in New York.

il. Goodwill currently provides charitable programming focused on
workforce development for individuals with disabilities, including its job
placement programs. Within six to twelve (6-12) months following
Goodwill’s receipt of the Grant or last installment of the Grant, as
applicable, and subject to receiving all the necessary and required
approvals from the New York State Education Department’s Adult Career
and Continuing Education Services-Vocational Rehabilitation (ACCES-
VR) and Bureau of Proprietary School Supervision (BPSS) and being
listed on the Eligible Training Provider List and NYC Training Guide,
Goodwill agrees to develop a new charitable program that is substantially
similar to ICD’s BPSS Program.
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1ii. Goodwill currently has the required licenses and approvals to operate and
does operate charitable programs substantially similar to ICD’s CRS
Program. Within six to twelve (6-12) months following Goodwill’s
receipt of the Grant or last installment of the Grant, as applicable,
Goodwill agrees to use the Grant to support Goodwill’s programs for
persons with disabilities in employment.

iv. Within twelve to twenty-four (12-24) months following Goodwill’s receipt
of the Grant or last installment of the Grant, as applicable, and subject to
receiving all the necessary and required approvals from (i) the NYS
Education Department — Career Schools and the Bureau of Proprietary
School Supervision, (ii) the NYS Education Department — High School
Equivalency, and (iii) Pearson VUE, Goodwill agrees to develop a new
charitable program that is substantially similar to ICD’s GED Program.

Notwithstanding the foregoing, in the event that Goodwill’s Board of Directors
determines that one of the Specifically-Funded Programs (1) is not fulfilling a
program need and/or (2) is not financially viable, then Goodwill’s Board of
Directors, following its review of program data and/or financial data of the
Specifically-Funded Program, must consult with the ICD Trustees (as defined
below). Following such consultation with the ICD Trustees, Goodwill’s Board of
Directors may vote to modify such Specifically-Funded Program or divert the
funding to another program that serves individuals with disabilities and enables
them to enter the workforce; provided, however, that both ICD Trustees must
unanimously vote in favor of such modification or diversion of funding to another
program in order for the modification or diversion of funding to become effective.

. Within a reasonable period of time following ICD’s filing of Plan of Dissolution

to the NYAG, Goodwill agrees to nominate for election two (2) trustees from
ICD’s Board of Trustees (the “ICD Trustees”) — to serve as directors on
Goodwill’s Board of Directors for at least one (1) three (3)-year term, subject to
the standard process for nominating, electing and removing directors, in
accordance with Goodwill’s bylaws and Board procedures as they are in effect
from time to time; provided, however, that, during the first term of service, the
ICD Trustees shall not be obligated to comply with the annual giving requirement
otherwise applicable to members of Goodwill’s Board of Directors. ICD agrees
to provide Goodwill with the resumes of the ICD Trustees and any other
information that Goodwill may reasonably request as part of its due diligence
process. In the event that one or both of the ICD Trustees become unavailable or
unable to serve on Goodwill’s Board of Directors prior to their election, Goodwill
and ICD will identify one or two, as the case may be, alternative members of
ICD’s Board of Trustees to serve in their place. For the avoidance of doubt,
Goodwill must elect 2 ICD Trustees prior to ICD’s payment of the Grant (or in
the case in which the Grant is paid in multiple installments, Goodwill’s receipt of
the first installment of the Grant) to Goodwill, provided that such election may
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8.

15242563

take effect only after the payment of the Grant (or the first installment of the
Grant, as the case may be) has been made. Additionally, in the event that the ICD
Trustees are elected to a second term on Goodwill’s Board of Directors, the
annual giving requirement for Goodwill directors will apply to the ICD Trustees
after their first term of service has ended.

c. Following receipt of the Grant, Goodwill also agrees to recognize ICD’s name,
legacy, and history in a manner acceptable to both parties, including, but not
limited to, publicly recognizing ICD’s Grant in a press statement and public
announcement. Goodwill and ICD shall collaborate on an appropriate permanent
honor as well as on the development of such press release and public
announcement.

d. Following receipt of the Grant, Goodwill agrees to maintain ICD’s web domain,
https://www.icdnyc.org/, for the purpose of informing the general public of ICD’s
Dissolution. Goodwill agrees to use a portion of the Grant to pay Squarespace
and Rochen Limited for the hosting and maintenance of the ICD’s web domain
for three (3) years, beginning on the date that Goodwill receives the Grant from
ICD. Goodwill and ICD shall collaborate on an appropriate Notice of Dissolution
that will appear on ICD’s web domain.

Conditions Precedent to Goodwill’s Obligations. Notwithstanding anything else in
this Agreement to the contrary, if the aggregate amount of unrestricted cash assets
conveyed by the Grant is less than Eight Million Dollars (U.S.D. $8,000,000), Goodwill’s
Additional Commitments under Section 7 of this Agreement shall not apply, and the
parties agree to renegotiate such commitments in good faith.

Cooperation. The parties agree to cooperate and use best efforts in all respects to
implement the terms and intent of this Agreement, including, but not limited to, the
following:

a. After the Effective Date, ICD will continue to share its knowledge regarding the
ICD Programs with Goodwill to facilitate Goodwill’s use of the Grant and the
Additional Assets for the Specifically-Funded Programs. The parties agree to
cooperate with one another and respond to one another in a timely fashion to any
and all reasonable requests regarding the ICD Programs.

b. After the Effective Date, ICD agrees to work in good faith to introduce Goodwill
to ICD’s donors and grantors with the goal that Goodwill will develop
relationships with these donors and grantees following ICD’s Dissolution.

c. After the Effective Date, ICD agrees to share records with Goodwill regarding
ICD’s donors, to the extent ICD is legally permitted to do so. Goodwill agrees to
comply with all applicable privacy laws in connection with the transfer of ICD’s
donor records and to provide any and all required notices to ICD’s donors.


https://www.icdnyc.org/
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10.

11.

12.

13.
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d. After the Effective Date and prior to ICD’s Dissolution, ICD agrees to use
reasonable efforts to assist Goodwill in obtaining governmentally licenses
necessary to operate the Specifically-Funded Programs.

Representations and Warranties.

a. Except as may be set forth on any Schedule, ICD represents and warrants to
Goodwill that to the best of its knowledge the Intellectual Property Assets do not
infringe upon the intellectual property rights of any other party.

b. The parties agree that all rights and privileges pertaining to the Grant and
Additional Assets, including, without limitation, the right to sue for and receive
all damages from past, current and future infringements of the Intellectual
Property Assets, will be held and enjoyed by Goodwill, its successors, and/or
permitted assigns.

c. ICD agrees to execute any and all documents and to take any and all further
actions as may be reasonably requested by Goodwill to effect, confirm, and/or
record Goodwill’s exclusive rights in and title to the Grant and Additional Assets.
Upon Goodwill’s reasonable request, ICD will provide Goodwill with reasonable
assistance and cooperation in any action to enforce or defend Goodwill’s rights in
the Grant and Additional Assets, and will take no action with respect thereto
without the express written authorization of Goodwill.

Confidentiality. Each party agrees to hold the terms of this Agreement (and related
information and documentation) in strictest confidence and not to disclose such
information to any third party (other than to such party’s legal and professional advisors)
without the prior written consent of the other party. This paragraph shall not apply to any
specific disclosures that may be required by law, or in order to obtain required legal and
regulatory approval and third-party consents.

Communications. The parties will cooperate in preparing official communications
announcing the Transfer and the Dissolution, if any, and neither party will make or
permit or arrange to be made any announcement or press release or disclosure of any
matter relating to the Transfer and the Dissolution unless agreed in writing in advance by
both parties.

Termination. This Agreement may be terminated by the mutual written consent of both
parties. Notwithstanding the foregoing, either party may terminate the Agreement on five
(5) days’ written notice to the other party, in the event such other party breaches a
material term of the Agreement. In the event of termination, Goodwill will immediately
return to ICD any amount of the Grant and any other funds transmitted to it by ICD not
used in accordance with this Agreement, and each party will return to the other all
confidential information and materials and other assets provided to it by such other party
in connection with the Transfer and Dissolution.
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14.

15.

16.

17.
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Governing Law. This Agreement will be governed by and construed in accordance with
the laws of the State of New York, without regard for its conflict of laws principles.

Assignment. This Agreement shall not be assignable, in whole or in part, by either party
without the prior consent of the other party.

Entire Agreement. This Agreement supersedes any and all oral or written agreements or
understandings heretofore made and contains the entire agreement of the parties with
respect to the subject matter hereof. This Agreement may be modified only by an
instrument in writing signed by all parties; for the avoidance of doubt, no term or
provision of this Agreement may be amended, waived, discharged or terminated orally.

Counterparts. The parties may execute this Agreement in counterparts, each of which is
an original, but all of which together constitute one and the same instrument.

[Signature page follows.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set
forth above.

INTERNATIONAL CENTER FOR THE DISABLED,
D/B/A INSTITUTE FOR CAREER DEVELOPMENT

Signed by:

Kihard (. Wedur

By. 0335E0E732A14ED...

Name: Richard C. Weber
Title: Chair of the Board of Trustees

GOODWILL INDUSTRIES
OF GREATER NY AND NORTHERN NJ, INC.

DocuSigned by:
o
By. BE65A5891E424D1...
Name: Katy Gaul-Stigge
Title: CEO & President
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SCHEDULE 1

ICD’S TANGIBLE PROPERTY TO BE TRANSFERRED TO GOODWILL

The following Tangible Property is provided on a quitclaim, “as-is” basis, without warranties of
any kind:

BPSS

CRS

GED

Historical Disability Photographs (copyright ownership unknown)
Facilities Tools and Equipment

CCNA Equipment

Diagnostic Vocational Evaluation Tools

Computers, monitors, monitor stands, keyboards, cameras, printers, separate server
(required), fingerprint scanner

Accessibility Equipment

15242563

6-8 wheelchair-accessible, adjustable desks
2 smaller portable adjustable desks
1-2 computer monitor stands

A variety of ergonomic keyboards, computer mice, touchpads, joysticks, and wrist
supports

State-of-the-art eye tracking devices

3-5 high quality laptops with touchscreens

Different types of headphones with in-line microphones (noise cancelling)
Computers/Laptops with advance screen reading software from JAWS

Computers/Laptops with dictation software from Dragon installed

11
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e Researched Presentation on What is and How to Use Assistive Technology for PWD’s in
Assessment and Training

e Adapted intake process/form to incorporate an in-depth assessment for assistive
technology needs, help develop adapted processes/forms

e All books, records, and other materials and information relating to the ICD Programs

12
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SCHEDULE 2

ICD’S INTELLECTUAL PROPERTY AND INTELLECTUAL PROPERTY
AGREEMENTS TO BE TRANSFERRED TO GOODWILL

Common Law and Registered Trademarks

Domain Name Registration — Maintained by Rochen Limited

Registe

red and Unregistered Copyrights listed below (ICD makes no representation and warranty

with respect to any third-party materials contained therein):

1.

15242563

Technology Training Program
BPSS approved and adapted curriculum for the Cisco CCNA coursework
BPSS approved and adapted curriculum for the CompTIA A+ coursework

BPSS approved Office Technology curriculum and all corresponding lesson plans

Facilities Management Training Program

BPSS approved Building Repair Technician curriculum and all corresponding lesson
plans

BPSS approved Custodial and Building Cleaner curriculum and all corresponding lesson
plans

NYS Division of Criminal Justice Services approved Security Guard curriculum

Human Services Training Program

BPSS approved Child Care I and II curriculum and all corresponding lesson plans

BPSS approved Pet Care curriculum and all corresponding lesson plans

BPSS approved Human Services Assistant curriculum and all corresponding lesson plans

BPSS (and National Association for DSP) approved Direct Services Professional
curriculum and all corresponding lesson plans

13
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5.

Bridgespan Package

Final Business Plan, Dated 4/2/2022

Final Business Plan/Presentation Slides and Program Summary
Financial Model for Above Business Plan

Program Model & Population Research

Adapted Youth Intake Form

Assessment Package

ICD is a premier provider of Diagnostic Vocational Evaluations (DVEs) and helped to
establish nationally recognized standards in this area. Our assessment protocol and workflow
forms focus on these areas:

Academic Achievement (such as TABE or ABLE);
Aptitude (such as CUE, PTO, etc.);
Clerical Work Samples (such as Business Math, Payroll, etc.);

Manual Work Samples (such as various JEVS assemblies, Bennett hand dexterity test);
and

Interest Inventories and Learning Styles (such as COPS, BESI, etc.).

The goal of DVEs utilizes the results of the above assessments to better understand the
students' strengths, skills, and aptitudes, as well as their interests, capacities, behaviors, work
readiness and functional limitations, and to provide suggested vocational options.

15242563

Included is an appraisal of the patterns of work behavior and services needed to develop
work attitudes, habits, and tolerance necessary for successful job performance.

Internship Placement Package

All standardized procedures and forms related to how to vet internship sites and how to
place PWDs in sites

14
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e Internship Site Assessment Checklist for All Classes (Pre-Placement)

e Skills Development Assessment Checklist for all classes (During Placement)

e Internship Task Description for all classes

¢ Incident Reporting Guidelines and Procedures

e Procedures for Internship Weekly Timesheets and Monthly Supervisor Feedback Forms

e Internship Closing Report Template

7. Soft Skills Library Package

e Curriculum for all Soft Skills Topics from Empowerment & Self Improvement to Getting
and Keeping a Job

e Adapted Soft Skills Training & Resources for Youth in Transition, Utilized in our
School-Based Navigator Program

e Asset Library and Resources for Instructors and Students to be Used Before and After
Each Soft Skills Workshops

e Corresponding Library of Soft Skills Videos to be Used in Workshops

e Resources & Referrals with Procedures on how to Refer Clients to Other Partner Orgs

8. NYCEDC Report Package

e NYCEDC funded Final Report Entitled “Creating a Pipeline of Individuals with
Disabilities for Employment in the Technology Sector”

e Submission Packet for NYCEDC grant proposal/budget and corresponding back-up
documents

e Research Articles and Bibliography on Disabilities and Technology field

e Research/Interview Data of Corporate/Middle Size and Small Business Employers as
well as Training Providers

15
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15242563

Salesforce Program Database Package

Architecture for ICD’s Customized Program Database Using Salesforce’s both Case
Management and Program Management Platforms

Added Nintek Software to Create Automated Reports within Salesforce Program
Database like Monthly Progress Reports, ACCES-VR Final Reports, etc.

Portal that Links to Salesforce Program Database for Other Providers to Make and
Receive Referrals to/from ICD

Portal that Links to Salesforce Program Database to Post Jobs and Receive Job Posting
Referrals for Participating Employers

Portal that Links to Salesforce Program Database for Students to take Online Courses
Based on Blended Learning Model

16
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SCHEDULE 3
ICD’S ENDOWMENT FUNDS
TO BE TRANSFERRED TO GOODWILL
(Values as of 12/21/2023 for illustrative purposes only)

Permanently Restricted Funds:

0 Founder's Day Memorial: (Founders Day Celebration)

Permanently Restricted Funds Investment Returns:

$294,275

$489.615

15242563
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SCHEDULE 4
ICD’S ASSETS RESTRICTED FOR A PARTICULAR PURPOSE
TO BE TRANSFERRED TO GOODWILL

(Value as of 12/21/2023 for illustrative purposes only)

Term/Purpose Restricted!: $1.615.975
0 Indigent Care: $1,076,813
0 Client activities: $539,162

"'ICD has conducted a diligent search of its records but has been unable to find the original donor agreements for
these funds. However, based on ICD’s correspondence and its years-long treatment of these funds on ICD’s

financial statements as term or purpose restricted funds, ICD has concluded that the funds are restricted to the
purposes above.

15242563
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EXECUTION VERSION

TRANSFER AGREEMENT

This Transfer Agreement (the “Agreement”), effective as of January 16, 2025 (the
“Effective Date”), is made and entered into by and between International Center for the
Disabled, d/b/a Institute for Career Development, a New Y ork not-for-profit corporation exempt
from tax under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the
“Code”), and recognized as a public charity within the meaning of Code Section 509(a)(1)
(“1CD”), and Limb Kind Foundation, Inc., a New York not-for-profit corporation exempt from
tax under Code Section 501(c)(3) and recognized as a public charity within the meaning of Code
Section 509(a)(1) (the “Foundation”) (collectively with ICD, the “parties” and each a “party”).

WHEREAS, ICD’s mission is to help people transform their lives through career
development and employment, and ICD furthers this mission by providing vocational evaluation,
career planning services, job skills training, and job placement to help individuals with a wide
range of disabilities achieve competitive employment and to advance on their career paths;

WHEREAS, from its founding in 1920 until 2014, ICD provided health services to
children with limb loss;

WHEREAS, in 1955, ICD received a gift to establish the Walter Brooks Memorial Fund
(the “Fund”) as a permanently restricted fund for the purpose of providing artificial limbs for
children, and ICD has held the Fund as a permanently restricted fund;

WHEREAS, after several years of concerted efforts to improve ICD’s financial
condition and thoughtful exploration of ways for ICD to remain operational, the Board of
Trustees of ICD, after careful consideration, has determined that it is in the best interests of ICD
to dissolve;

WHEREAS, the Foundation’s mission is to improve the lives of children with limb loss
both domestic and international, by strengthening the amputee community and providing
prosthetic care to all;

WHEREAS, in recognition of ICD’s and the Foundation’s common charitable mission
and commitment to provide services to persons with disabilities, including children with limb
loss, ICD’s Board of Trustees has determined it is in ICD’s best interests to transfer the Fund to
the Foundation;

WHEREAS, ICD and the Foundation recognize that the transfer of the Fund to the
Foundation is contingent on (i) ICD’s filing a Verified Petition for Attorney General Approval of
the Plan of Dissolution and Distribution of Assets to the Charities Bureau of the New York
Attorney General’s Office (“NYAG”) and the NYAG’s approval of these filings, along with any
other required governmental and third party approvals, and (ii) the parties’ compliance with the
terms and conditions of this Agreement as described herein;

15435759
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NOW, THEREFORE, in consideration of the foregoing, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree to the terms and conditions of this Agreement.

1. Dissolution; Dissolution Process.

a. Timing of Dissolution: ICD intends to dissolve as soon as is possible and
practicable. ICD shall use its best and reasonable efforts to wind down its
corporate affairs, as set forth below, and to undertake the corporate dissolution
process, in accordance with applicable New York State and federal tax law,
including obtaining all required regulatory approvals and consents (the
“Dissolution,” and such process, the “Dissolution Process™).

b. Plan of Dissolution: In a timely manner, ICD will submit to the New York
Attorney General (“NYAG”) ICD’s Verified Petition for Attorney General
Approval of the Plan of Dissolution and Distribution of Assets (the “Plan of
Dissolution”), which shall contain provisions consistent with this Agreement.

2. Transfer of the Fund. Within one hundred eighty (180) days after the NYAG Approval
Date (such date, the “Transfer Date”), ICD will transfer to the Foundation the Fund, and
all of ICD’s right, title, and interest in and to the Fund, and any books and records and
information relating thereto, in each case free and clear of any and all liens, security
interests, or any other claims; provided, however, that the Foundation must be a public
charity in good standing as of the Transfer Date. In the event that there is any change in
the Foundation’s tax-exempt status or good standing between the Effective Date and the
Transfer Date, the Foundation will promptly notify ICD, which may, in its sole
discretion, determine that the Foundation is not an appropriate recipient of the Fund.

3. Use of the Fund. The Foundation agrees to use the Fund to carry out and further the
Foundation’s charitable purposes in a manner consistent with its status as an organization
described in Code Section 501(c)(3) that is classified as a public charity. Furthermore,
the Foundation agrees to use the Fund for the purpose of providing artificial limbs to
children and to hold the Fund as an endowment fund in accordance with these
restrictions. The Foundation shall name and refer to it in all its public facing materials as
the ICD Fund.

4. Confidentiality. Each party agrees to hold the terms of this Agreement (and related
information and documentation) in strictest confidence and not to disclose such
information to any third party (other than to such party’s legal and professional advisors)
without the prior written consent of the other party. This paragraph shall not apply to any
specific disclosures that may be required by law, or in order to obtain required legal and
regulatory approval and third-party consents.

15435759
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10.

Communications. The parties will cooperate in preparing official communications
announcing the Transfer, if any, and neither party will make or permit or arrange to be
made any announcement or press release or disclosure of any matter relating to the
Transfer and the Dissolution unless agreed in writing in advance by both parties.

Termination. This Agreement may be terminated by the mutual written consent of both
parties. Notwithstanding the foregoing, either party may terminate the Agreement on five
(5) days’ written notice to the other party, in the event such other party breaches a
material term of the Agreement. In the event of termination, the Foundation will
immediately return the Fund to ICD, and each party will return to the other all
confidential information and materials and other assets provided to it by such other party
in connection with the Transfer and Dissolution.

Governing Law. This Agreement will be governed by and construed in accordance with
the laws of the State of New York, without regard for its conflict of laws principles.

Assignment. This Agreement shall not be assignable, in whole or in part, by either party
without the prior consent of the other party.

Entire Agreement. This Agreement supersedes any and all oral or written agreements or
understandings heretofore made and contains the entire agreement of the parties with
respect to the subject matter hereof. This Agreement may be modified only by an
instrument in writing signed by all parties; for the avoidance of doubt, no term or
provision of this Agreement may be amended, waived, discharged or terminated orally.

Counterparts. The parties may execute this Agreement in counterparts, each of which is
an original, but all of which together constitute one and the same instrument.

[Signature page follows.]

15435759
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set
forth above.

INTERNATIONAL CENTER FOR THE DISABLED,
D/B/A INSTITUTE FOR CAREER DEVELOPMENT

DocuSigned by:

ﬁMi Weber

O335E0E732AHAED

Name: Richard C. Weber
Title: Chair of the Board of Trustees

By:

LIMB KIND FOUNDATION, INC.

Signed by:

By: [7@» S duuman.

BADEA2D0200343A

Name: Robert Schulman
Title: Executive Director/Founder

15435759
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for GOODWILL INDUSTRIES OF
GREATER NEW YORK AND NORTHERN NEW JERSEY, INC., File Number
317992 has been compared with the original document in the custody of the
Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 05, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007063686 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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Street, ugh Kings,
City an te New York,
on the ay

1962,

: Honorable
Justice.

In the Matter of the Application of H

INDUSTRIES OF BROOKLYN AND
ISLAND, INC., 3

and ¢ ORDER

ILL INDUSTRIES OF NEW YORK, INC, $

t Frodi g2 50157
form

INDUSTRIES OF GREATER NEW

to Artiole 7 of the Membership 1
Law,
Upon reading the petition of Qoodwill Industries of
and Long Island, Inc., and Goodwill Industries of
York, Inc, dated the 3lst day of January, 1962, and duly
by each of the petitioners on the 31st day of
January, 1962, and the 6th day of Pebruary, 1962, respecti
the exhibits attached thereto, inoluding the agreement
for consolidation of said corporations dated as of the first
of January, 1962, the proposed certificate of consoli-
of the ocorporations executed and acknowledged the
t day of January, 1962, and the financial statements with
to each corporation, and no votes having been cast
by members of elther corporation ag inst the adoption of the
tions approving the agreement for oonsolid tion, and
the Attorney General having waived notice and  hearing and
ified no objection to the entry of this order, and the
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sct ‘gnd
wid /
Pay
Received

€12105-101:703451 (61 o



e

aa o

ourt having given due consideration hereto, and it appearing
the satiafastion of the court that the provisions of
tion 52 of the Membership Corporations Law have been com-
with, and that the interests of the constituent
tions and the public interests would not be adversely
focted by the oonsolidation of the petitioning corporations,
Now, on motion of Dimmock, Snyder & Van Patten,
ttorney lor the petitioners, it is hereby
ORDERED, that the agreement dated as of January 1,
s lor the consolidation of Goodwill Industries of
and Long Inland, Inc,, and Goodwlll Industries of
York, Inc., into a new corporation under the name of
Industries of Greater New York, Inc,, in the form
to the petition to be and it hereby is approved, and
t is further
ORDERED, that the sald corporations be and they are
authorized to file with the Secretary of State the
iflcate of consolidation executed and acknowledged by
on the 31at day of January, 1962, in the form annexed
o the petition, and it is further
ORDERED, that upon the filing of the sald certif
consolldation together with a certified copy of this order
8 roquired, all of the assets of Goodwill Industries of
and Long Iglanq, Inc,, and @Goodwill Industries of
York, ;pg};,held for charitable, religious, eleemosynary,
u1tura}f¢i purpose or trust shall thereby be
to Goodwill Industries of Greater
.iﬁo.,“aubjeot to such use, purpose or trust, and
t isfv 5 )
;; t the consolldation of the oorporations
hall have the orf&oh provided by Seoction 53 of tne
lavw of the State of New York.

Enter,

- T.5. ¢



The Attorney General of the Stated of New York
les that he has no objection to the entry of the fore-
order and hereby walves notioce of the application

» and notice of settlement thereof,

ted, Februaryel§, 1962 7 47447(—4444/



ATE OF CONSOLIDATION OF

We, Helem H, H11ls and William Milligan Park, being
respectlvely the president and the secretary of GOODWILL
INDUSTRIES OF BROOKLYN AND LONG ISLAND, INC.; and Robert H.
Snyder and Moorhead C. Kennedy, being respectively the
president and the secretary of GOODWILL INDUSTRIES OF NEW
YORK, INC., do certify:

1. GOODWILL INDUSTRIES OF BROOKLYN AND LONG
ISLAND, INC,, whose Certificate of Incorporation was filed
in the office of the Secretary of State of New York on the
sixth day of February, 1920, and GOODWILL INDUSTRIES OF NEW
YORK, INC., whose Certificate of Incorporation was filed in
the office of the Secretary of State of New York on the
elghteenth day of September, 1941, are the corporations to
be included in this consclidation,

2. The name of the consolidated corporation 1is
GOODWILL INDUSTRIES OF GREATER NEW YORK, INC.

3. The territory in which 1ts operations are to
be principally conducted is the City of New York and the
counties contiguous and adJacent thereto comprising the New
York metropolitan area.

i, The office of the corporation shall be located
in the City and State of New York, County of Kings.

5. The number of its directors shall be not less
than three nor more than sixty.

6. The consolidated corporation is to be a new
corporatlon, and the names and residences of the persons who
are to be the directors of the corporation until the first

[ ]
annual meetlng, with the street and number of residence of

$/



Name

Miss Juliet M. Bartlett
Mr. Myron I. Borg, Jr.
Mrs, C. Sterling Bunnell
Mrs. H. 8. Mackenzile Burns
Mrs. John Cashmore

Robert W, Cauldwell, Esq.
Rev, Allen E. Claxtoﬁ, Ph.D.
Mrs. John C. Condliffe

Mr. Chandler Cudlipp

Mr. Norris Darrell

Mrs. Walter I. Delph

Mrs, Samuel S. Duryee

Mr. John B. Gambling

Rev. Robert I. Gannon, S.J.

Mr, Samuel E. Gates
Rev, Floyd E. George
Mrs. Blanche Green

Mrs. Edward H. Green

Mrs. James M. Hills

each director residing in the City, are as follows:

Address

400 East 52nd Street
New York 22, New York

39 Montrose Road
Scarsdale, New York

One East End Avenue
New York 21, New York-

1060 Fifth Avenue
New York 28, New York

80 Eighth Avenue
Brooklyn 15, New York

383 Feather Lane
West Williston,L.I.,New Yor

636 West 174th Street
New York 33, New York

4726 Independence Avenue
Bronx 71, New York

Hurlbutt Street
Wilton, Connecticut

1107 Fifth Avenue
New York @B, New York

21 Hamilton Terrace
New York 31, New York

333 East 68th Street
New York 21, New York

Box 706, Shorewood
Setauket, L.I., New York

Jesult Mission
45 East 78th Street
New York 21, New York

970 Park Avenue
New York 28, New York

144 St. PFellx Street
Brooklyn 17, New York

245 North Maple Avenue
Greenwich, Connecticut

The Carlyle
35 East 76th Street
New York 21, New York

876 carroll Street
Brooklyn 15, New York '
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Mrs. Anthony D, Hoagland
Albert Hutton, Jr., Esq.
Mrs., Mabel S, Ingalls
Mr. James M. Kennedy

Mr. Moorhead C. Kennedy
Dr. Harry D. Kruse

Mr., Victor A, Lambert
Mr. John C. Leslie

Mr, David J. Mahoney

Mr. William A. McManus
TR R AR

Dr. Mary E. Meade
Mr. Paul D, Miller
Mr. Alan H. Mitchell

Mr. William H. Moorhead

Mr. William Milligan Park
Mrs. Clinton W. Parker
Mrs, William B. Parker
Mr. Donald C. Platten

Mr, Frederic H. Rahr

Mr. Victor F. Ridder

The Hon. Edgar J. Nathan, Jr.

145 East 54th Street
New York 22, New York

497CMartense Avenue
Teaneck, New Jersey

860 Fifth Avenue
New York 21, New York

Byram Shore Road
Byram, Connecticut

62 East 91st Street
New York 28, New York

62 Tanglewylde Avenue
Bronxville, New York

710 Park Avenue
New York 21, New York

Eight Murray Hill Road
Scarsdale, New York

1000 Park Avenue
New York 28, New York

7810 Ridge Boulevard
Brooklyn 9, New York

29 Occident Avenue
Staten Island 4, New York

830 Park Avenue
New York 21, New York

1892 New York Avenue
Brooklyn 10, New York

878 Carroll Street
Brooklyn 15, New York

271 Central Park West
New York 24, New York

133412::118%h; Street
Ozone Park 20, New York

400 East 52nd Street
New York 22, New York

876 Park Avenue
New York 21, New York

Nine Pasture Lane
Darien, Connecticut

One East End Avenue
New York 21, New York

120 East End Avenue
New York 28, New York

I




s
Mrs. Theodore Riegel 25 Helena Avenue
'  Larchmont, New York
Mr. George H. Simpson 33 Irvine Road
014 Greenwlch, Connecticut
Mrs. Gordon K, Smith 495 Eighth Avenue
Brooklyn 15, New York
Robert H. Snyder, Esq. 200 East Tlst Street
New York 21, New York
Mr. Philip Sokol 160-63 25th Drive
Flushing 58, New York
Mrs. Victor G. Specht T4 Spruce Avenue
' Floral Park, New York
Mr. R. Peter Straus 101 Central Park West
New York 23, New York
Mr. David H. Sulzberger 1111 Park Avenue
New York 28, New York
Mrs. Z, W, Thomas 380 East 18th Street
Brooklyn 26, New York
Mrs. J. MacNaughton Thompson 930 Park Avenue
New York 28, New York
Mr. Stanley van den Heuvel 5440 Netherland Avenue
Bronx 71, New York
Mrs. Peter V. D, Voorhees One Plerrepont Street
Brooklyn 1, New York
Mr. Newell W. Wells 34-41 78th Street
Jackson Heights. 72, New York:
Paul W. Williams, Esq. 14 Sutton Place South
New York 22, New York
Mr., George S. Zauderer 911 Park Avenue
New York 21, New York

7. The terms and conditions of the consolidation ape

as follows:

a., Upon the filing of this Certificate of Consoli-
dation 1n the office of the Secretary of State of New
York, the separate existence of each constituent cor-
poration shall cease and determine, and thereupon the
constituent corporations shall constitute a new member-
shlp corporation to be known as GGODWILL INDUSTRIES OF
GREATER NEW YORK, INC, '




b. The consolidated corporation shall be vested
with all of the rights, privlleges, and lnterests of
each conatituent corporation, together with all prop-
erty, real, personal, and mixed, of each constituent
corporation and of all debts due on accounts of each
constituent corporation and any choses in action be-
longling to elther or both constituent corporations,
all without further act or deed.

¢. Except as the Court may otherwise direct, any
devise, bequest, gift, or grant contalned in the will of
a person dying domiciled in the State of New York or
elsevhere or in any other instrument executed under the
laws of this state or a foreign state,taking effect
after such consolidation, to or for the benefit of either
constituent corporation, so far as 1is necessary for
that purposé or for the purpose of a like result with
respect to a devise, bequest, gift, or grant, governed
by the laws of any other jurisdiction, the existence
of each constituent corporation shall be deemed to con-
tinue in and through the consolidated corporation,
GOODWILL INDUSTRIES OF GREATER NEW YORK, INC.

d. The consolidated corporation shall continue
with the purposes and objects of each constituent cor-
poration as set forth in their respective Certificates
of Incorporation filed with the Secretary of State of
New York as hereinabove referred to,

ﬁ’g IN WITNESS WHEREOF, we have made and subscribed
a this Certifichte this 3(sf day of January, 1962.
/
i X

:’r; / L é‘()’ua,nw
cre
Brooklyn Inc
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STATE OF NEW YORK ) _
COUNTY OF NEW YORK )

ROBERT H. SNYDER and MOORHEAD C. KENNEDY, each
being duly sworn, depose and say, and each for himself de-~
poses and says, that he, ROBERT H, SNYDER, 1s the president
and he, MOORHEAD C. KENNEDY, is the secretary of GOODWILL
INDUSTRIES OF NEW YORK, INC.; that he was duly authorized
to execute and file the foregoing Certificate of Consolida-
tion by the votes cast in person or by proxy of two thirds
of the members of sald corporation entitled to vote on such
consolldation at a meeting of such members held at 123 East
124th Street, New York, New York, on the 18th day of Janu-
ary, 1962, upon notice, prescribed by Section 43 of the Mem-
bership Corporations Law, served upon each member of the

corporation entitled to vote at such meeting.

Sviorn to before me this

3¢a# day of January, 1962.

~
(]



STATE OF NEW YORK ) .
COUNTY OF KINGS 3 o8

HELEN H, HILLS and WILLIAM MILLIGAN PARK, each
being duly sworn, depose and say, and each for himself de-
poses and says that she, HELEN H, 'HILLS is-the president,
and he, WILLTAM MILLIGAN PARK, is the secretary of GOODWILL
INDUSTRIES OF BROOKLYN AND LONG ISLAND, INC.; that they were
duly authorized to execute and file the foreggoing Certifi-
cate of Consolidation by the votes cast in person or by
proxy of two thirds of the members of sald corporation en-
titled to vote on such consolidation at a meeting of such
members held at 32 Court Street, Brooklyn, New York,
on the 28th day of December, 1961, upon notice prescribed
by Section 43 of the Membership Corporations Law served
upon each member:of the corporation entitled to vote at

such meeting.

i 14
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Sworn to before me this
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STATE OF NEW YORK
COUNTY OF KINGS

BS.:
. »
on this J/* day 1962, before me per-
sonally appeared HELEN H. HILLS, to me known and known
to me to be the person deseribed in and who executed the
foregoing instrument, and the duly acknowledged to me that

executed the same.

STATE OF NEW YORK
COUNTY OF KINGS -

ss.:

On this 3"/'—’* day o 1962, before me per-
sonally appeared WILLIAM MILLIGAN PARK, to me known and
known to me to be the person described in and who executed
the foregoing instrument, and he duly acknowledged to me that

he executed the same,



STATE OF NEW YORK )

B : 88,:
COUNTY OF NEW YORK )

 On this 318t day of January, 1962, before me per-
sonally appeared ROBERT H, SNYDER, to me known and known
to me to be the person described in and who executed the
foregoing instrument, and he duly acknowledged to me that

he executed the same,

STATE OF NEW YORK )

: 58, %
COUNTY OF NEW YORK )

on this 31st day of January, 1962, before me per-
sonally appeared MOORHEAD C, KENNEDY, to me known and
known to me to be the person described in and who executed
the foregoing instrument, and he duly acknowledged to me that
he executed the same,

O oo

Notary Publid
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for GOODWILL INDUSTRIES OF
GREATER NEW YORK AND NORTHERN NEW JERSEY, INC., File Number
A151647-2 has been compared with the original document in the custody of the
Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 05, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007063689 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF TYPE
OF NOT-FOR-PROFIT CORPORATION

OF
GOODWILL INDUSTRIES OF GREATER NEW YORK, INC.
UNDER SECTION 113 OF THE NOT-FOR-PROFIT
CORPORATION LAW
1. The name of the corporation is Goodwill Industries of
Greater New York, Inc. and was formed by the consolidation of
Goodwill Industries of New York, Inc. &nd Goodwill Industries of
Brooklyn And Long Island, Inc,
/ 2. The certificate of consolidation was filed with the
2
March 23, 1962,

Department of State, State of New York on
3. The corporation was formed, by the aforeseid Certificate of
V/ Consolidation pursuant to Section 50 of the Membership Corporatior

Lsw of the State of New York,
4. The post office address to which the Secretary of State

shall mail a copy of any notice required by law is Gondwill

Industries of Greater New York, Inc., 4-21 27th Avenue, Astoria,

New York 11102.

5. That under Section 201 of the Not-For-Profit Corporation

Law, it is a Type "B" Not-For-Profit Corporation as defined in

the Not-For-Profit Corporation Law.
IN WITNESS WHEREOF, this certificate has been subscribed this
16th day of April, 1974, at the County of New York by the

undersigned who affirm that the statements made herein are true

under the penalties of perjury.

@ZQ h\l::Q B -

Alton L. Peters, President
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for GOODWILL INDUSTRIES OF
GREATER NEW YORK AND NORTHERN NEW JERSEY, INC., File Number
940322000397 has been compared with the original document in the custody of
the Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 05, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007063693 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF AMENDMENT
OF THE
P H CERTIFICATE OF CONSOLIDATION
: OF

F 9403: o
GOODWILL INDUSTRIES OF GREATER NEW YORK, INCS 22 O O 03 ?7

UNDER SECTION 803 OF THE NOT-FOR-PROFIT CORPORATION LAW

We, the undersigned, being the Chairman of the Board and the Secretary of
Goodwill Industries of Greater New York, Inc., do hereby certify:

(1) The naine of the corporation is Goodwili Industriecs of Greater New York,
Inc. and was formed by the consolidation of Goodwill Industries of New York, Inc. and
Goodwill Industries of Brooklyn and Long Island, Inc.

(2) The certificate of consolidation of Goodwill Industries of Greater New
York, Inc. was filed by the Department of State on the 23rd day of March, 1962. The said
corporation was fdrmed by the aforesaid certificate of consolidation pursuant to section 50 of
the Membership Corporations Law of the State of New York.

(3) Goodwill Industries of Greater New York, Inc. is a corporation as defined
in subparagraph (a)(5) of section 102 of the Not-For-Profit Corporation Law and is a Type B
corporation under section 201 of said law. The corporation shall hereafter continue to be a
Type B corporation under section 201 of the Not-For-Profit Corporation Law.

(4) Paragraph 7.d. of the certificate of consolidation of Goodwill Industries of
Greater New York, Inc., which sets forth the purposes of the corporation, is hereby amended
by adding thereto the following provision:

"The corporation shall also have the power and authority to
operate an outpatient mental health program.”

(5) This amendment to the certificate of consolidation of Goodwill Industries
of Greater New York, Inc. was authorized by the consent of a majority of the members of
the entire Board of Directors of the corporation voting in person at a meeting duly called and

held for that purpose on the 14th day of October, 1993, there being no members entitled to
vote thereon.

(6) The Secretary of State of the State of New York is hereby designated the
agent of the corporation upon whom process against it may be served. The post office
address to which the Secretary of State shall mail a copy of any process against the

corporation served upon him as agent of the corporation is 4-21 27th Avenue, Astoria, New
York 11102.

#4 NY29/SALTD/19181.22



IN WITNESS WHEREOF, the undersigned have signed this certificate and
caused it to be verified this 7!+ day of January, 1994,

bemé“-@u_a'

Name: Alton E. Peters
Capacity: Chairman of the Board

o -
Y b
M% / :
Name: William S. Keating
Capacity: Secrelary

#1 NY29/SALTD/19181.22



STATE OF NEW YORK )
)SS.:
COUNTY OF NEW YORK )

BE IT REMEMBERED that, on January 2, 1994, before me, a Notary
Public duly authorized by law to take acknowledgment of deeds, personally came Alton E.
Peters, Chairman of the Board of Goodwill Industries of Greater New York, Inc., who duly
signed the foregoing instrument before me and acknowledged that such signing is his act and
deed, that such instrument as executed is the act and deed of said corporation, and that the
facts stated therein are true.

Name: Alton E. Peters
Capacity: Chairman of the Board

GIVEN under my hand on January 238 , 1994,

Notary Public v

DEBCRAH L. SALTZMAN
Notary Publin, 2t~ a ~f Nowy York
Al

T

Qualified i';\‘- "; > Coun
F a0 58

Commiss:on T =X Kt

## NY29/SALTD/19181.22



WAIVER OF NOTICE

The undersigned has no objection to the granting of judicial approval hereon
and waives statutory notice.

Dated: T QT 133 0 OBJECTION

T T CT JUDICIAL S
: ’ \D \‘A.«.V...S
LG TG \{ HU lJ.LL
b’ DL 'V:/L lCDi’f'LLL
ROBERAT - ADTAKS, A"TCRJEY GEN.

«~ Attorney General
State of New York b

STATE &7 KEW YORK

WLQ/L
By: %wa/q }A‘ ( ?7}4

Assistant Attorney General

AISISTANT ATTORNEY GENERAL

M Justice of the Supreme Court of the State of

b(ew York, of the N ECO udicial District, in which the office of the corporation

is located, approve of the foregoing Certificate of Amendment of the Certificate of €easreCs/04770 ¥
-Ineerporatien- of Goodwill Industries of Greater New York, Inc. and consent to its filing.

Dated ”“#’ ‘/'. [ 9" y 6:/\‘ ‘?'L&"A@“gg’”‘“/ Lrdon

Justice of the Supreme Court
of the State of New York, ¢ D
Judicial District )

bt 72

#9 NY29/SALTD/19313.21



STATE OF NEW YORK
OFFICE OF MENTAL HEALTH
ALBANY, NEW YORK
KNOW ALL PERSONS BY THESE PRESENTS:

Pursuant to the provisions o©f Section 31.22 of the Mental
Hygiene Law and subdivision (g) of Section 404 of the Not-For-
Profit Corporation Law, approval is hereby given to the filing of
the annexed Certificate of Amendment of the Certificate of
Consolidation of

GODDWILL INDUSTRIES OF GREATER NEW YORK, INC.

This approval shall not be construed as an authorization for
the corporation to engage in any activity for which the provisions
of Article 31 of the Mental Hygiene Law requires an Operating
Certificate issued by the Office of Mental Health unless said
corporation has been issued such Operating Certificate; nor shall
it be construed to eliminate the need for the said corporation to
meet any and all of the requirements and conditions precedent set
forth in Article 31 of such law and the regulations promulgated
thereunder for the issuance of said Operating Certificate

IN WITNESS THEREOF this instrument is
executed and the~Seal of the State

gntal Hygiene 1is
a2y of March 1994.

Bureau of Inspectypn and Certification

Larry’Chase,%gﬁrector
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for GOODWILL INDUSTRIES OF
GREATER NEW YORK AND NORTHERN NEW JERSEY, INC., File Number
990629000724 has been compared with the original document in the custody of
the Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 05, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007063694 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF MERGER g

e .- M ..
e L . . R 5 R . u

T T CT07
' CT 07 GOODWILL INDUSTRIES OF «NEWJE‘RSEY INC g

'INTO“ Tt

- -7 N . . PR [

B GOODWILL INDUSTRIES OF GREATER NEW YORK INC

&

¢ "l'»

L UNDERSECTIONS04OFTHE =~ * .
e e NOT-FOR-PROFIT CORBORATIONLAW . o
g ,, 8 " . . L

< ) . . . : . >

The underS|gned AltonE. Peters being the Chalrman of‘Gobdwill I'ndustnes of

£

-Greafer New York, Inc. (“Goodw1|l New York”) said corporatlon bemg a domestlc corporation

organrzed and exnstmg under and by virtue of the laws of the S»%fQ of New York, Paul M
’ Q.' “' ' N V .
o Pantozzn bemg the Chalrman of Goodwrll Industnes of New Jersey, Inc (“Goodmll New

s -

of the laws of the State of New J ersey, hereby:certify:
& cl T SR .o

1.~ The namesa)f the constituent %6rporations are Goodwill Industries of ~

PR . - T

._lersey '), said corporation being a forelgn corporatlon organlg_ed and existing under,and _by,yu;tu_e L

e - Y & o

' ;.QreaterNew York,]nc andﬁoodwnll Industnes of New Jersey,“rnc Goodwnll Industnes of _

L T

' -Qreater New York, Inc was formed by the consohdatlon of Goodwnll Industrles of New York,

R Inc. and Goodwnll Industnes of Brooklyn and Long Island Inc on March—23 1962 o

2. The survwlng corporatlon is Goodw1|l New York, Wthh shall’ change its

name to Goodwﬂl Industnes of Greater New York and Northem New Jersey, Inc o & .

© v B i\:ﬂ.; 4.
. : 4
- ‘As! to each constltuent corporatlon the Members are as follows

..Iv

w &

'.-_ '_Ac', e Goodwill New York has l3md1v1dual Members, who are entitled to elect -

o

dlrectors of Goodwill New- York and to také such other &ctlons w1th°respect to the management
e L

of Goodwill New York as may be speclf ed from time to tlme m the Bylaws of Goodwrll New

- o

. York and as authonzed b)_gf,law_or statute. R I I | .

_ 2 NYOUEHUDBA3$711.1~ ' - S e T e

. DL S - s . R : © g .. - ¢

[T

o =

o
B
2]
.8
e



v

e L s ’ 7_.( *  The jurtsdtctton of lncorporatton of Goodwxll New Jersey is New Jersey Sest

..
-

Goodwrll New=Jerseyr1~1as~nb Members SR ‘ T

o PRI [
24 e,

. N There are,no holders of any certlﬁcates evtdenctng capltal contnbuttons or
: z ( . . ,
subventxons in any of the constltuent corporatxons :

. i .
s E
.d_ . ' I “ o

- CT 4 The amendments or changes to be made in the Cemﬁcate of

Consohdaugn of the survrvrng corporatron, ‘Goodwill New York are:

- . - (_a) Paragraph 2 of the Cemﬁcate of (‘nnsglrdatron whxch sets forth the _

w PO

“name of the Corporatro.n shall be amended as | follows “The ‘hame »g the corporatxoﬂ is

Goodwrll Industnes of Greater .New York and Northern New Jersey, Inc | L

i ——— B N skt PO ST — e

(b) - Paragraph Zrof the Certlﬁcate of Consoltdatton which sets forth the

RS

- terntory m whtch the Corporatlon has 1ts operattons shall be amended as follows:s "’,I'he temtory i

-

“in whlch 1t§ operatlons are to be pnnctpally conducted conststs of the. counttes of’the State of

LQ-

New Yor;k, anmms Albany, Bronx ~Columbia, Dutchess Fulton Greene ngs, Montgomery,

Nassau, New: ’York Orange Putnam Queens Rensselaer, chhmond Rockland Saratoga,

Schenectady, Schohane, Suffolk, Sulhvan, Ulster, Washmgton Westchester and the countnes of

- the State of New Jersey known as Bergen Essex, Hudson> Mtddlesex Motris, Passatc

Y
o
Somerset, Sussex, Union and Warren ” - - ' SN
S~ . - . & Q

g » ‘5. The effecttve date of the merger lS to be July 1, ];999 o Qv

- v 6 The date when the Cemﬁcate of Consolrdatton of G’oodwrll New York S

was ﬁled by the Department of State was March 23 1962 ”

4 T sEGRY o Q-

. 8. The date of mcorporauon of Ggodwxll New Jersey is February 18 1921

9. No appltcatron of Goodwxll New Jersey for authortty to_conduct activities

————— s e, -_...._‘.,_....,_\__.. - . &

i the State of New York has been filed by the Department of State o -

@NY:Ol/EHUDg‘IJS‘)?ll,l L. Ny o T ot s . o <

o : me B e Ceo T g
- - - c . - .. i .

: - DR S L s A B N . T in
4 " .. -+ * ST R T e . - . L . L U Y PSSR s Bt
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: . . . .
EYAN . "‘v.'z e ' P
. PR - - . . .

v - . ‘ f: BT L (a),'.. The merger of Goodwrll New Jersey lnto Goodwrll New York was g

DRSNS i

. maqthonzed wrth respect to Goodwrll New York by the unammougg.adoptlon by. @iBoard of T R

4. L

&

" Drrectors of a resolutlon approvmg and adoptmg a Plan of Merger ata meetmg held on the 19th.

- 5 -'.'tb‘.‘.

3 :z;,- " of the Plan ofMerger for approval by the members of Goodwligl New York entrtled to vote ’ _' N sy .

f'f;" ' N day of February, 1999 In ﬁrrtherance thereof the Board of Drrectorsauthonzedthe submlssron e

. thereon, whloh approval 'was obtarned by unanimous vote of,the members of Goodwul New :

Cal
York ata meetmg held on February 19 1999 _ ‘ _ '
o IR (b) The merger of GoodwleNew Jersey into Goodwnll New York was ;
- authonzed wrth respect to Goodw1[l New Jersey in comphaﬂnce vgh the laws of the State of New . ‘
Jersey by the adoptlon by its Board of Trustees of a resolutlon agprovmg:and adoptmg a Plan of B .
Tl ‘ Merger at a meetrng held on the 26th day of January, 1999 The merger is permrtted by the laws .
Lo of the State of New Jersey‘and is m comphance therewrth o T e
' N WITNESS WHEREOF we have e‘?recuted and subscnbed thls Certtﬁcateand --'—;
= do afﬁrm the foregomg %true under the penaltres of perjury as of the 3, J day of ‘ | .."" k
. Loy oo o o - v
MM\ 51999 o~ . T S T e R
S S . GOODoWH,L INDUSTRIES OF GREATER- ‘
- . ,,, i (.,_',; | . ., - " oo L. 4 \ ' ] | 1 -
» . C e . g -AltonE Peters; Chalrman Y
oo F e T T GOODWILL INDUSTRIES OF NEW A
- ‘. 3 . ‘ . v s & . D NO\“ - - . .
| ‘ & o /Paul M. Pantozzi Chdirman T cL
i w® 4 o
ﬂ - . Non . %- . . . #
L. B A
L RNoVEMGDBAWTILL .. N T s Pt
;:" ; T . <) ’ - L e 7'.‘ e -gA.‘_%‘ < LA -0 L B e e T R —" . :‘__-::_
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OFFICE OF MENTAL HEALTH
ALBANY NEW YORK

KNOW ALL PERSONS BY THESE PRESENTS

' ‘é)ursuant to the proV1sron of Sectlon 31 22 of the Mental Hyglene Law and Sectlon 909 .
-of the

~ STATEOF‘NEW YORK " e

t-For-Profit Corporation Law approval 1s hereby glven to the ﬁlmg of the annexed
Certlﬁcate of Merger of PR Ca _ L
GOODWILL INDUSTRIES OF GREA'FER NEW YORK INC. | o
’ PR U,' p- . . . - .v.u
e . And v‘.{‘-
. GOODWILL-INDUSTRIES‘O‘F NEW JERSEY INC 7T =
With Surwvmg Corporatlon Name Changed To : £
o .
- GQODWILL INDUSTRIES OF GREATER NEW YORK
& -+ - AND NORTHERN NEW JERSEY+ING: - - —
et IR T
" This approval shall not be consvrued as an authorizatlon for the corporatlan o engage m "
any activity for which the provisions of-Article 31 of the Mental Hyglene Law requires an
. Operating Certificate issued by the Office of Mental Health unless.$aid corperation has beén
- issued such Operafing Certlﬂcate nor shall it be&constmed to-éliminiite the need for the said f
corporation to meet any and all of the requ1rements and conditions ‘precedent set forth in ' )
Article-31 of such law and the regulatlons promulgated thereunder for the issuance of sdid . “
. Operatmg Certlﬁcate . e : o =
o T e T g
L. IN WITNESS THEREOF this instrument is eXectted.and the Seal = . -
o of the State Department of Mental Hyglene 1S afﬁxed this 1st day:
| of Aprll 1999 ' . ) e IR
Jarnes L. Ston' .Cornnriésione : ) S
Larry Cife, Director ~ -~ .« . G
- Bureau of Inspdefion and Certification ) N e
- -
L : —- T
Y a e » - e
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. *Supren’w Court pf the State of New RS

L"_ i J’_l'resét_it:" Ho'n; 'af'hv/o( M. ﬁ'vce ", Justice
. . . o
In the Matter of the Application of Goodwill -
Industries of Greater New York, Inc. and

Goodwill Industries of New Jersey, Inc., for ar: o
“order approving their plan of merger under Section: S

907 of the Not-for-Profit Cdrporatlon Lawinto . i " ; "
.-~ "Goodwill Industries of Greater New York, Inc w o s '
--+. - and authorizing the filing of the Certificate of - e
e ~f'Merger under Sectioh 904 of said Law. ‘: .
,_';. .. u — g+ X . N
| - X - o . ‘.'. e T ‘ S : P .
et L Goodwrll Industr)es of Greater New York”Inc and Goodwﬂl Industrles of New T
Lo ) o e W , SRS ..
f . Jersey, Inc. *havmg duly made joint applrcatlon for an order pursuant to Sectron 907 of the : - ;_-f
/ " Not- for-Proﬁt Corporatlon Law, approvmg the plan of merger of said- corporatlons and -
.authortztng the filing of a cemﬁcate of merger in accordance with Sectron 904 of the i :;_5___
- ) N I - - ..
’ e Not for-Proﬁt Corporation Law and sajd appllcatlon havmg regularly come on.-to be liéard
1 , AT
Now upon readmg the jomt peutlon of - Goodwrll Indt?,d Greater New L
7 York, Inc and Goodwm Industrles of New Jersey, Inc., dated the 3rd day of May 1999 and e
"u . : “ "
- duly verlﬁed byéreach of the petmoners on the 3rd day of May, 1999 and'the plan of merger ‘ N
o s desrgnated Exhlbrt A therem all in support ofothe appllcatlon and only one vote havmg been " "' .'_: o
- cast by a member of Goodwrll Industrles of New Jersey, Inc agalnst adopnon o( the L P
P 3 % ¢ . .. - st L
:-. ’ - B ” o O ;v - te R
e -rels_olubtlo‘ns approvmg the plan of merger",uand the Departmentgo Mental Hyggene having YT
s - L] ) P - e . .'-‘.
L N4 né’ E
* - NYOUEHUDB/339728.1 * . - - ' o



Hyglene havmg approved the merger and the Atfomey General havmg certlffed no objectlon

:, & L
. -’5‘- to tlns order and the court havmg gwen due consrderanon hereto and 1t appeanng to the

i —

sausfactmn ofthe court ft that the provxsrons of Section 907 of the Not-for-Proﬁt Coxporatxon “
I.aw have been comphed thh and that the mterests of the constrtuent oorpomuons and the

pubhc mterest would not be adversely affected by the’ merger of the petmomﬁk corporauons 'j'- oo
.r . "L U o Now ooh?motlon ofKelley Drye & Warren LLP attomey for thepetmoners t -

<o
o S

is?tf&mbi R

K

. - ", : o . k . - B : . L _. . n' . Coa e /\
e T - ORDERED, that the plan of merger betwieen Goodwill Industrics of Greater ** -~ %~

o New York, Inc and Goodwr[l Industnes of New Iersey, ]nc deslgnared Exhlbxt A henem, be _

v - -‘. -

2 and the samelsherebyaPPrOved and ltlsfurther - - .," E s “‘E’J T .

Doy i S _' . ORDERED that the aforesald corpoxatrons be and they hereby areauthonzedto o ’r@

e filea cemﬁeate of merger thh the Department of State in accordance wrth Sectxen 904 of e 0
Bew
B Not-for—Proﬁt Corporahon"law, to ‘Wthh cemficate a cemﬁed copy of tlns order shall be .

s ot f . 'ﬁ

T ERSIGN%.D HAS NO oamcnon :

e TBE%%E GRANTING OF JUDICIAL O
- h APPROVAL HEREON AND.WAI

| @ ¥ 7T STATUTORY M\)élgli

T SPITZER, ATTOR

' E&ngTHESTATE OF NEW “mmc

.
<

. A&u,xSlhu\ R O[H.RM. &
‘ SIME Ok NEW 1L S

-0 . . e R
e - .o LRI . 4
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for GOODWILL INDUSTRIES OF
GREATER NEW YORK AND NORTHERN NEW JERSEY, INC., File Number
080905000274 has been compared with the original document in the custody of
the Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on December 05, 2024.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007063696 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF CONSOLIDATION
OF
GOODWILL INDUSTRIES OF GREATER NEW YORK
AND NORTHERN NEW JERSEY, INC.

Under Section 803 of the Not-for-Profit Corporation Law

1) The name of the corporation is Goodwill Industries of Greater New York
and Northern New Jersey, Inc., (“Goodwill” or “the corporation”) which was formed by
the consolidation of Goodwill Industries of New York, Inc. and Goodwill Industries of
Brooklyn and Long Island, Inc.

2) A Certification of Merger of Goodwill Industries of Greater New York
and Northern New Jersey Inc. was filed by the Department of State on June 29, 1999. A
Certificate of Consolidation was previously filed by the Department of State on March
23, 1962. The corporation was formed by the aforesaid Certificate of Consolidation
pursuant to Section 904 of the Not-for-Profit Corporation Law of the State of New York.

3) Goodwill Industries of Greafte.;r'New York and Northern New Jersey, Inc.
is a corporation as defined in Section 102(a)(5) of the Not-for-Profit Corporation Law.
The corporation is a Type B corporation.

4) The amendment effected by this certificate of amendment is to add the
following provision to paragraph 7.d. of the Certificate of Consolidation, which sets forth

the purposes of the corporation, to add the following:

“The corporation (Goodwill Industries) shall also have the power and
authority to provide services, at the corporation's discretion, to individuals
who are legally blind or visually impaired as defined under applicable state
or federal law.”

5) This amendment to the Certificate of Consolidation of Goodwill
Industries of Greater New York and Northern New Jersey, Inc. was authorized by a
majority of the members of the Board of Directors of the corporation voting in person at a
meeting duly called and held for that purpose on Thursday, May 22, 2008.

$

4816-4776-2690.2

080905000274



6) The Secretary of State is designated as agent of the corporation upon
whom process against it may be served. The address to which the Secretary of State shall
forward copies of process accepted on behalf of the corporation is 4-21 27" Avenue,
Astoria, New York 11102.

IN WITNESS WHEREOQOF, the undersigned has signed this certificate and
caused it to be verified this Z& _ day of June, 2008.
7

Name/ Michael 9. Insel (/
Capdcity: Chairman, Board of Directors

STATE OF NEW YORK )
) SS.:

cOUNTY OF (e )

On this a_ﬂm day of ) i~ 2008, before me personally came Michael S. Insel,
Chairman of the Board of Directors of Goodwill Industries of Greater New York and
Northern New Jersey, Inc. who duly executed the foregoing Certificate of Amendment
and acknowledged that such signing is his act and deed, and that such instrument as
executed is the act and deed of said corporation, and that the facts stated therein are
true.

Sworn to before me this
"2 Lday of June, 2008

_—

Notary Public

Lisag
Moty :ubne, State o,'::"
Cuatogj 27145 ¥
Commw Ew;:":hbsmr Co

ires 01/13,201



AFFIDAVIT OF CORPORATE OFFICER

STATE OF NEW YORK
COUNTY OF _(3dtta s -
I, Michael S. Insel, being first duly sworn and competent, depose and say:

1. I am the Chairman of the Board of Directors of Goodwill Industries of Greater New York and
Northern New Jersey, Inc. (“Goodwill” or “the corporation”).

2. I submit this Affidavit based upon my personal knowledge and in support of Goodwill’s
Certificate of Amendment of the Certificate of Consolidation, the purpose of which is to add an
additional provision to the purposes of the corporation, as set forth in Goodwill’s Certificate of
Consolidation.

3. Current assets of the corporation will be used for current purposes and powers and future assets

will be used for the purposes and powers stated in the Certificate of Amendment.

A2

Michéel S. Insel /
Chéirman, Board/of Directors

Sworn to before me

this 4 {dayof ~— J.nec_ 2008,

Notary Public/Z,_

LiSAE, DAYA

Pubtic, State of N?W

No. 02DA5071405
Ovdiﬁed. in Westchagter

mission Expires 0111312014

4839-6577-7154.1



WAIVER OF NOTICE

The undersigned has no objection to the granting of judicial approval
hereon and waives statutory notice.

Dated:

Attorney General of the State of New York

By:

APPROVAL OF SUPREME COURT JUSTICE

KERRICAN
I, hm KEVIN v K& , a Justice of the Supreme Court of the State of New York, of
the (™ Judicial District, in which the office of the corporation is located,
approve the foregoing Certificate of Amendment of the Certificate of Consolidation of
Goodwill Industries of Greater New York and Northern New Jersey, Inc. and consent to

its filing. £ ’
Dated: Qﬁaﬁsxﬁh@@ & NT&M S
Justice of the Supreme Court

Of the State of New York
I Judicial District

THE ATTORNEY GENERAL HAS NO OBJECTION
TO THE GRANTING OF JUDICIAL APPROVAL
HEREON, ACKNOWLEDGES RECEIPT OF
STATUTORY NOTICE AND DEMANDS SERVICE
OF THE FILED CERTIFICATE. SAID NO OBJECTION
IS CONDITIONED ON SUBMISSION OF THE

MATTER TQ,THE COURT WITHIN 60 DAYS HEREAFTER.
by w@/mﬂL

ASSISTANT AXTORNEY GENERAL DATE

Y/"%o?



080905009 774/
SUPREME COURT OF THE STATE OF NEW YORK

COUNTY OF QUEENS
X

IN RE:

CERTIFICATE OF AMENDMENT

OF THE CERTIFICATE OF
CONSOLIDATION OF GOODWILL
INDUSTRIES OF GREATER NEW YORK
AND NORTHERN NEW JERSEY, INC.

X

STATE OF NEW YOR
DEPARTMENT OF STA¥E

F"_ED SEP 2008
m%\
BY.

/4//@9

KAUFF MCCLAIN & MCGUIRE LLP

Attorneys for GOODWILL
INDUSTRIES OF GREATER NEW YORK
AND NORTHERN NEW JERSEY, INC.

950 THIRD AVENUE
14™ FLOOR
NEW YORK, NEW YORK 10022
(212) 644-1010

FAX NO. (212) 644-1936

€M Hd 62 10p 8007

33H.~!0 31 _
R A2 /4
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CHARS500
Online

Annual Filing for Charitable Organizations
New York State Office of the Attorney General
Charities Bureau - Registration Section
28 Liberty Street
New York, NY 10005

Open to Public

Inspection

For new annual filings,
and amendments

Filing Type: ® New Filing OAmendment Filing Year: 2022

Current Organization Name: Geoil ndusries of reater New York and Norhern New Jersey, n. Updated Name: N/A

NY Registration Number: ~ 02-15-73 Registration Category: ~ DUAL
Organization Type: Corporation EIN: 131641068
Current Fiscal Year End: 06/30 Updated Fiscal Year End: N/A

szucker@goodwillny.org Organization's Phone:  718-728-5400

Organization Email:

Tax Exempt Status: 501(c)(3) Website: www.goodwillnynj.org

Organization Address

Mailing Address Principal Address NY State Address
25 ELM PLACE, 3RD FL 25 ELM PLACE, 3RD FL NA
BROOKLYN BROOKLYN
NY NY
11201 11201
UNITED STATES UNITED STATES
Primary Contact Information
First Name: Scott Last Name: Zucker Title: CFO/EVP
Phone: (718) 777-6388 Email: szucker@goodwillny.org
Organization Type
Type of IRS document filed with IRS:  1RS990 Organization Type: Public

Third Party Preparer Information

First Name: Catherine Last Name: Petercsak Title: CPA

Firm Name: Baker Tilly US LLP Phone: 631-752-7400 Email: catherine.petercsak@bakertilly.com

Third Party Address

Street: 1500 RXR PLAZA WEST TOWER

City: UNIONDALE State: NY

Zip: 11556 Country: United States




DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023

Registration Category

1. Does the organization conduct activity in New York State other than soliciting? This may include, but is not limited

to, maintaining an office, having employees or staff, or running a program.

®ves ONo
2. Does the organization have assets in New York State?
®Yes ONo

3. Isthe organization incorporated or formed in New York State?

®Yes ONo

4. Has the organization received more than $25,000 in total contributions from New York State residents,

foundations, corporations or government agencies or other entities in the period covered by this filing?

®Yes ONo

5. Does the organization plan to receive more than $25,000 annually in total contributions from New York State residents,

foundations, corporations, government agencies or other entities?

®Yes (QONo

6. Does the organization use a professional fundraiser or fundraising counsel?

®Yes ONo

Based on your responses to the above questions, this organization's registration category remains as DUAL

Contribution Information

1. Did the organization solicit or receive contributions during the fiscal year in New York State?

®@Yes ONo

3. Choose the total contributions in New York State this fiscal year:  More than $50,000,000

Annual Exemptions

1. Were the total contributions from New York State, including residents, foundations, government agencies, etc. under
$25,000 during the fiscal year?

OYes ONo NJ/A

2. Did the organization use a professional fundraiser or fundraising counsel during the fiscal year?

OYes ONo N/A

3. Were the organization’s gross receipts under $25,000 and the market value of its assets under $25,000 during the
fiscal year?

OYes @No

Based on your responses to annual exemption questions, this organization is required to file under _ DUAL  during this
fiscal year.
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Financial Information

Type of IRS document filed with IRS IRS990 Organization's total revenue: 106,270,010
Organization's total contributions: 54 915 891 Organization's total assets: ~_N/A
Organization's net assets: 44,515,670 Organization's total revenue N/A

and contributions:
Organization's total liabilities: N/A o

Organization's total assets/ N/A
Organization's total income: N/A worth:

For this filing year, does your organization plan to complete any of the following with the New York State Charities Bureau?
OClosing O Withdrawing O Dissolving O None

Is this your final filing with New York State? OYes ONo N/A

Filing Information

Did your organization use a professional fundraiser or fundraising counsel for fundraising activity in New York State?

®ves Ono
General Information Description of Services Description of Compensation
Name of Firm: Robin Rosenbluth Robin Rosenbluth Goodwill Industries of
’ provided professional Greater New York and
. Professional Fund Raiser . 46-89-09 fundraising services Northern New Jersey
Type: Reg Number: 255920 to Goodwill Industries compensated Robin
Contract Start: 07/01/2022 __ Contract End: 12/31/2022 | Of Greater New York Rosenbluth $17,212 for
e, — | and Northern New her fundraising
Amount Paid: $17,212.00 Phone : 516-655-7545 |Jersey. These services services as detailed
- - included collaborating above. Robin Rosenbluth
Mailing Address: 721 EAST 10TH STREET null with the CEO and invoiced Goodwill
BROOKLYN Development Depar Industries of Gr
NY-11230
United States
Name of Firm: National Charity Services Inc National Charity Goodwill Industries of
Services Inc operates Greater New York and
Type: Professional Fund Rai i i . 43-56-64 a turn-key vehicle Northern New Jersey
yp rofessional Fund Raiser Registration ID: 255202 donation program for holds a contract with
Contract Start: 09/24/2022  Contract End: 09/23/2023 Goodwill Industries of National Charity
— — | Greater New York and Services Inc. Per the
Amount Paid: $479,924.00 Phone : 202-461-2054 | Northern New Jersey contract, in exchange
T 1005 BRENTWOOD ROAD NE null that creates a branded for a full-service call
Mailing Address: WASHINGTON nu vehicle donation page center, logistical
DC-20018 allowing our operations
United States
N/A N/A
Name of Firm: N/A
Registration ID: N/A
Type: NA &
Contract End: n/A
Contract Start: WA
Phone : n/aA
Amount Paid: NA__
Mailing Address: N/A




N/A
DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023 -
N/A N/A

Did the organization receive government grants during this fiscal year?

®@Yes ONo
Government Grant Agency Grant Amount
NYC HUMAN RESOURCES ADMINISTRATION $8,511,853.00
NYC DEPT OF HEALTH AND MENTAL HYGIENE $2,775,347.00
NYS OFFICE OF MENTAL HEALTH $670,545.00
US DEPARTMENT OF LABOR $428,702.00
To be continued in Appendix page 2

Attached organization's required documents:

O IRS document

Certified Public Accountant's Audit Report

o

O Certified Public Accountant's Review Report

O Complete Certificate of Amendment or other document amending the name
O

Other documents

We certify under penalties of perjury that we reviewed this report, including all attachments, and to the best of our

knowledge and belief, they are true, correct and complete in accordance with the laws of the State of New York
applicable to this report.

Role First Name Last Name Email
President Catharine Gaul-Stigge KGaulstigge@goodwillny.org
Chief Financial Officer |Scott Zucker SZucker@goodwilliny.org

. D« Si d by:
Signature of conmigneay

‘ _ Date: 5/10/2024
President (atharine mé‘WL’Sﬁ%‘/

e Ol

A DocuSigned by:
Signature of

Date:
Chief Financial Officel Seatt Pudleer 5/8/2024

QR3ACOEZECIA30,
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Filing Information

General Information Description of Services Description of Compensation

Name of Firm: N/A N/A N/A
Type: N/A Registration ID: N/A

Contract Start: N/A Contract End: N/A

Amount Paid: n/A Phone : N/A

Mailing Address: N/A

Name of Firm: N/A N/A N/A
Type: nN/A Registration ID: N/A

Contract Start: N/A Contract End: N/A

Amount Paid: N/A Phone : n/a

Mailing Address: N/A

Name of Firm: N/A N/A N/A
Type: N/A Registration ID: N/A

Contract Start: n/A Contract End: n/A

Amount Paid: N/A Phone : nja

Mailing Address: N/A

Name of Firm: N/A N/A N/A
Type: N/A Registration ID: N/A

Contract Start: N/A Contract End: n/A

Amount Paid: N/A Phone : n/A

Mailing Address: N/A

Government Grant Agency Grant Amount
US SOCIAL SECURITY ADMINISTRATION $383,938.00
NJ DEPT OF LABOR & WORKFORCE DEVELOPMENT $484,280.00
NYS OFFICE FOR PEOPLE WITH DEVELOPMENTAL DISABILIT $254,483.00
NYS INDUSTRIES FOR THE DISABLED $176,665.00
NJ DEPT OF EDUCATION $90,637.00
NJ DEPT OF HUMAN SERVICES $11,921.00
N/A N/A
N/A N/A
N/A N/A
N/A N/A
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~n 990

Department of the Treasury
Internal Revenue Service

EXTENDED TO MAY 15, 2024
Return of Organization Exempt From

Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except private foundations)

Do not enter social security numbers on this form as it may be made public.

Go to www.irs.gov/Form990 for instructions and the latest information.

OMB No. 1545-0047

2022

Open to Public
Inspection

A For the 2022 calendar year, or tax year beginning JUL 1, 2022 andending JUN 30, 2023
B Check if C Name of organization D Employer identification number
weledle | GOODWILL INDUSTRIES OF GREATER NEW YORK

oange | & NORTHERN NEW JERSEY INC
’S‘r?é?@e Doing business as 13-1641068
'rgiﬁiﬁ# Number and street (or P.0. box if mail is not delivered to street address) Room/suite | E Telephone number
f;?fr'n, 25 ELM PLACE 3RD FLOOR 718-728-5400
}ﬁrergm_ City or town, state or province, country, and ZIP or foreign postal code G Gross receipts $ 172 ) 690 ) 042.
Amended| BROOKLYN, NY 11201 H(a) Is this a group return

[_]&88"=* | F Name and address of principal office: CATHARINE L GAUL-STIGGE for subordinates? [ ves No
pending SAME AS C ABOVE H(b) Are all subordinates included? |:|Yes l:l No

I Tax-exempt status: 501(c)3) [ 1501(c)( )

(insertno.) [ 4947(a)(1) or [ 527

J Website:

WWW.GOODWILLNYNJ .ORG

If "No," attach a list. See instructions
H(c) Group exemption number

K Form of organization: Corporation [ ] Trust [ ] Association

[ ] Other

| L Year of formation: 19 2 0] m State of legal domicile: NY

[Partl| Summary

o| 1 Briefly describe the organization’s mission or most significant activities: GOODWILL NYNJ PROVIDES WORKFORCE
e DEVELOPMENT SERVICES TO PEOPLE FACING BARRIERS TO EMPLOYMENT.
g 2 Check this box |:| if the organization discontinued its operations or disposed of more than 25% of its net assets.
% 3 Number of voting members of the governing body (Part VI, line 1a) 3 24
g 4 Number of independent voting members of the governing body (Part VI, line 1b) .. ... 4 24
@ 5 Total number of individuals employed in calendar year 2022 (Part V, line2a) . .. ... 5 2303
ZE 6 Total number of volunteers (estimate if NneCesSSary) 6 34
%G| 7a Total unrelated business revenue from Part VIIl, column (C), line12 7a 0.
< b Net unrelated business taxable income from Form 990-T, Part I, line 11 ... 7b 0.
Prior Year Current Year
o| 8 Contributions and grants (Part VIIl, line 1h) 63,714,695. 54,915,891.
g 9  Program service revenue (Part VIII, line 2g) 37,465,840. 41,646,524.
3| 10 Investment income (Part VIII, column (A), lines 3, 4, and 7d) 620,000. 3,979,938.
€1 11 Other revenue (Part VIII, column (A), lines 5, 6d, 8c, 9c, 10c, and 11e) 6,772,367. 5,727,657.
12 Total revenue - add lines 8 through 11 (must equal Part VIIl, column (A), line 12) ... 108,572,902.| 106,270,010.
13 Grants and similar amounts paid (Part IX, column (A), lines 1-3) . ... 0. 0.
14 Benefits paid to or for members (Part IX, column (A), line 4) . 0. 0.
gl 15 Salaries, other compensation, employee benefits (Part X, column (A), lines 5-10) 57,648,587. 61,321,100.
@| 16a Professional fundraising fees (Part IX, column (A), line 11e) . .. ... . .. ... 31,520. 497,136.
:-’. b Total fundraising expenses (Part 1X, column (D), line 25) 1,151,573.
Wl 47 Other expenses (Part IX, column (A), lines 11a-11d, 11f24e) 42,308,493. 42,420,293.
18 Total expenses. Add lines 13-17 (must equal Part IX, column (A), line25) 99,988,600.| 104,238,529.
19 Revenue less expenses. Subtract line 18 fromline 12 ... ... 8 r 584 ) 302. 2 r 031 ) 481.
‘6% Beginning of Current Year End of Year
‘§ 20 Totalassets (Part X, line16) 69,964,212.] 125,316,043.
<3 21 Total liabilities (Part X, ne 26) . 27,451,888.] 80,800,373.
=3 22 Net assets or fund balances. Subtract line 21 from iN€ 20 ... 42,512,324. 44,515,670.

[Part 1l | Signature Block

Under penalties of perjury, | declare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it is
true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.

Sign Signature of officer Date
Here SCOTT ZUCKER, CFO/EVP FINANCE

Type or print name and title

Print/Type preparer's name Preparer's signature Date ﬁ““k PTIN
Paid KERRI N. BOGDA, CPA KERRI N. BOGDA, CPA |05/01/24] siempoyes PO00760402
Preparer |Firm'sname BAKER TILLY US, LLP FirmsEIN 39-0859910
Use Only |Firm'saddress 1570 FRUITVILLE PIKE, SUITE 400

LANCASTER, PA 17601

Phoneno.717.740.4863

May the IRS discuss this return with the preparer shown above? See instructions

Yes \:| No

232001 12-13-22

LHA For Paperwork Reduction Act Notice, see the separate instructions.

Form 990 (2022)
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GOODWILL INDUSTRIES OF GREATER NEW YORK

Form 990 (2022) & NORTHERN NEW JERSEY INC 13-1641068 Page?2
Part lll | Statement of Program Service Accomplishments
Check if Schedule O contains a response or note to any line in this Part Il ..

1 Briefly describe the organization’s mission:

GOODWILL NYNJ EMPOWERS PEOPLE WITH DISABILITIES AND OTHER BARRIERS TO
EMPLOYMENT TO GAIN INDEPENDENCE THROUGH THE POWER OF WORK. GOODWILL
NYNJ PROVIDED SERVICES TO MORE THAN 9,000 ADULTS IN FISCAL YEAR 2023
THROUGH ALL PROGRAMS.

2 Did the organization undertake any significant program services during the year which were not listed on the

prior FOrm 990 0r 990-EZ? e [ Ives [XINo
If "Yes," describe these new services on Schedule O.
3 Did the organization cease conducting, or make significant changes in how it conducts, any program services? |:|Yes No

If "Yes," describe these changes on Schedule O.

4  Describe the organization’s program service accomplishments for each of its three largest program services, as measured by expenses.
Section 501(c)(3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others, the total expenses, and
revenue, if any, for each program service reported.

4a (Code: ) (Expenses $ 6 1 7 3 7 0 7 5 7 5 e including grants of $ ) (Revenue $ 3 5 ) 8 6 1 7 6 7 2 o )
INDUSTRIAL OPERATIONS: THROUGH RETAIL OPERATIONS, GOODTEMPS* (GOODWILL
NYNJ'S NON-PROFIT STAFFING AGENCY THAT MATCHES TOP TALENT TO
COMPETITIVE EMPLOYMENT FOR GOVERNMENT AND PRIVATE COMPANIES) AND
SERVICE CONTRACTS, GOODWILL PROVIDES WORK EXPERIENCE, SKILL DEVELOPMENT
AND CAREER PATHWAYS TRAINING TO PERSONS WITH DISABILITIES AND OTHER
BARRIERS TO EMPLOYMENT.

*GOODTEMPS PARTNERS WITH THE NEW YORK STATE INDUSTRIES FOR THE DISABLED
(NYSID) TO ENSURE PEOPLE WITH DISABILITIES ARE INCLUDED IN THE
WORKFORCE. GOODTEMPS PLACES US VETERANS, PEOPLE WITH DISABILITIES AND
OTHER BARRIERS TO EMPLOYMENT IN LONG- AND SHORT-TERM POSITIONS. PEOPLE
WITH DISABILITIES REPRESENT 75% OF GOODTEMPS EMPLOYMENT PLACEMENTS.

4b  (Code: ) (Expenses $ 2 7 ) 8 8 1 1 6 7 3 e including grants of $ ) (Revenue $ 1 1 ) 3 8 2 1 5 1 3 o )
WORKFORCE DEVELOPMENT: GOODWILL NYNJ PROVIDES WORK READINESS, JOB
SEARCH, PLACEMENT IN EMPLOYMENT, RETENTION AND WRAP-AROUND SUPPORT
SERVICES FOR INDIVIDUALS WHO ARE UNEMPLOYED OR UNDEREMPLOYED AND ARE
RECEIVING PUBLIC ASSISTANCE BENEFITS.

SERVICES FOR INDIVIDUALS WITH DISABILITIES: GOODWILL NYNJ PROVIDES
CUSTOMIZED SERVICES TO INDIVIDUALS WITH DEVELOPMENTAL AND/OR
INTELLECTUAL DISABILITIES, INCLUDING VOCATIONAL ASSESSMENT, TEMPORARY
WORK OPPORTUNITIES, DAY HABILITATION SERVICES, PLACEMENT IN AND JOB
COACHING THROUGHOUT EMPLOYMENT.

BEHAVIORAL HEALTH SERVICES: GOODWILL NYNJ PROVIDES PERSON-CENTERED

4c (Code: ) (Expenses $ including grants of $ ) (Revenue $ )

4d Other program services (Describe on Schedule O.)
(Expenses $ including grants of $ ) (Revenue $ )
4e Total program service expenses 89,252,248.

Form 990 (2022)
232002 12-13-22 SEE SCHEDULE O FOR CONTINUATION(S)

13130501 144198 304933 2022.05090 GOODWILL INDUSTRIES OF GR 304933_1
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Form 990 (2022) & NORTHERN NEW JERSEY INC 13-1641068 Page 3
[ Part IV | Checklist of Required Schedules

Yes | No
1 s the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)?
IF"Yes," complete SChEAUIB A ... 1 X
2 s the organization required to complete Schedule B, Schedule of Contributors? See instructions 2 X
3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to candidates for
public office? If "Yes," complete SChedule C, Part | ................oco oo 3 X
4 Section 501(c)(3) organizations. Did the organization engage in lobbying activities, or have a section 501(h) election in effect
during the tax year? If "Yes," complete Schedule C, Part Il ...................ccoo@ oo 4 X
5 s the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) organization that receives membership dues, assessments, or
similar amounts as defined in Rev. Proc. 98-197 f "Yes," complete Schedule C, Part lll ....................ccooiv oo 5 X
6 Did the organization maintain any donor advised funds or any similar funds or accounts for which donors have the right to
provide advice on the distribution or investment of amounts in such funds or accounts? Jf "Yes," complete Schedule D, Part | 6 X
7 Did the organization receive or hold a conservation easement, including easements to preserve open space,
the environment, historic land areas, or historic structures? if "Yes," complete Schedule D, Part Il ....................ccoocvooveeeii . 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? Jf "Yes," complete
SCREAUIE D, PAFE Il ...\ oo\ oo oo 8 X
9 Did the organization report an amount in Part X, line 21, for escrow or custodial account liability, serve as a custodian for
amounts not listed in Part X; or provide credit counseling, debt management, credit repair, or debt negotiation services?
If "Yes," complete Schedule D, Part IV ... .. 9 X
10 Did the organization, directly or through a related organization, hold assets in donor-restricted endowments
or in quasi endowments? Jf "Yes," complete Schedule D, Part V' ..................ccccoo oo 10 | X
11 If the organization’s answer to any of the following questions is "Yes," then complete Schedule D, Parts VI, VII, VIII, IX, or X,
as applicable.
a Did the organization report an amount for land, buildings, and equipment in Part X, line 10? Jf "Yes," complete Schedule D,
PATt VI oo 11a| X
b Did the organization report an amount for investments - other securities in Part X, line 12, that is 5% or more of its total
assets reported in Part X, line 16? |f "Yes," complete Schedule D, Part VIl ..................c..cooo oo 11b X
¢ Did the organization report an amount for investments - program related in Part X, line 13, that is 5% or more of its total
assets reported in Part X, line 16? Jf "Yes," complete Schedule D, Part VIl ...................cc.oo oo 11c X
d Did the organization report an amount for other assets in Part X, line 15, that is 5% or more of its total assets reported in
Part X, line 167 Jf "Yes, " complete SChedule D, Part IX ... e 1d| X
e Did the organization report an amount for other liabilities in Part X, line 25? |f "Yes," complete Schedule D, Part X 11e | X
f Did the organization’s separate or consolidated financial statements for the tax year include a footnote that addresses
the organization’s liability for uncertain tax positions under FIN 48 (ASC 740)? |f "Yes," complete Schedule D, Part X ........... 11f | X
12a Did the organization obtain separate, independent audited financial statements for the tax year? |f "Yes," complete
SCREAUIE D, PArtS XI GNG XII ... ... oo\ oo\ oo 12a| X
b Was the organization included in consolidated, independent audited financial statements for the tax year?
If "Yes, " and if the organization answered "No" to line 12a, then completing Schedule D, Parts XI and Xll is optional ~............... 12b X
13 Is the organization a school described in section 170(b)(1)(A)(i))? If "Yes," complete Schedule E ... ... 13 X
14a Did the organization maintain an office, employees, or agents outside of the United States? ..~ 14a X
b Did the organization have aggregate revenues or expenses of more than $10,000 from grantmaking, fundraising, business,
investment, and program service activities outside the United States, or aggregate foreign investments valued at $100,000
or more? |f "Yes," complete Schedule F, Parts | @Nd IV ...............c.cco oo 14b X
15 Did the organization report on Part IX, column (A), line 3, more than $5,000 of grants or other assistance to or for any
foreign organization? jf "Yes," complete Schedule F, Parts l1and IV . 15 X
16 Did the organization report on Part IX, column (A), line 3, more than $5,000 of aggregate grants or other assistance to
or for foreign individuals? Jf "Yes, " complete Schedule F, Parts llland IV ... ... . 16 X
17 Did the organization report a total of more than $15,000 of expenses for professional fundraising services on Part IX,
column (A), lines 6 and 11e? Jf "Yes, " complete Schedule G, Part I. See instructions ... 17 | X
18 Did the organization report more than $15,000 total of fundraising event gross income and contributions on Part VIII, lines
1c and 8a? If "Yes," complete SChedule G, Part Il ....................c..coo oo 18 | X
19 Did the organization report more than $15,000 of gross income from gaming activities on Part VIII, line 9a? /f "Yes,"
complete SChEAUIE G, Part Il ...................c.ccoo oo 19 X
20a Did the organization operate one or more hospital facilities? if "Yes," complete Schedule H ...................ccooooovooeeoeeee 20a X
b If "Yes" to line 20a, did the organization attach a copy of its audited financial statements to this retun? 20b
21 Did the organization report more than $5,000 of grants or other assistance to any domestic organization or
domestic government on Part IX, column (A), line 1? /f "Yes." complete Schedule |. Parts 1 and Il ..............ccccoooooviiiiiiiiiiiiiiiii 21 X
232003 12-13-22 Form 990 (2022)
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| Part IV | Checklist of Required Schedules (ontinueq)

Yes [ No

22 Did the organization report more than $5,000 of grants or other assistance to or for domestic individuals on
Part X, column (A), line 27 f "Yes," complete Schedule I, Parts 1 and Il .......................cooo oo 22 X
23 Did the organization answer "Yes" to Part VII, Section A, line 3, 4, or 5, about compensation of the organization’s current
and former officers, directors, trustees, key employees, and highest compensated employees? |f "Yes," complete
SCREAUIB J ... 23 | X
24a Did the organization have a tax-exempt bond issue with an outstanding principal amount of more than $100,000 as of the
last day of the year, that was issued after December 31, 2002? |f "Yes," answer lines 24b through 24d and complete
Schedule K. If "NO," GO 10 lIN@ 25@ .............oe oo 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary period exception? 24b
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the year to defease
any tax-exXemPt DONAS ? 24c
d Did the organization act as an "on behalf of" issuer for bonds outstanding at any time during the year? 24d
25a Section 501(c)(3), 501(c)(4), and 501(c)(29) organizations. Did the organization engage in an excess benefit
transaction with a disqualified person during the year? |f "Yes," complete Schedule L, Part | ................ccoccocviiveeeeeie. 25a X
b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person in a prior year, and
that the transaction has not been reported on any of the organization’s prior Forms 990 or 990-EZ? |f "Yes," complete
SCREAUIE L, PAE | oo\ oo\ 25b X
26 Did the organization report any amount on Part X, line 5 or 22, for receivables from or payables to any current
or former officer, director, trustee, key employee, creator or founder, substantial contributor, or 35%
controlled entity or family member of any of these persons? f "Yes," complete Schedule L, Part Il .....................cccvevivii.. 26 X
27 Did the organization provide a grant or other assistance to any current or former officer, director, trustee, key employee,
creator or founder, substantial contributor or employee thereof, a grant selection committee member, or to a 35% controlled
entity (including an employee thereof) or family member of any of these persons? |f "Yes," complete Schedule L, Part il ......... 27 X
28 Was the organization a party to a business transaction with one of the following parties (see the Schedule L, Part IV,
instructions for applicable filing thresholds, conditions, and exceptions):
a A current or former officer, director, trustee, key employee, creator or founder, or substantial contributor? f
"Yes," complete Schedule L, Part IV ... 28a X
b A family member of any individual described in line 28a? Jf "Yes," complete Schedule L, Part IV 28b X
c A 35% controlled entity of one or more individuals and/or organizations described in line 28a or 28b? |f
"Yes," complete SChedUule L, Part IV ... e 28¢c X
29 Did the organization receive more than $25,000 in non-cash contributions? /f "Yes," complete Schedule M 29 | X
30 Did the organization receive contributions of art, historical treasures, or other similar assets, or qualified conservation

contributions? f "Yes," complete SCREAUIE M ..................c..oo oo, 30 X

31 Did the organization liquidate, terminate, or dissolve and cease operations? /f "Yes," complete Schedule N, Part | 31 X
32 Did the organization sell, exchange, dispose of, or transfer more than 25% of its net assets? |f "Yes," complete

SCREAUIE N, PAFE Il ...\ oo\ oo 32 X
33 Did the organization own 100% of an entity disregarded as separate from the organization under Regulations

sections 301.7701-2 and 301.7701-37 |f "Yes," complete Schedule R, Part | .................c.ccooo oo 33 X
34 Was the organization related to any tax-exempt or taxable entity? Jf "Yes," complete Schedule R, Part I, Ill, or IV, and

PV, I8 T ..o oo 34 | X
35a Did the organization have a controlled entity within the meaning of section 512(b)(13)? 35a| X

b If "Yes" to line 353, did the organization receive any payment from or engage in any transaction with a controlled entity

within the meaning of section 512(b)(13)? If "Yes," complete Schedule R, Part V, lin@ 2 ..................c.ccccociiiioeeeeee 35b X
36 Section 501(c)(3) organizations. Did the organization make any transfers to an exempt non-charitable related organization?

If "Yes," complete Schedule R, Part V, N8 2 ..................ccooi oo 36 X
37 Did the organization conduct more than 5% of its activities through an entity that is not a related organization

and that is treated as a partnership for federal income tax purposes? Jf "Yes," complete Schedule R, Part VI ..................... 37 X
38 Did the organization complete Schedule O and provide explanations on Schedule O for Part VI, lines 11b and 19?

Note: All Form 990 filers are required to complete Schedule O ... il 38 | X

PartV| Statements Regarding Other IRS Filings and Tax Compliance

Check if Schedule O contains a response or note to any line in this Part V

Yes | No
1a Enter the number reported in box 3 of Form 1096. Enter -0- if not applicable 1a 165
b Enter the number of Forms W-2G included on line 1a. Enter -0- if not applicable 1b 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and reportable gaming
(gambling) WinNINgs 10 Prze WINNEIS ? 1c
232004 12-13-22 Form 990 (2022)
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[Part V| Statements Regarding Other IRS Filings and Tax Compliance (ontinued)

Yes | No
2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax Statements,
filed for the calendar year ending with or within the year covered by thisreturn ... . ... 2a 2303
b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? 2 | X
3a Did the organization have unrelated business gross income of $1,000 or more during the year? .. 3a X
b If "Yes," has it filed a Form 990-T for this year? if "No" to line 3b, provide an explanation on Schedule O ......................... 3b
4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over, a
financial account in a foreign country (such as a bank account, securities account, or other financial account)? 4a X
b If "Yes," enter the name of the foreign country
See instructions for filing requirements for FINCEN Form 114, Report of Foreign Bank and Financial Accounts (FBAR).
5a Was the organization a party to a prohibited tax shelter transaction at any time during the tax year? . 5a X
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction? . 5b X
c If "Yes" to line 5a or 5b, did the organization file Form 8886-T? 5¢c
6a Does the organization have annual gross receipts that are normally greater than $100,000, and did the organization solicit
any contributions that were not tax deductible as charitable contributions? 6a X
b If "Yes," did the organization include with every solicitation an express statement that such contributions or gifts
were not tax deductible? 6b

7 Organizations that may receive deductible contributions under section 170(c).
a Did the organization receive a payment in excess of $75 made partly as a contribution and partly for goods and services provided to the payor? | 7a | X

b If "Yes," did the organization notify the donor of the value of the goods or services provided? . 7 | X
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for which it was required
O File FOMM 2827 e 7c X
d If "Yes," indicate the number of Forms 8282 filed during the year . | 7d |
e Did the organization receive any funds, directly or indirectly, to pay premiums on a personal benefit contract? . 7e X
f Did the organization, during the year, pay premiums, directly or indirectly, on a personal benefit contract? 7f X
g If the organization received a contribution of qualified intellectual property, did the organization file Form 8899 as required? [ 7g
h If the organization received a contribution of cars, boats, airplanes, or other vehicles, did the organization file a Form 1098-C? 7h
8 Sponsoring organizations maintaining donor advised funds. Did a donor advised fund maintained by the
sponsoring organization have excess business holdings at any time during the year? 8
9 Sponsoring organizations maintaining donor advised funds.
a Did the sponsoring organization make any taxable distributions under section 4966? . 9a
b Did the sponsoring organization make a distribution to a donor, donor advisor, or related person? 9b
10 Section 501(c)(7) organizations. Enter:
a |Initiation fees and capital contributions included on Part VIll, line12 . | 10a
b Gross receipts, included on Form 990, Part VI, line 12, for public use of club facilities 10b
11 Section 501(c)(12) organizations. Enter:
a Gross income from members or shareholders 11a
b Gross income from other sources. (Do not net amounts due or paid to other sources against
amounts due or received from them.) 11b
12a Section 4947(a)(1) non-exempt charitable trusts. Is the organization filing Form 990 in lieu of Form 1041? 12a
b If "Yes," enter the amount of tax-exempt interest received or accrued during theyear ... .. | 12b
13 Section 501(c)(29) qualified nonprofit health insurance issuers.
a s the organization licensed to issue qualified health plans in more than one state? 13a
Note: See the instructions for additional information the organization must report on Schedule O.
b Enter the amount of reserves the organization is required to maintain by the states in which the
organization is licensed to issue qualified health plans .. [ 13b
¢ Enterthe amount of reserves on hand 13c
14a Did the organization receive any payments for indoor tanning services during the tax year? . 14a X
b If "Yes," has it filed a Form 720 to report these payments? Jf "No," provide an explanation on Schedule O 14b

15 Is the organization subject to the section 4960 tax on payment(s) of more than $1,000,000 in remuneration or
excess parachute payment(s) during the year? 15 X

If "Yes," see the instructions and file Form 4720, Schedule N.

16 Is the organization an educational institution subject to the section 4968 excise tax on net investment income? . 16 X
If "Yes," complete Form 4720, Schedule O.

17 Section 501(c)(21) organizations. Did the trust, or any disqualified or other person engage in any activities
that would result in the imposition of an excise tax under section 4951, 4952 or 4953? 17

If "Yes," complete Form 6069.
232005 12-13-22 Form 990 (2022)
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Part VI | Governance, Management, and Disclosure. roreach "Yes" response to lines 2 through 7b below, and for a "No" response
to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes on Schedule O. See instructions.

Check if Schedule O contains a response or note to any line in this Part VI i
Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body at the end of the taxyear 1a 24
If there are material differences in voting rights among members of the governing body, or if the governing
body delegated broad authority to an executive committee or similar committee, explain on Schedule O.
b Enter the number of voting members included on line 1a, above, who are independent . . 1b 24
2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with any other
officer, director, trustee, or key employee? 2 X
3 Did the organization delegate control over management duties customarily performed by or under the direct supervision
of officers, directors, trustees, or key employees to a management company or other person? 3 X
4 Did the organization make any significant changes to its governing documents since the prior Form 990 was filed? 4 X
5 Did the organization become aware during the year of a significant diversion of the organization’s assets? . . 5 X
6 Did the organization have members or stockholders? 6 X
7a Did the organization have members, stockholders, or other persons who had the power to elect or appoint one or
more members of the governing DoAY ? 7a X
b Are any governance decisions of the organization reserved to (or subject to approval by) members, stockholders, or
persons other than the governing body? 7b X
8 Did the organization contemporaneously document the meetings held or written actions undertaken during the year by the following:
a The governing body? 8a | X
b Each committee with authority to act on behalf of the governing body? sb | X

9 s there any officer, director, trustee, or key employee listed in Part VI, Section A, who cannot be reached at the
organization’s mailing address? Jf "Yes." provide the names and addresses on Schedule QO oo 9 X
Section B. Policies (7hjs Section B requests information about policies not required by the Internal Revenue Code.)

Yes | No
10a Did the organization have local chapters, branches, or affiliates? 10a X
b If "Yes," did the organization have written policies and procedures governing the activities of such chapters, affiliates,
and branches to ensure their operations are consistent with the organization’s exempt purposes? . .. 10b
11a Has the organization provided a complete copy of this Form 990 to all members of its governing body before filing the form? 11a| X
b Describe on Schedule O the process, if any, used by the organization to review this Form 990.
12a Did the organization have a written conflict of interest policy? If "No," go to line 13 ............ccoo oo 12a | X
b Were officers, directors, or trustees, and key employees required to disclose annually interests that could give rise to conflicts? . . 12b | X
¢ Did the organization regularly and consistently monitor and enforce compliance with the policy? |f "Yes," describe
0n Schedule O ROW thiS WAS TOME ... ... oo 12c | X
13 Did the organization have a written whistleblower POliCY ? 13 | X
14 Did the organization have a written document retention and destruction policy? 14 | X

15 Did the process for determining compensation of the following persons include a review and approval by independent
persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization’s CEO, Executive Director, or top management official 15a | X
b Other officers or key employees of the organization 150 | X
If "Yes" to line 15a or 15b, describe the process on Schedule O. See instructions.
16a Did the organization invest in, contribute assets to, or participate in a joint venture or similar arrangement with a
taxable entity during the year? 16a X

b If "Yes," did the organization follow a written policy or procedure requiring the organization to evaluate its participation

in joint venture arrangements under applicable federal tax law, and take steps to safeguard the organization’s
exempt status with respect o SUCh arrangemMents? e 16b
Section C. Disclosure
17  List the states with which a copy of this Form 990 is required to be fled NY ,NJ
18 Section 6104 requires an organization to make its Forms 1023 (1024 or 1024-A, if applicable), 990, and 990-T (section 501(c)(3)s only) available
for public inspection. Indicate how you made these available. Check all that apply.
Own website \:| Another’s website Upon request \:| Other (explain on Schedule O)
19 Describe on Schedule O whether (and if so, how) the organization made its governing documents, conflict of interest policy, and financial
statements available to the public during the tax year.

20 State the name, address, and telephone number of the person who possesses the organization’s books and records

SCOTT ZUCKER, CFO/EVP FINANCE - 718-728-5400
25 ELM PLACE 3RD FLOOR, BROOKLYN, NY 11201
232006 12-13-22 Form 990 (2022)
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Part VII| Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated
Employees, and Independent Contractors

Check if Schedule O contains a response or note to any line in this Part VII

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the organization’s tax year.
® | ist all of the organization’s current officers, directors, trustees (whether individuals or organizations), regardless of amount of compensation.
Enter -0- in columns (D), (E), and (F) if no compensation was paid.
® | ist all of the organization’s current key employees, if any. See the instructions for definition of "key employee."
® | ist the organization’s five current highest compensated employees (other than an officer, director, trustee, or key employee)
who received reportable compensation (box 5 of Form W-2, box 6 of Form 1099-MISC, and/or box 1 of Form 1099-NEC) of more than
$100,000 from the organization and any related organizations.
® | ist all of the organization’s former officers, key employees, and highest compensated employees who received more than $100,000 of
reportable compensation from the organization and any related organizations.
® | ist all of the organization’s former directors or trustees that received, in the capacity as a former director or trustee of the organization,
more than $10,000 of reportable compensation from the organization and any related organizations.
See the instructions for the order in which to list the persons above.

|:| Check this box if neither the organization nor any related organization compensated any current officer, director, or trustee.

(A) (B) (€) (D) (E) (F)
Name and title Average | ..o crf; Sl(s::lc)?gthan one Reportable Reportable Estimated
hours per | box, unless person is both an compensation compensation amount of
week officer and a director/trustee) from from related other
(list any % the organizations compensation
hours for ’gf . = organization (W-2/1099-MISC/ from the
related 2 % . g (W-2/1099-MISC/ 1099-NEC) organization
organizations| = [ 5 e (g 1099-NEC) and related
below N %g - organizations
line) |E|E|E|5|2E 5
(1) CATHARINE L GAUL-STIGGE 37.50
PRESIDENT & CEO 0.10 X 444,795. 0. 87,978.
(2) SCOTT ZUCKER 37.50
CFO/EVP OF OPERATIONS 0.10 X 327,729. 0.| 40,290.
(3) SAMANTHA K RICH 37.50
SVP OF RETAIL STORES 0.00 X 207,403. 0. 14,197.
(4) TILANA D ZIMMERMAN 37.50
EVP OF RETAIL & BUSINESS 0.00 X 202,417. 0. 17,642.
(5) ALICIA MCGRATH 37.50
EVP OF MISSION 0.00 X 211,958. 0. 4,762.
(6) RANDY CLEGHORNE BLACKSTONE 37.50
cIo 0.00 X 202,076. 0. 5,048.
(7) JEFFREY R, MOTT 37.50
SVP OF FINANCE 0.00 X 187,297. 0. 3,728.
(8) WILLIAM J. HESPE 37.50
SVP RISK MANAGEMENT 0.00 X 165,754. 0.| 15,774.
(9) DONALD HUBER 2.30
CHAIR 0.00 X X 0. 0. 0.
(10) HENRY "HANK" E., GOOSS 2.30
CHAIR EMERITUS 0.00 |X X 0. 0. 0.
(11) DOUGLAS A HAND JR 2.30
VICE CHAIR 0.00 X X 0. 0. 0.
(12) DAVID BELKIN 2.30
TREASURER 0.10 |X X 0. 0. 0.
(13) DAVID C COQUILLETTE 2.30
SECRETARY 0.10 |X X 0. 0. 0.
(14) ANDREW BAEHR 1.50
DIRECTOR 0.00 X 0. 0. 0.
(15) DAMODARAM BASHYAM 1.50
DIRECTOR 0.00 X 0. 0. 0.
(16) KATHERINE BLACK 1.50
DIRECTOR 0.00 X 0. 0. 0.
(17) BRIAN FETHERSTONHAUGH 1.50
DIRECTOR 0.00 X 0. 0. 0.
232007 12-13-22 Form 990 (2022)
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| Part Vi | Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
(A) (B) (€) (D) (E) (F)
Name and title Average (do not cri Sksri:iocr)?than one Reportable Reportable Estimated
hours per [ box, unless person is both an compensation compensation amount of
week officer and a director/trustee) from from related other
(list any = the organizations compensation
hours for S = organization (W-2/1099-MISC/ from the
related 2 Z (W-2/1099-MISC/ 1099-NEC) organization
organizations| 2 g |E 1099-NEC) and related
below E = organizations
line) || Z|E|5|25
(18) JEFFERY OKE 1.50
DIRECTOR 0.00 X 0. 0. 0.
(19) BETH STANKARD 1.50
DIRECTOR 0.00 X 0. 0. 0.
(20) DEBORAH WEINSWIG 1.50
DIRECTOR 0.00 X 0. 0. 0.
(21) JONATHAN SHEPPARD 1.50
DIRECTOR 0.00 X 0. 0. 0.
(22) KAMRAN ANSARI 1.50
DIRECTOR 0.00 X 0. 0. 0.
(23) ERIK ULIN 1.50
DIRECTOR 0.00 X 0. 0. 0.
(24) CARLEY GRAHAM GARCIA 1.50
DIRECTOR 0.00 X 0. 0. 0.
(25) SHARON O'SULLIVAN 1.50
DIRECTOR 0.00 X 0. 0. 0.
(26) FEMI ODUNUGA 1.50
DIRECTOR 0.00 X 0. 0. 0.
b Subtotal 1,949,429. 0./ 189,419.
c Total from continuation sheets to Part VII, SectionA ... ... 0. 0. 0.
d Total(addlinestband1c) . .. .. . 1,949,429. 0.] 189,419.
2 Total number of individuals (including but not limited to those listed above) who received more than $100,000 of reportable
compensation from the organization 35
Yes | No
3 Did the organization list any former officer, director, trustee, key employee, or highest compensated employee on
line 1a? Jf "Yes," complete Schedule J for Such inAiVIdU@l ... 3 X
4  For any individual listed on line 1a, is the sum of reportable compensation and other compensation from the organization
and related organizations greater than $150,000? /f "Yes," complete Schedule J for such individual ... 4 | X
5 Did any person listed on line 1a receive or accrue compensation from any unrelated organization or individual for services
rendered to the organization? Jf "Yes " complete Schedule J for SUCH DEISOM «ooioovviiiiiiiii 5 X

Section B. Independent Contractors

1 Complete this table for your five highest compensated independent contractors that received more than $100,000 of compensation from
the organization. Report compensation for the calendar year ending with or within the organization’s tax year.

(A) (B) (C)
Name and business address Description of services Compensation
RYDER INTEGRATED LOGISTCS INC. TRANSPORTATION
11690 NW 105 STREET, MIAMI, FL 33178 SERVICES 2,340,897.
SYNOPTEK LLC, 412 E PARKCENTER BLVD SUITE PROFESSIONAL
300, BOISE, ID 83706 SERVICES 2,074,924.
NISA ENTERPRISES, LLC PROPERTY MAINTENANCE
80 GREENVILLE RD UNIT B, KATONAH, NY 10536 [SERVICES 1,107,874.
GARRISON PROTECTIVE SERVICES INC. PROFESSIONAL
120 LAKE AVE S, STE 24, NESCONSET, NY 11767 [SERVICES 1,086,058.
WINDSTREAM HOLDINGS II, LLC,, 4001 N. PROFESSIONAL
RODNEY PARHAM RD, LITTLE ROCK, AR 72212 SERVICES 753,111.
2 Total number of independent contractors (including but not limited to those listed above) who received more than
$100,000 of compensation from the organization 23
SEE PART VII, SECTION A CONTINUATION SHEETS Form 990 (2022)
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| Part Vi | Section A.  Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)
(A) (B) (©) (D) (E) (F)
Name and title Average Position Reportable Reportable Estimated
hours (check all that apply) compensation compensation amount of
per from from related other
week _ ?‘Z; the organizations compensation
(list any = = organization (W-2/1099-MISC) from the
hours for § % (W-2/1099-MISC) organization
related 8 . § and related
organizations % ;: £ organizations
below g 5|52z
line) Z R ICH =g
(27) ATUL DALMIA 1.50
DIRECTOR 0.00 X 0. 0. 0.
(28) BOBBY SHARMA 1.50
DIRECTOR 0.00 X 0. 0. 0.
(29) NICK KAPLAN 1.50
DIRECTOR 0.00 X 0. 0. 0.
(30) SHILLA KIM-PARKER 1.50
DIRECTOR 0.00 X 0. 0. 0.
(31) STEPHANIE CHAN 1.50
DIRECTOR 0.00 X 0. 0. 0.
(32) TODD SNYDER 1.50
DIRECTOR 0.00 X 0. 0. 0.
(33) KEVIN FINNEGAN 1.50
DIRECTOR (UNTIL 02/23) 0.00 (X 0. 0. 0.
(34) RON THURSTON 1.50
DIRECTOR (UNTIL 10/22) 0.00 (X 0. 0. 0.

Total to Part VII, Section A, lIN€ 1€ .o e

232201
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Part VIIl | Statement of Revenue
Check if Schedule O contains a response or note to any line in this Part VIl ... |:|
(A) (B) (C) (D)
Total revenue Related or exempt Unrelated Revenue excluded
function revenue |business revenue| from tax under
sections 512 - 514
‘2 1 a Federated campaigns ... ... 1a
© b Membershipdues ... 1b
3 ¢ Fundraising events ic 95,245,
% d Related organizations 1d
‘,,-: e Government grants (contributions) | 1e 13,788,371,
,5 f All other contributions, gifts, grants, and
E similar amounts not included above | 1f 41,032,275,
."E g Noncash contributions included in lines 1a-1f 1g $ 40 ’ 111 , 673.
3 h Total. Addlinesta-f ... ... 54,915,891,
Business Code
® 2 3 INDUSTRIAL OPERATIONS 541900 30,264,011, 30264011,
% b FEE-FOR-SERVICE BILLINGS 541900 11,382,513, 11382513,
# c
E d
89 .
a f All other program service revenue
g Total. Add lines2a-2f ... 41,646,524,
3 Investment income (including dividends, interest, and
other similar amounts) 827,488, 827,488,
4 Income from investment of tax-exempt bond proceeds
5 Royalties ... oo
(i) Real (ii) Personal
6 a Grossrents 6a 174,027,
b Less: rental expenses | 6b 267,263,
¢ Rental income or (loss) | 6¢ -93,236.
d Net rentalincomeor (10SS) ... -93,236. -93,236.
7 a Gross amount from sales of (i) Securities (ii) Other
assets other than inventory |7af 29,481,600, 4,865,
b Less: cost or other basis
2 and sales expenses | 7b[ 26,334,015, 0.
§ c Gainor(oss) . . 7c| 3,147,585, 4,865,
& d Netgain or (I0SS) ... 3,152,450, 3152450.
E 8 a Gross income from fundraising events (not
o) including $ 95,245, of
contributions reported on line 1¢). See
PartIV,line18 . |ea 240,814,
b Less: direct expenses 8b 70,962,
¢ Net income or (loss) from fundraising events ... 169,852, 169,852,
9 a Gross income from gaming activities. See
Part IV, line19 . 9a
b Less: directexpenses .. 9b
c Net income or (loss) from gaming activities ...
10 a Gross sales of inventory, less returns
and allowances . 10a] 45,345,453,
b Less: cost of goods sold 10b] 39,747,792,
c_Net income or (loss) from sales of inventory ... 5,597,661, 5,597,661,
Business Code
§ 11 a BAD DEBT 900099 50,790, 50,790,
%a b INSURANCE REFUND 900099 2,590, 2,590,
o
2 d Allotherrevenue
= e Total. Add lines 11a-11d 53,380,
12 Total revenue. Seeinstructions ... 106270010, 47244185, 0. 4109934,
232009 12-13-22 Form 990 (2022)
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DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023
GOODWILL INDUSTRIES OF GREATER NEW YORK

Form 990 (2022) & NORTHERN NEW JERSEY INC 13-1641068 Page 10
[ Part IX | Statement of Functional Expenses
Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A).
Check if Schedule O contains a response or note to any line in this Part IX .. |:|
Do not include amounts reported on lines 6b, Total éfgenses Progragr?)service Managég)ent and Funcslr:;)ising
7b, 8b, 9b, and 10b of Part VIIl. expenses general expenses expenses
1 Grants and other assistance to domestic organizations
and domestic governments. See Part IV, line 21
2 Grants and other assistance to domestic
individuals. See Part IV, line22
8 Grants and other assistance to foreign
organizations, foreign governments, and foreign
individuals. See Part IV, lines15and 16 .
4 Benefits paid to or for members
5 Compensation of current officers, directors,
trustees, and key employees . ... 1,082,299- 1,082,299-
6 Compensation not included above to disqualified
persons (as defined under section 4958(f)(1)) and
persons described in section 4958(c)(3)(B) ...
7 Othersalaries and wages 52,167,193.| 47,557,144. 4,281,467. 328,582.
8 Pension plan accruals and contributions (include
section 401(k) and 403(b) employer contributions) 671,147. 666,672. 4,475.
9 Other employee benefits 2,326,535. 2,072,755. 239,865. 13,915.
10 Payrolitaxes 5,073,926. 4,426,104. 618,109. 29,713.
11 Fees for services (hnonemployees):
a Management ..
b Legal 838,977. 838,977.
¢ Accounting 139,400. 139,400.
d Lobbying ...
e Professional fundraising services. See Part IV, line 17 497,136. 497,136.
f Investment managementfees . ... 98,369. 98,369.
g Other. (If line 11g amount exceeds 10% of line 25,
column (A), amount, list line 11g expenses on Sch0.)| 6,487 ,585. 2,638,502. 3,727,987. 121,0096.
12 Advertising and promotion 1,248,139. 1,100,552. 2,284. 145,303.
13 Office expenses 1,801,177. 1,752,415. 47,959. 803.
14 Information technology
15 Royalties .
16 Occupancy 20,050,821.| 19,560,163. 490,658.
17 Travel 614,044. 477,536. 136,428. 80.
18 Payments of travel or entertainment expenses
for any federal, state, or local public officials
19 Conferences, conventions, and meetings .
20 Interest 205,844. 205,844.
21 Paymentsto affiliates . ..
22 Depreciation, depletion, and amortization . 1 , 7 82 , 7 47. 1 ’ 043 .5 27. 738 P 920. 300.
23 Insurance 1,304,614. 1,212,335. 92,279.
24  Other expenses. Itemize expenses not covered
above. (List miscellaneous expenses on line 24e. If
line 24e amount exceeds 10% of line 25, column (A),
amount, list line 24e expenses on Schedule 0.)
a TRUCKING SERVICES 2,278,760.] 2,263,515. 15,245.
b CLIENT ACTIVITIES 1,391,467.] 1,391,467.
¢ COMMUNICATION 1,312,344, 1,199,428. 109,703. 3,213.
d CREDIT CARD PROCESSING 749,757. 748 ,447. 1,310.
e All other expenses 2,116,248. 1,141,686. 968,915. 5,647.
25  Total functional expenses. Add lines 1through24e [104,238,529.| 89,252,248.| 13,834,708. 1,151,573.
26 Joint costs. Complete this line only if the organization

reported in column (B) joint costs from a combined
educational campaign and fundraising solicitation.
Check here [ it following SOP 98-2 (ASC 958-720)

232010 12-13-22
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GOODWILL INDUSTRIES OF GREATER NEW YORK

Form 990 (2022) & NORTHERN NEW JERSEY INC 13-1641068 page 11
[ Part X | Balance Sheet
Check if Schedule O contains a response or note to any line in this Part X . |:|
(A) (B)
Beginning of year End of year
1 Cash-non-interest-bearing . ... 4,106,610.] 1 1,634,690.
2 Savings and temporary cash investments 2,916,463.| 2 8,545,729.
3 Pledges and grants receivable, net 3 209,999.
4  Accounts receivable, net 17,049,265.| 4 17,791,9009.
5 Loans and other receivables from any current or former officer, director,
trustee, key employee, creator or founder, substantial contributor, or 35%
controlled entity or family member of any of these persons ... ... 5
6 Loans and other receivables from other disqualified persons (as defined
under section 4958(f)(1)), and persons described in section 4958(c)(3)(B) ... 6
@ | 7 Notesand loans receivable, net 500,000.| 7 500,000.
ﬁ 8 Inventories for sale Or USe 3,233,558.| 8 3,269,931.
< | 9 Prepaid expenses and deferred charges 1,684,852.| o 837,754.

10a Land, buildings, and equipment: cost or other
basis. Complete Part VI of Schedule D
b Less: accumulated depreciation

51,859,637.
43,484,947. 7,614,203,/ 10c 8,374,690.
11 Investments - publicly traded securities 27,251,851.| 11 25,316,279.
12  Investments - other securities. See Part IV, line 11 4,472,456.] 12 1,805,211.
13 Investments - program-related. See Part IV, line 11 13
14 14
15 1,134,954.| 15 57,029,851.
16 69,964,212.] 16| 125,316,043.
17  Accounts payable and accrued expenses 15,464,129.| 17 12,555,350.

18 Grantspayable . 18
19 Deferredrevenue 3,976,840.| 19 3,597,111.
20 Tax-exempt bond liabilities 20

21  Escrow or custodial account liability. Complete Part IV of ScheduleD 21
22 Loans and other payables to any current or former officer, director,

(/]

é trustee, key employee, creator or founder, substantial contributor, or 35%

% controlled entity or family member of any of these persons . . 22

= [ 23 Secured mortgages and notes payable to unrelated third parties . 3,200,000.( 23 3,000,000.

24

24 Unsecured notes and loans payable to unrelated third parties
25  Other liabilities (including federal income tax, payables to related third
parties, and other liabilities not included on lines 17-24). Complete Part X

of Schedule D - 4,810,919.| 25 61,647,912,

26 27,451,888.] 26 80,800,373.
Organizations that follow FASB ASC 958, check here
§ and complete lines 27, 28, 32, and 33.
§ 27 Net assets without donor restrictions 41,199,320.] 27 42,949,051,
S 28 Net assets with donor restrictions 1,313,004.]| 28 1,566,619.
2 Organizations that do not follow FASB ASC 958, check here \:|
'-E and complete lines 29 through 33.
g 29 Capital stock or trust principal, or current funds ... 29
% [ 30 Paid-in or capital surplus, or land, building, or equipment fund . 30
2 31 Retained earnings, endowment, accumulated income, or other funds . 31
g 32 Total net assets or fund balances 42,512,324.] 32 44,515,670.
33 Total liabilities and net assets/fund balances ... 69,964,212.| 33| 125,316,043.

Form 990 (2022)
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Form 990 (2022) & NORTHERN NEW JERSEY INC 13-1641068 page12
Part XI | Reconciliation of Net Assets

Check if Schedule O contains a response or note to any line in this Part XI ..
1 Total revenue (must equal Part VIII, column (A), line 12) 1 106,270,010.
2 Total expenses (must equal Part X, column (A), line 25) 2 104,238,529.
8 Revenue less expenses. Subtract line 2 from line 1 3 2,031,481.
4 Net assets or fund balances at beginning of year (must equal Part X, line 32, column (&) 4 42,512,324.
5 Net unrealized gains (losses) on investments 5 -638 ; 135.
6 Donated services and use Of faCilties 6
T INVESTMENt OXPONSOS 7
8 Prior period adjustments 8
9 Other changes in net assets or fund balances (explain on Schedule O) 9 610,000.
10 Net assets or fund balances at end of year. Combine lines 3 through 9 (must equal Part X, line 32,
COUMN (B)) oo 10 44,515,670.
Part Xll| Financial Statements and Reporting
Check if Schedule O contains a response or note to any line in this Part Xl ... e |:|
Yes | No
1 Accounting method used to prepare the Form 990: |:| Cash Accrual |:| Other
If the organization changed its method of accounting from a prior year or checked "Other," explain on Schedule O.
2a Were the organization’s financial statements compiled or reviewed by an independent accountant? 2a X

If "Yes," check a box below to indicate whether the financial statements for the year were compiled or reviewed on a
separate basis, consolidated basis, or both:
|:| Separate basis |:| Consolidated basis |:| Both consolidated and separate basis

b Were the organization’s financial statements audited by an independent accountant? 2b | X

If "Yes," check a box below to indicate whether the financial statements for the year were audited on a separate basis,
consolidated basis, or both:
Separate basis |:| Consolidated basis |:| Both consolidated and separate basis

c If "Yes" to line 2a or 2b, does the organization have a committee that assumes responsibility for oversight of the audit,
review, or compilation of its financial statements and selection of an independent accountant? 2c | X

If the organization changed either its oversight process or selection process during the tax year, explain on Schedule O.

3a As aresult of a federal award, was the organization required to undergo an audit or audits as set forth in the

Uniform Guidance, 2 C.F.R. Part 200, Subpart F? 3a| X
b If "Yes," did the organization undergo the required audit or audits? If the organization did not undergo the required audit
or audits, explain why on Schedule O and describe any steps taken to undergo such audits ... 3| X
Form 990 (2022)
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. . . OMB No. 1545-0047
iﬁ:igg LEA Public Charity Status and Public Support
Complete if the organization is a section 501(c)(3) organization or a section 2022
4947(a)(1) nonexempt charitable trust.
Department of the Treasury Attach to Form 990 or Form 990-EZ. Open to Public
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization GOODWILIL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068

[Part] | Reason for Public Charity Status. (ail organizations must complete this part.) See instructions.

The organization is not a private foundation because it is: (For lines 1 through 12, check only one box.)
1 |:| A church, convention of churches, or association of churches described in section 170(b)(1)(A)(i).
|:| A school described in section 170(b)(1)(A)(ii). (Attach Schedule E (Form 990).)
|:| A hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).
|:| A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the hospital’s name,
city, and state:

HON

(4]

An organization operated for the benefit of a college or university owned or operated by a governmental unit described in

section 170(b)(1)(A)(iv). (Complete Part I1.)

A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).

An organization that normally receives a substantial part of its support from a governmental unit or from the general public described in
section 170(b)(1)(A)(vi). (Complete Part Il.)

A community trust described in section 170(b)(1)(A)(vi). (Complete Part I1.)

An agricultural research organization described in section 170(b)(1)(A)(ix) operated in conjunction with a land-grant college

or university or a non-land-grant college of agriculture (see instructions). Enter the name, city, and state of the college or

university:

0 00 B0 O

10 An organization that normally receives (1) more than 33 1/3% of its support from contributions, membership fees, and gross receipts from
activities related to its exempt functions, subject to certain exceptions; and (2) no more than 33 1/3% of its support from gross investment
income and unrelated business taxable income (less section 511 tax) from businesses acquired by the organization after June 30, 1975.
See section 509(a)(2). (Complete Part Ill.)

11 |:| An organization organized and operated exclusively to test for public safety. See section 509(a)(4).

12 |:| An organization organized and operated exclusively for the benefit of, to perform the functions of, or to carry out the purposes of one or
more publicly supported organizations described in section 509(a)(1) or section 509(a)(2). See section 509(a)(3). Check the box on
lines 12a through 12d that describes the type of supporting organization and complete lines 12e, 12f, and 12g.

a |:| Type I. A supporting organization operated, supervised, or controlled by its supported organization(s), typically by giving
the supported organization(s) the power to regularly appoint or elect a majority of the directors or trustees of the supporting
organization. You must complete Part IV, Sections A and B.

b |:| Type Il. A supporting organization supervised or controlled in connection with its supported organization(s), by having
control or management of the supporting organization vested in the same persons that control or manage the supported
organization(s). You must complete Part IV, Sections A and C.

c |:| Type lll functionally integrated. A supporting organization operated in connection with, and functionally integrated with,
its supported organization(s) (see instructions). You must complete Part IV, Sections A, D, and E.

d |:| Type lll non-functionally integrated. A supporting organization operated in connection with its supported organization(s)
that is not functionally integrated. The organization generally must satisfy a distribution requirement and an attentiveness
requirement (see instructions). You must complete Part IV, Sections A and D, and Part V.

e \:| Check this box if the organization received a written determination from the IRS that it is a Type |, Type II, Type llI
functionally integrated, or Type Il non-functionally integrated supporting organization.

f Enter the number of supported Organizations |
g Provide the following information about the supported organization(s).
(i) Name of supported (i) EIN (iii) Type of organization ir(w‘\)l/)olusrighgv%;ﬂzgoh gﬂmlzfr?t% (v) Amount of monetary (vi) Amount of other
organization (described on lines 1-10 —| support (see instructions) | support (see instructions)
9 above (see instructions)) Yes No pport { ) pport { )
Total

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. 232021 12-09-22 Schedule A (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 page2
Partll | Support Schedule for Organizations Described in Sections 170(b)(1)(A)(iv) and 170(b)(1)(A)(vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under Part Ill. If the organization
fails to qualify under the tests listed below, please complete Part IIl.)
Section A. Public Support
Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not

include any "unusual grants.") 60417859./53403645.147627483.163714695./54915891.[280079573

2 Tax revenues levied for the organ-
ization’s benefit and either paid to
or expended on its behalf

3 The value of services or facilities
furnished by a governmental unit to

the organization without charge

4 Total. Addlines 1through3  [60417859.53403645./47627483.163714695./54915891./280079573

5 The portion of total contributions
by each person (other than a
governmental unit or publicly
supported organization) included
on line 1 that exceeds 2% of the
amount shown on line 11,

coumn(@®
Public support. Subtract line 5 from line 4. 280079573
Sectlon B. Total Support
Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
7 Amounts from line 4 60417859./53403645.47627483.163714695./54915891.280079573

8 Gross income from interest,
dividends, payments received on
securities loans, rents, royalties,

and income from similar sources 466,507. 576,877. 378,082. 654,930. 1001515.| 3077911.

9 Net income from unrelated business

activities, whether or not the
business is regularly carried on

10 Other income. Do not include gain
or loss from the sale of capital

assets (Explainin PartVl) 136,302.] 79,535.| 663,244.| 1078160.] 294,194.| 2251435.
11 Total support. Add lines 7 through 10 285408919
12 Gross receipts from related activities, etc. (see instructions) 12 | 403,164,489.

13 First 5 years. If the Form 990 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c)(3)

organization, check this box and StOP NEIre ... e \:|
Section C. Computation of Public Support Percentage
14 Public support percentage for 2022 (line 6, column (f), divided by line 11, column (f) ... 14 98.13 %
15 Public support percentage from 2021 Schedule A, Part Il, line 14 15 98.49 %
16a 33 1/3% support test - 2022. If the organization did not check the box on line 13, and line 14 is 33 1/3% or more, check this box and

stop here. The organization qualifies as a publicly supported organization

b 33 1/3% support test - 2021. If the organization did not check a box on line 13 or 16a, and line 15 is 33 1/3% or more, check this box
and stop here. The organization qualifies as a publicly supported organization \:|

17a 10% -facts-and-circumstances test - 2022. [f the organization did not check a box on line 13, 16a, or 16b, and line 14 is 10% or more,
and if the organization meets the facts-and-circumstances test, check this box and stop here. Explain in Part VI how the organization
meets the facts-and-circumstances test. The organization qualifies as a publicly supported organization \:|
b 10% -facts-and-circumstances test - 2021. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line 15 is 10% or
more, and if the organization meets the facts-and-circumstances test, check this box and stop here. Explain in Part VI how the
organization meets the facts-and-circumstances test. The organization qualifies as a publicly supported organization
18 Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see instructions
Schedule A (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pages
Part lll | Support Schedule for Organizations Described in Section 509(a)(2)
(Complete only if you checked the box on line 10 of Part | or if the organization failed to qualify under Part Il. If the organization fails to
qualify under the tests listed below, please complete Part Il.)
Section A. Public Support
Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any "unusual grants.")

2 Gross receipts from admissions,
merchandise sold or services per-
formed, or facilities furnished in
any activity that is related to the
organization’s tax-exempt purpose

3 Gross receipts from activities that
are not an unrelated trade or bus-

iness under section 513

4 Tax revenues levied for the organ-
ization’s benefit and either paid to
or expended on its behalf

5 The value of services or facilities
furnished by a governmental unit to
the organization without charge

6 Total. Add lines 1 through5 .

7a Amounts included on lines 1, 2, and
3 received from disqualified persons

b Amounts included on lines 2 and 3 received
from other than disqualified persons that
exceed the greater of $5,000 or 1% of the
amount on line 13 for the year

cAddlines7aand7b .

8 Public support. (Subtractline 7c from line 6.)
Section B. Total Support

Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
9 Amounts from line 6

10a Gross income from interest,
dividends, payments received on
securities loans, rents, royalties,

and income from similar sources
b Unrelated business taxable income

(less section 511 taxes) from businesses

acquired after June 30, 1975

c Add lines 10aand10b
11 Net income from unrelated business
activities not included on line 10b,
whether or not the business is
regularly carriedon
12 Other income. Do not include gain
or loss from the sale of capital
assets (Explain in Part VI.) ...
13 Total support. (Add lines 9, 10c, 11, and 12.)

14 First 5 years. If the Form 990 is for the organization’s first, second, third, fourth, or fifth tax year as a section 501(c)(3) organization,

check this DOX and SYOP NI ... e \:|
Section C. Computation of Public Support Percentage
15 Public support percentage for 2022 (line 8, column (f), divided by line 13, column (f)) . . 15 %
16 Public support percentage from 2021 Schedule A, Part lll, line 15 ... ... 16 %
Section D. Computation of Investment Income Percentage
17 Investment income percentage for 2022 (line 10c, column (f), divided by line 13, column (f)) ... 17 %
18 Investment income percentage from 2021 Schedule A, Part Ill, line 17 18 %

19a 33 1/3% support tests - 2022. [f the organization did not check the box on line 14, and line 15 is more than 33 1/3%, and line 17 is not

more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization ... ... . \:|

b 33 1/3% support tests - 2021. If the organization did not check a box on line 14 or line 19a, and line 16 is more than 33 1/3%, and
line 18 is not more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization \:|
20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions  ............................. \:|
232023 12-09-22 Schedule A (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pPage4
Part IV | Supporting Organizations
(Complete only if you checked a box on line 12 of Part I. If you checked box 12a, Part |, complete Sections A
and B. If you checked box 12b, Part |, complete Sections A and C. If you checked box 12c, Part |, complete

Sections A, D, and E. If you checked box 12d, Part |, complete Sections A and D, and complete Part V.)
Section A. All Supporting Organizations

Yes [ No

1 Are all of the organization’s supported organizations listed by name in the organization’s governing
documents? Jf "No," describe in Part VI how the supported organizations are designated. If designated by
class or purpose, describe the designation. If historic and continuing relationship, explain. 1

2 Did the organization have any supported organization that does not have an IRS determination of status
under section 509(a)(1) or (2)? If "Yes," explain in Part VI how the organization determined that the supported
organization was described in section 509(a)(1) or (2). 2

3a Did the organization have a supported organization described in section 501(c)(4), (5), or (6)? If "Yes," answer
lines 3b and 3c below. 3a

b Did the organization confirm that each supported organization qualified under section 501(c)(4), (5), or (6) and
satisfied the public support tests under section 509(a)(2)? /f "Yes," describe in Part VI when and how the

organization made the determination. 3b
c Did the organization ensure that all support to such organizations was used exclusively for section 170(c)(2)(B)

purposes? If "Yes, " explain in Part VI what controls the organization put in place to ensure such use. 3c
4a Was any supported organization not organized in the United States ("foreign supported organization")? /f

"Yes," and if you checked box 12a or 12b in Part I, answer lines 4b and 4c below. 4a
b Did the organization have ultimate control and discretion in deciding whether to make grants to the foreign
supported organization? |f "Yes," describe in Part VI how the organization had such control and discretion
despite being controlled or supervised by or in connection with its supported organizations. 4b
¢ Did the organization support any foreign supported organization that does not have an IRS determination
under sections 501(c)(3) and 509(a)(1) or (2)? If "Yes," explain in Part VI what controls the organization used
to ensure that all support to the foreign supported organization was used exclusively for section 170(c)(2)(B)
purposes. 4c
5a Did the organization add, substitute, or remove any supported organizations during the tax year? /f "Yes,"

answer lines 5b and 5¢ below (if applicable). Also, provide detail in Part VI, including (i) the names and EIN
numbers of the supported organizations added, substituted, or removed; (ii) the reasons for each such action;
(iii) the authority under the organization's organizing document authorizing such action; and (iv) how the action
was accomplished (such as by amendment to the organizing document). 5a
b Type | or Type Il only. Was any added or substituted supported organization part of a class already
designated in the organization’s organizing document? 5b
c Substitutions only. Was the substitution the result of an event beyond the organization’s control? 5¢c
6 Did the organization provide support (whether in the form of grants or the provision of services or facilities) to
anyone other than (j) its supported organizations, (ii) individuals that are part of the charitable class
benefited by one or more of its supported organizations, or (iii) other supporting organizations that also
support or benefit one or more of the filing organization’s supported organizations? Jf "Yes," provide detail in
Part VI. 6
7 Did the organization provide a grant, loan, compensation, or other similar payment to a substantial contributor
(as defined in section 4958(c)(3)(C)), a family member of a substantial contributor, or a 35% controlled entity with
regard to a substantial contributor? |f "Yes," complete Part | of Schedule L (Form 990). 7
8 Did the organization make a loan to a disqualified person (as defined in section 4958) not described on line 7?
If "Yes," complete Part | of Schedule L (Form 990). 8
9a Was the organization controlled directly or indirectly at any time during the tax year by one or more
disqualified persons, as defined in section 4946 (other than foundation managers and organizations described
in section 509(a)(1) or (2))? If "Yes," provide detail in Part VI. 9a
b Did one or more disqualified persons (as defined on line 9a) hold a controlling interest in any entity in which
the supporting organization had an interest? jf "Yes," provide detail in Part VI. 9b
¢ Did a disqualified person (as defined on line 9a) have an ownership interest in, or derive any personal benefit
from, assets in which the supporting organization also had an interest? Jf "Yes," provide detail in Part VI. 9c
10a Was the organization subject to the excess business holdings rules of section 4943 because of section
4943(f) (regarding certain Type Il supporting organizations, and all Type Il non-functionally integrated
supporting organizations)? /f "Yes," answer line 10b below. 10a
b Did the organization have any excess business holdings in the tax year? (Use Schedule C, Form 4720, to

determine whether the organization had excess business holdings.) 10b
232024 12-09-22 Schedule A (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK

Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pages
[Part IV | Supporting Organizations (continued)

Yes [ No

11 Has the organization accepted a gift or contribution from any of the following persons?
a A person who directly or indirectly controls, either alone or together with persons described on lines 11b and
11c below, the governing body of a supported organization? 11a

b A family member of a person described on line 11a above? 11b
¢ A 35% controlled entity of a person described on line 11a or 11b above? Jf "Yes" to line 11a, 11b, or 11c, provide

detail in Part VI. 11c
Section B. Type | Supporting Organizations

Yes [ No

1 Did the governing body, members of the governing body, officers acting in their official capacity, or membership of one or
more supported organizations have the power to regularly appoint or elect at least a majority of the organization’s officers,
directors, or trustees at all times during the tax year? jf "No," describe in Part VI how the supported organization(s)
effectively operated, supervised, or controlled the organization's activities. If the organization had more than one supported
organization, describe how the powers to appoint and/or remove officers, directors, or trustees were allocated among the
supported organizations and what conditions or restrictions, if any, applied to such powers during the tax year. 1

2 Did the organization operate for the benefit of any supported organization other than the supported

organization(s) that operated, supervised, or controlled the supporting organization? Jf "Yes," explain in

Part VI how providing such benefit carried out the purposes of the supported organization(s) that operated,
supervised., or controlled the supporting organization. 2

Section C. Type Il Supporting Organizations

Yes [ No

1 Were a majority of the organization’s directors or trustees during the tax year also a majority of the directors
or trustees of each of the organization’s supported organization(s)? /f "No," describe in Part VI how control
or management of the supporting organization was vested in the same persons that controlled or managed
the supported organization(s). 1

Section D. All Type lll Supporting Organizations

Yes [ No

1 Did the organization provide to each of its supported organizations, by the last day of the fifth month of the
organization’s tax year, (i) a written notice describing the type and amount of support provided during the prior tax
year, (i) a copy of the Form 990 that was most recently filed as of the date of notification, and (iii) copies of the
organization’s governing documents in effect on the date of notification, to the extent not previously provided? 1

2 Were any of the organization’s officers, directors, or trustees either (i) appointed or elected by the supported
organization(s) or (i) serving on the governing body of a supported organization? |f "No," explain in Part VI how

the organization maintained a close and continuous working relationship with the supported organization(s). 2
3 By reason of the relationship described on line 2, above, did the organization’s supported organizations have a

significant voice in the organization’s investment policies and in directing the use of the organization’s

income or assets at all times during the tax year? /f "Yes, " describe in Part VI the role the organization's

supported organizations played in this regard. _ _ _ 3
Section E. Type lll Functionally Integrated Supporting Organizations

1 Check the box next to the method that the organization used to satisfy the Integral Part Test during the year (see instructions).
a \:| The organization satisfied the Activities Test. Complete line 2 pelow.
b \:| The organization is the parent of each of its supported organizations. Complete line 3 below.
¢ [ The organization supported a governmental entity. Describe in Part VI how you supported a governmental entity (see instructions).
2 Activities Test. Answer lines 2a and 2b below. Yes | No
a Did substantially all of the organization’s activities during the tax year directly further the exempt purposes of
the supported organization(s) to which the organization was responsive? |f "Yes," then in Part VI identify
those supported organizations and explain how these activities directly furthered their exempt purposes,
how the organization was responsive to those supported organizations, and how the organization determined

—

that these activities constituted substantially all of its activities. 2a
b Did the activities described on line 2a, above, constitute activities that, but for the organization’s involvement,
one or more of the organization’s supported organization(s) would have been engaged in? |f "Yes," explain in

Part VI the reasons for the organization's position that its supported organization(s) would have engaged in
these activities but for the organization's involvement. 2b

3 Parent of Supported Organizations. Answer lines 3a and 3b below.
a Did the organization have the power to regularly appoint or elect a majority of the officers, directors, or

trustees of each of the supported organizations? Jf "Yes" or "No" provide details in Part VI. 3a
b Did the organization exercise a substantial degree of direction over the policies, programs, and activities of each
of its supported organizations? Jf "Yes, " describe in Part VI the role plaved by the organization in this regard. 3b
232025 12-09-22 Schedule A (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pPages6
[PartV | Type Ill Non-Functionally Integrated 509(a)(3) Supporting Organizations
1 D Check here if the organization satisfied the Integral Part Test as a qualifying trust on Nov. 20, 1970 ( explain in Part VI). See instructions.
All other Type Ill non-functionally integrated supporting organizations must complete Sections A through E.

(B) Current Year

Section A - Adjusted Net Income (A) Prior Year (optional)

Net short-term capital gain

Recoveries of prior-year distributions

Other gross income (see instructions)

Add lines 1 through 3.

Depreciation and depletion

Portion of operating expenses paid or incurred for production or

G [h (DN |=

o [O [b | IN |[=

collection of gross income or for management, conservation, or

)]

maintenance of property held for production of income (see instructions)
7  Other expenses (see instructions)
8 Adjusted Net Income (subtract lines 5, 6, and 7 from line 4) 8

~

(B) Current Year

Section B - Minimum Asset Amount (A) Prior Year (optional)

1 Aggregate fair market value of all non-exempt-use assets (see
instructions for short tax year or assets held for part of year):
Average monthly value of securities 1a
Average monthly cash balances 1b
Fair market value of other non-exempt-use assets 1c
Total (add lines 1a, 1b, and 1¢) 1d
Discount claimed for blockage or other factors
(explain in detail in Part VI):

2 Acquisition indebtedness applicable to non-exempt-use assets 2
Subtract line 2 from line 1d.

Cash deemed held for exempt use. Enter 0.015 of line 3 (for greater amount,
see instructions).

Net value of non-exempt-use assets (subtract line 4 from line 3)

Multiply line 5 by 0.035.

Recoveries of prior-year distributions

Minimum Asset Amount (add line 7 to line 6)

o | |0 |T |»

w
w

H

® [N (o o
®© [N (o |0 |~

Section C - Distributable Amount Current Year

Adjusted net income for prior year (from Section A, line 8, column A)
Enter 0.85 of line 1.

Minimum asset amount for prior year (from Section B, line 8, column A)
Enter greater of line 2 or line 3.

Income tax imposed in prior year

Distributable Amount. Subtract line 5 from line 4, unless subject to

a[h (DN |=

o [O (b | IN |-

emergency temporary reduction (see instructions). 6
\:| Check here if the current year is the organization’s first as a non-functionally integrated Type Ill supporting organization (see
instructions).

~

Schedule A (Form 990) 2022
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Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 page7
[PartV | Type Il Non-Functionally Integrated 509(a)(3) Supporting Organizations (continued)
Section D - Distributions Current Year
1 Amounts paid to supported organizations to accomplish exempt purposes 1
2 Amounts paid to perform activity that directly furthers exempt purposes of supported
organizations, in excess of income from activity 2
3 Administrative expenses paid to accomplish exempt purposes of supported organizations 3
4  Amounts paid to acquire exempt-use assets 4
5 Qualified set-aside amounts (prior IRS approval required - provide details in Part VI) 5
6 Other distributions (describe in Part VI). See instructions. 6
7 Total annual distributions. Add lines 1 through 6. 7
8 Distributions to attentive supported organizations to which the organization is responsive
(provide details in Part VI). See instructions. 8
9 Distributable amount for 2022 from Section C, line 6 9
10 Line 8 amount divided by line 9 amount 10
(i (ii) (iii)
Section E - Distribution Allocations (see instructions) Excess Distributions Underdistributions Distributable
Pre-2022 Amount for 2022

1 Distributable amount for 2022 from Section C, line 6
2 Underdistributions, if any, for years prior to 2022 (reason-
able cause required - explain in Part VI). See instructions.
3 Excess distributions carryover, if any, to 2022
From 2017
From 2018
From 2019
From 2020
From 2021
Total of lines 3a through 3e
Applied to underdistributions of prior years
Applied to 2022 distributable amount
Carryover from 2017 not applied (see instructions)
Remainder. Subtract lines 3g, 3h, and 3i from line 3f.
4 Distributions for 2022 from Section D,
line 7: $

a_Applied to underdistributions of prior years

b Applied to 2022 distributable amount

c_Remainder. Subtract lines 4a and 4b from line 4.
5 Remaining underdistributions for years prior to 2022, if

TKre|™jo a0 ||

-

any. Subtract lines 3g and 4a from line 2. For result greater
than zero, explain in Part VI. See instructions.

6 Remaining underdistributions for 2022. Subtract lines 3h
and 4b from line 1. For result greater than zero, explain in
Part VI. See instructions.

7 Excess distributions carryover to 2023. Add lines 3j
and 4c.

8 Breakdown of line 7:

Excess from 2018

Excess from 2019
Excess from 2020
Excess from 2021
Excess from 2022

o | |0 |T |®

Schedule A (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule A (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pages

Part VI Supplemental Information. Provide the explanations required by Part Il, line 10; Part II, line 17a or 17b; Part Ill, line 12;
Part IV, Section A, lines 1, 2, 3b, 3c, 4b, 4c, 5a, 6, 9a, 9b, 9¢c, 11a, 11b, and 11c; Part IV, Section B, lines 1 and 2; Part IV, Section C,
line 1; Part IV, Section D, lines 2 and 3; Part IV, Section E, lines 1c, 2a, 2b, 3a, and 3b; Part V, line 1; Part V, Section B, line 1e; Part V,
Section D, lines 5, 6, and 8; and Part V, Section E, lines 2, 5, and 6. Also complete this part for any additional information.
(See instructions.)

SCHEDULE A, PART II, LINE 10, EXPLANATION FOR OTHER INCOME:

MISCELLANEQOUS

2018 AMOUNT: $ 136,302.
2019 AMOUNT: $ 79,535.
2020 AMOUNT: $ 63,630.
2021 AMOUNT: $ 287,800.

ECOM SHIPPING REVENUE

2020 AMOUNT: $ 477,817.

2021 AMOUNT: $ 607,960.

ECOM HANDLING REVENUE

2020 AMOUNT: $ 121,797.

2021 AMOUNT: $ 173,950.

GROSS FUNDRAISING REVENUE

2021 AMOUNT: $ 8,450.

2022 AMOUNT: $ 240,814.

BAD DEBT

2022 AMOUNT: $ 50,790.

INSURANCE REFUND

2022 AMOUNT: $ 2,590.

232028 12-09-22 Schedule A (Form 990) 2022
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SCHEDULE D Supplemental Financial Statements OMB No. 15458047
(Form 990) Complete if the organization answered "Yes" on Form 990, 2022
Part IV, line 6, 7, 8, 9, 10, 11a, 11b, 11c, 11d, 11e, 11f, 12a, or 12b.
Department of the Treasury Attach to Form 990. Open to Public
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization GOODWILL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068

Part | Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts. Complete if the
organization answered "Yes" on Form 990, Part IV, line 6.

(a) Donor advised funds (b) Funds and other accounts

Total number at end ofyear .
Aggregate value of contributions to (during year)
Aggregate value of grants from (during year)
Aggregate value at end of year
Did the organization inform all donors and donor advisors in writing that the assets held in donor advised funds

are the organization’s property, subject to the organization’s exclusive legal control? |:| Yes |:| No

G A ON =

6 Did the organization inform all grantees, donors, and donor advisors in writing that grant funds can be used only
for charitable purposes and not for the benefit of the donor or donor advisor, or for any other purpose conferring
impermissible private DENETIL? ... e |:| Yes |:| No
| Part Il | Conservation Easements. Complete if the organization answered "Yes" on Form 990, Part IV, line 7.
1 Purpose(s) of conservation easements held by the organization (check all that apply).
|:| Preservation of land for public use (for example, recreation or education) |:| Preservation of a historically important land area
|:| Protection of natural habitat |:| Preservation of a certified historic structure
|:| Preservation of open space
2 Complete lines 2a through 2d if the organization held a qualified conservation contribution in the form of a conservation easement on the last

day of the tax year. Held at the End of the Tax Year
a Total number of conservation easements 2a
b Total acreage restricted by conservation easements 2b
¢ Number of conservation easements on a certified historic structure included in (a) 2c
d Number of conservation easements included in (c) acquired after July 25,2006, and not on a
historic structure listed in the National Register 2d
3 Number of conservation easements modified, transferred, released, extinguished, or terminated by the organization during the tax

year
4 Number of states where property subject to conservation easement is located

5 Does the organization have a written policy regarding the periodic monitoring, inspection, handling of
violations, and enforcement of the conservation easements it holds? |:| Yes |:| No

6 Staff and volunteer hours devoted to monitoring, inspecting, handling of violations, and enforcing conservation easements during the year

7 Amount of expenses incurred in monitoring, inspecting, handling of violations, and enforcing conservation easements during the year

8 Does each conservation easement reported on line 2(d) above satisfy the requirements of section 170(h)(4)(B)(i)
and section 170(h)(4)(B)(ii)?
9 In Part Xlll, describe how the organization reports conservation easements in its revenue and expense statement and

balance sheet, and include, if applicable, the text of the footnote to the organization’s financial statements that describes the

organization’s accounting for conservation easements.
Part lll [ Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.

Complete if the organization answered "Yes" on Form 990, Part IV, line 8.

1a [f the organization elected, as permitted under FASB ASC 958, not to report in its revenue statement and balance sheet works
of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public
service, provide in Part Xlll the text of the footnote to its financial statements that describes these items.
b If the organization elected, as permitted under FASB ASC 958, to report in its revenue statement and balance sheet works of
art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of public service,
provide the following amounts relating to these items:

(i) Revenue included on Form 990, Part VIl line 1 $

(ii) Assets included in Form 990, Part X
2 If the organization received or held works of art, historical treasures, or other similar assets for financial gain, provide
the following amounts required to be reported under FASB ASC 958 relating to these items:
a Revenue included on Form 990, Part VIII, line 1 %
b _Assets included in Form 990, Part X
LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule D (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule D (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 page?2
[Partlll | Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (ontinued)
3 Using the organization’s acquisition, accession, and other records, check any of the following that make significant use of its
collection items (check all that apply):
a |:| Public exhibition d |:| Loan or exchange program
b |:| Scholarly research e |:| Other
c |:| Preservation for future generations
4 Provide a description of the organization’s collections and explain how they further the organization’s exempt purpose in Part XIII.
5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar assets
to be sold to raise funds rather than to be maintained as part of the organization’s collection? ... |:| Yes |:| No

Part IV | Escrow and Custodial Arrangements. Complete if the organization answered "Yes" on Form 990, Part IV, line 9, or
reported an amount on Form 990, Part X, line 21.

1a Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not included
on Form 990, Part X? |:| Yes |:| No

b If "Yes," explain the arrangement in Part Xlll and complete the following table:

Amount
C Beginning DalanCe 1c
d Additions during the year . 1d
e Distributions during the year 1e
f OENAING DalaNCe 1f
2a Did the organization include an amount on Form 990, Part X, line 21, for escrow or custodial account liability? |:| Yes |:| No
b _If "Yes," explain the arrangement in Part Xlll. Check here if the explanation has been provided on Part XIIl ... ... |:|
| Part V | Endowment Funds. Complete if the organization answered "Yes" on Form 990, Part IV, line 10.
(a) Current year (b) Prior year (c) Two years back | (d) Three years back | (e) Four years back
1a Beginning of year balance 33,125,414, 27,526,574, 22,191,975, 22,904,826, 22,667,973,
b Contributons 100,000, 279,888, 401,150,
¢ Net investment earnings, gains, and losses 3,336,938, -4,683,240, 6,340,284, 123,753, 868,037,
d Grants or scholarships
e Other expenditures for facilities
and programs 1,679,166, 1,189,890, 1,126,384, 1,070,840, 1,010,685,
f Administrative expenses 98,369, 101,307, 69,301, 45,652, 21,649,
g Endofyearbalance 34,684,817, 21,552,137, 27,436,574, 22,191,975, 22,904,826,
2 Provide the estimated percentage of the current year end balance (line 1g, column (a)) held as:
a Board designated or quasi-endowment 97.0300 %
b Permanent endowment 2.5700 %
¢ Term endowment .4000 %

The percentages on lines 2a, 2b, and 2c¢ should equal 100%.
3a Are there endowment funds not in the possession of the organization that are held and administered for the

organization by: Yes | No
(i) Unrelated organizations 3a(i) X
(1) Related OrganizatioNs 3a(ii) X
b If "Yes" on line 3a(ii), are the related organizations listed as required on Schedule R? 3b
Describe in Part XllI the intended uses of the organization’s endowment funds.
Part VI | Land, Buildings, and Equipment.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11a. See Form 990, Part X, line 10.
Description of property (a) Cost or other (b) Cost or other (c) Accumulated (d) Book value
basis (investment) basis (other) depreciation
1a Land .
b Buildings
¢ Leasehold improvements 23,345,165.] 18,099,779. 5,245,386.
d Equipment 28,279,990.| 25,385,168. 2,894,822.
e Other .. .. 234,482. 234,482.
Total. Add lines 1a through 1e. (Column (d) must equal Form 990, Part X. column (B). line 10C.) .coooovvoviiiiiiiiiiiiiiiii 8,374,690.

Schedule D (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule D (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 page3
Part VIl| Investments - Other Securities.

Complete if the organization answered "Yes" on Form 990, Part IV, line 11b. See Form 990, Part X, line 12.
(a) Description of security or category (including name of security) (b) Book value (c) Method of valuation: Cost or end-of-year market value

(1) Financial derivatives
(2) Closely held equity interests
(3) Other

A
(B)
©)
D)
(E)
(F)
@©)

(H)

Total. (Col. (b) must equal Form 990, Part X, col. (B) line 12.)

Part Vlll| Investments - Program Related.

Complete if the organization answered "Yes" on Form 990, Part IV, line 11c. See Form 990, Part X, line 13.
(a) Description of investment (b) Book value (c) Method of valuation: Cost or end-of-year market value

(1)
(2)
(3)
(4)
(5)
(6)
@
(8)
(9)
Total. (Col. (b) must equal Form 990, Part X, col. (B) line 13.)
Part IX | Other Assets.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11d. See Form 990, Part X, line 15.

(a) Description (b) Book value
(1) SECURITY DEPOSITS 670,471.
(20 RIGHT OF USE ASSET 56,359,380.
(3)
(4)
(5)
(6)
(7)
(8)
(9)
Total. (Column (b) must equal Form 990, Part X, €Ol (B) liN€ 15.) ..o oo 57,029,851,

Part X | Other Liabilities.

Complete if the organization answered "Yes" on Form 990, Part IV, line 11e or 11f. See Form 990, Part X, line 25.

1. (a) Description of liability (b) Book value
(1) Federal income taxes
2) EQUIPMENT LOAN PAYABLE 1,684,192.
3) OPERATING LEASE LIABILITIES 59,963,720.
@
(©)]
6)
@)
@)
©
Total. (Column (b) must equal Form 990, Part X, COl. (B) iN€ 25.) o oooeee oo 61,647,912.

2. Liability for uncertain tax positions. In Part Xlll, provide the text of the footnote to the organization’s financial statements that reports the
organization’s liability for uncertain tax positions under FASB ASC 740. Check here if the text of the footnote has been provided in Part XIIl ...
Schedule D (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule D (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 page4
Part XI | Reconciliation of Revenue per Audited Financial Statements With Revenue per Return.

Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.

1 Total revenue, gains, and other support per audited financial statements 1 [106,470,977.
2 Amounts included on line 1 but not on Form 990, Part VIlI, line 12:

a Net unrealized gains (losses) on investments . 2a -638,135.

b Donated services and use of facilities 2b

c Recoveries Of prior year grants 2c

d Other (Describein Part XIIL) 2d 571,839.

e Addlines 2athrough 2d 2e -66,296.
3 Subtractline 2e from line 1 3 [106,537,273.
4  Amounts included on Form 990, Part VI, line 12, but not on line 1:

a Investment expenses not included on Form 990, Part VI, line7b ... .. 4a

b Other DescribeinPartXIll)y 4b -267,263

¢ Add lines 4a and 4b 4c -267,263.

Total revenue. Add lines 3 and 4c. (This must equal Form 990, Part . in€ 12.) oo 106 ’ 270 ’ 010.
Part Xl | Reconciliation of Expenses per Audited Financial Statements With Expenses per Return.

Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.

1 Total expenses and losses per audited financial statements 1 [104,467,631.
2 Amounts included on line 1 but not on Form 990, Part IX, line 25:

a Donated services and use of facilities 2a

b Prior year adjustments 2b

¢ Otherlosses 2c

d Other (Describe in Part XIIL) 2d 327,471.

e Addlines 2athrough 2d 2e 327,471.
3 Subtractline 2e from line 1 3 (104,140,160.
4  Amounts included on Form 990, Part IX, line 25, but not on line 1:

a Investment expenses not included on Form 990, Part VI, line7b ... .. 4a

b Other (DescribeinPartXIIL) 4b 98,369.

C AddIiNes 4aand Ab 4c 98,369.

Total expenses. Add lines 3 and 4c. (This must equal Form 990. Part L fine 18 oo 5 104,238,529,

| Part Xlll| Supplemental Information.

Provide the descriptions required for Part Il, lines 3, 5, and 9; Part lll, lines 1a and 4; Part IV, lines 1b and 2b; Part V, line 4; Part X, line 2; Part XI,
lines 2d and 4b; and Part Xll, lines 2d and 4b. Also complete this part to provide any additional information.

PART V, LINE 4:

TO FURTHER THE ORGANIZATION'S MISSION AND ACTIVITIES.

PART X, LINE 2:

GOODWILL BELIEVES IT HAS NO UNCERTAIN TAX POSITIONS AS OF JUNE 30, 2023

AND 2022, IN ACCORDANCE WITH ACCOUNTING STANDARDS CODIFICATION ("ASC")

TOPIC 740 ("INCOME TAXES"), WHICH PROVIDES STANDARDS FOR ESTABLISHING AND

CLASSIFYING ANY TAX PROVISIONS FOR UNCERTAIN TAX POSITIONS

PART XI, LINE 2D - OTHER ADJUSTMENTS:
INVESTMENT MANAGEMENT FEES -98,369.
RECLASS MISC INCOME TO NET WITH MISC EXPENSES 60,208.
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GOODWILL INDUSTRIES OF GREATER NEW YORK

Schedule D (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pages
[Part XIlI | Supplemental Information ,tinued)

RETURN OF ESCROW FOR SALE OF BUILDING 610,000.
TOTAL TO SCHEDULE D, PART XI, LINE 2D 571,839.

PART XI, LINE 4B - OTHER ADJUSTMENTS:

RENTAL EXPENSES -267,263.
PART XII, LINE 2D - OTHER ADJUSTMENTS:

RENTAL EXPENSES 267,263.
RECLASS MISC INCOME TO NET WITH MISC EXPENSES 60,208.
TOTAL TO SCHEDULE D, PART XII, LINE 2D 327,471.
PART XII, LINE 4B - OTHER ADJUSTMENTS:

INVESTMENT MANAGEMENT FEES 98,369.

PART V, LINE 1A

THERE WAS A CHANGE IN THE BEGINNING BALANCE OF THE ENDOWMENT FUNDS BECAUSE

INVESTMENT FUNDS WERE RECLASSIFIED TO THE BOARD DESIGNATED ENDOWMENT TO

BETTER REFLECT THE BOARD OF DIRECTORS' INTENDED USE OF INVESTMENT FUNDS.

232055 09-01-22
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SCHEDULE G Supplemental Information Regarding Fundraising or Gaming Activities OMB No. 1545-0047
(Form 990) Complete if the organization answered "Yes" on Form 990, Part IV, line 17, 18, or 19, or if the
organization entered more than $15,000 on Form 990-EZ, line 6a.
Department of the Treasury Attach to Form 990 or Form 990-EZ. Open to Public
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization GQODWILIL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068

Fundraising Activities. Complete if the organization answered "Yes" on Form 990, Part IV, line 17. Form 990-EZ filers are not
required to complete this part.

1 Indicate whether the organization raised funds through any of the following activities. Check all that apply.

a Mail solicitations e Solicitation of non-government grants
b Internet and email solicitations f Solicitation of government grants
c |:| Phone solicitations g Special fundraising events

d In-person solicitations
2 a Did the organization have a written or oral agreement with any individual (including officers, directors, trustees, or
key employees listed in Form 990, Part VII) or entity in connection with professional fundraising services? Yes |:| No
b If "Yes," list the 10 highest paid individuals or entities (fundraisers) pursuant to agreements under which the fundraiser is to be
compensated at least $5,000 by the organization.

L iii) Did ) (v) Amount paid . .
(i) Name and address of individual . - fEm raiser | (iv) Gross receipts | to (or retained by) (vi) Amount paid
. } (i) Activity have custody - : to (or retained by)
or entity (fundraiser) or control of from activity fundraiser organization
contributions? listed in col. (i)
NATIONAL CHARITY SERVICES - Yes | No
1905 BRENTWOOD ROAD NE, FUNDRAISER X 792,227, 479,924, 312,303,
ROBIN ROSENBLUTH - 721 EAST
10TH STREET, BROOKLYN, NY FUNDRAISER X 0. 17,212, -17,212,
Total 792,227, 497,136, 295,091,
3 List all states in which the organization is registered or licensed to solicit contributions or has been notified it is exempt from registration
or licensing.
NY,NJ
LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule G (Form 990) 2022

SEE PART IV FOR CONTINUATIONS

232081 10-27-22

13130501 144198 304933 2022.05090 GOODWILL INDUSTRIES OF GR 304933_1



DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023

GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule G (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 Page2
Part Il Fundraising Events. Complete if the organization answered "Yes" on Form 990, Part IV, line 18, or reported more than $15,000
of fundraising event contributions and gross income on Form 990-EZ, lines 1 and 6b. List events with gross receipts greater than $5,000.

(a) Event #1 (b) Event #2 (c) Other events (d) Total events
EVENING OF NONE (add col. (a) through
TREASURES col. (¢)

o (event type) (event type) (total number) '

=)

é 1 Grossreceipts 336,059. 336,059.
2 Less: Contributions 95,245. 95,245.
3 Gross income (line 1 minus line2) ... . . 240,814. 240,814.
4 Cashprizes
5 Noncashprizes 123. 123.

8

% 6 Rent/facilitycosts

(o]

x

w

‘8’ 7 Foodandbeverages . 34,559. 34,559.

.’Dz
8 Entertainment 21,153- 21:153-
9 Other direct expenses 15 ’ 127. 15 I 127.
10 Direct expense summary. Add lines 4 through 9 incolumn (d) 70,962.
11 _Net income summary. Subtract line 10 from line 3, column (d) ... 169,852,

Part lll [ Gaming. Complete if the organization answered "Yes" on Form 990, Part IV, line 19, or reported more than
$15,000 on Form 990-EZ, line 6a.

. (b) Pull tabs/instant . (d) Total gaming (add

% (a) Bingo bingo/progressive bingo (c) Other gaming col. (a) through col. (c))
2
I

1 GrosSrevenuUe ...
ol 2 Cashprizes
3
&
ol 3 Noncashprizes
i
§ 4 Rent/facilitycosts
=

5 Otherdirectexpenses ...

\:| Yes % \:| Yes % \:| Yes %
6 Volunteerlabor \:| No \:| No \:| No

7 Direct expense summary. Add lines 2 through 5 in column (d)

8 Net gaming income summary. Subtract line 7 from line 1, column (d) ..o

9 Enter the state(s) in which the organization conducts gaming activities:
a Is the organization licensed to conduct gaming activities in each of these states? . \:| Yes \:| No
b If "No," explain:

10a Were any of the organization’s gaming licenses revoked, suspended, or terminated during the tax year? . . \:| Yes \:| No
b If "Yes," explain:

232082 10-27-22 Schedule G (Form 990) 2022
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DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023
GOODWILL INDUSTRIES OF GREATER NEW YORK

Schedule G (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 Pages
11 Does the organization conduct gaming activities with nonmembers? |:| Yes |:| No
12 Is the organization a grantor, beneficiary or trustee of a trust, or a member of a partnership or other entity formed
to administer charitable Gaming ? |:| Yes |:| No
13 Indicate the percentage of gaming activity conducted in:
a The Organization’s faCH Y 13a %
b AN OULSIAE TaC Y 13b %

14 Enter the name and address of the person who prepares the organization’s gaming/special events books and records:

Name
Address
15a Does the organization have a contract with a third party from whom the organization receives gaming revenue? . ... .. |:| Yes |:| No
b If "Yes," enter the amount of gaming revenue received by the organization $ and the amount

of gaming revenue retained by the third party  $
c If "Yes," enter name and address of the third party:

Name

Address

16 Gaming manager information:

Name

Gaming manager compensation $

Description of services provided

|:| Director/officer |:| Employee |:| Independent contractor

17 Mandatory distributions:
a Is the organization required under state law to make charitable distributions from the gaming proceeds to
retain the state gaming license? [ Ives [_INo
b Enter the amount of distributions required under state law to be distributed to other exempt organizations or spent in the
organization’s own exempt activities during the tax year $
Part IV| Supplemental Information. provide the explanations required by Part I, line 2b, columns (i) and (v); and Part Ill, lines 9, 9b, 10b,

15b, 15¢, 16, and 17b, as applicable. Also provide any additional information. See instructions.

SCHEDULE G, PART I, LINE 2B, LIST OF TEN HIGHEST PAID FUNDRAISERS:

(I) NAME OF FUNDRAISER: NATIONAL CHARITY SERVICES

(I) ADDRESS OF FUNDRAISER: 1905 BRENTWOOD ROAD NE, WASHIGNTON, DC 20018

(I) NAME OF FUNDRAISER: ROBIN ROSENBLUTH

(I) ADDRESS OF FUNDRAISER: 721 EAST 10TH STREET, BROOKLYN, NY 11230

232083 10-27-22 Schedule G (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule G (Form 990) & NORTHERN NEW JERSEY INC 13-1641068 pPage4
[Part IV | Supplemental Information ptinued)

Schedule G (Form 990)
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SCHEDULE J Compensation Information OMB No. 1545-0047
(Form 990) For certain Officers, Directors, Trustees, Key Employees, and Highest
Compensated Employees 2 022

Complete if the organization answered "Yes" on Form 990, Part IV, line 23.
Open to Public

Department of the Treasury Attach to Form 990. A
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization GOODWILL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068
[Part]l | Questions Regarding Compensation
Yes | No
1a Check the appropriate box(es) if the organization provided any of the following to or for a person listed on Form 990,
Part VII, Section A, line 1a. Complete Part Ill to provide any relevant information regarding these items.
|:| First-class or charter travel |:| Housing allowance or residence for personal use
|:| Travel for companions |:| Payments for business use of personal residence
|:| Tax indemnification and gross-up payments |:| Health or social club dues or initiation fees
|:| Discretionary spending account |:| Personal services (such as maid, chauffeur, chef)
b If any of the boxes on line 1a are checked, did the organization follow a written policy regarding payment or
reimbursement or provision of all of the expenses described above? If "No," complete Part lll to explain ... ... 1b
2 Did the organization require substantiation prior to reimbursing or allowing expenses incurred by all directors,
trustees, and officers, including the CEO/Executive Director, regarding the items checked on linet1a? 2
3 Indicate which, if any, of the following the organization used to establish the compensation of the organization’s
CEO/Executive Director. Check all that apply. Do not check any boxes for methods used by a related organization to
establish compensation of the CEO/Executive Director, but explain in Part lll.
Compensation committee |:| Written employment contract
Independent compensation consultant Compensation survey or study
Form 990 of other organizations Approval by the board or compensation committee
4 During the year, did any person listed on Form 990, Part VI, Section A, line 1a, with respect to the filing
organization or a related organization:
a Receive a severance payment or change-of-control payment? 4a X
b Participate in or receive payment from a supplemental nonqualified retirement plan? 4 | X
c Participate in or receive payment from an equity-based compensation arrangement? 4c X

If "Yes" to any of lines 4a-c, list the persons and provide the applicable amounts for each item in Part Ill.

Only section 501(c)(3), 501(c)(4), and 501(c)(29) organizations must complete lines 5-9.
5 For persons listed on Form 990, Part VI, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the revenues of:
a Theorganization? 5a X
b Any related organization? 5b X
If "Yes" on line 5a or 5b, describe in Part llI.
6 For persons listed on Form 990, Part VII, Section A, line 1a, did the organization pay or accrue any compensation
contingent on the net earnings of:
a The organization? 6a X

b Any related organization? 6b X
If "Yes" on line 6a or 6b, describe in Part llI.
7 For persons listed on Form 990, Part VII, Section A, line 1a, did the organization provide any nonfixed payments

not described on lines 5 and 67 If "Yes," describe in Part Il 7 X

8 Were any amounts reported on Form 990, Part VII, paid or accrued pursuant to a contract that was subject to the
initial contract exception described in Regulations section 53.4958-4(a)(3)? If "Yes," describe in Partt ... 8 X

9 If "Yes" on line 8, did the organization also follow the rebuttable presumption procedure described in
Regulations seCtion 53.4058-0(C) 2 . i eiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiiii.s 9

LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule J (Form 990) 2022

232111 10-18-22

13130501 144198 304933 2022.05090 GOODWILL INDUSTRIES OF GR 304933_1



DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023
GOODWILL INDUSTRIES OF GREATER NEW YORK

Schedule J (Form 990) 2022

& NORTHERN NEW JERSEY INC

13-1641068

Page 2

| Part Il | Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees. Use duplicate copies if additional space is needed.

For each individual whose compensation must be reported on Schedule J, report compensation from the organization on row (i) and from related organizations, described in the instructions, on row (ii).
Do not list any individuals that aren’t listed on Form 990, Part VII.

Note: The sum of columns (BJ)(i)-(iii) for each listed individual must equal the total amount of Form 990, Part VII, Section A, line 1a, applicable column (D) and (E) amounts for that individual.

(B) Breakdown of W-2 and/or 1099-MISC and/or 1099-NEC

(C) Retirement and

(D) Nontaxable

(E) Total of columns

(F) Compensation

compensation other deferred benefits (B)(i)-(D) in column (B)
(A) Name and Title (i) Base (i) Bonus & (iii) Other compensation reported as deferred
compensation incentive reportable on prior Form 990
compensation compensation

(1) CATHARINE L GAUL-STIGGE G| 443,217, 0. 1,578. 52,552. 35,426. 532,773. 0.
PRESIDENT & CEO (ii) 0. 0. 0. 0. 0. 0. 0.
(2) SCOTT ZUCKER (i) 325,641. 0. 2,088. 35,053. 5,237. 368,019. 0.
CFO/EVP OF OPERATIONS (ii) 0. 0. 0. 0. 0. 0. 0.
(3) SAMANTHA K RICH i) 207,051. 0. 352. 2,072. 12,125. 221,600. 0.
SVP OF RETAIL STORES (ii) 0. 0. 0. 0. 0. 0. 0.
(4) ILANA D ZIMMERMAN (| _195,147. 0. 7,270. 4,789. 12,853. 220,059. 0.
EVP OF RETAIL & BUSINESS (ii) 0. 0. 0. 0. 0. 0. 0.
(5) ALICIA MCGRATH (| _207,754. 0. 4,204. 3,136. 1,626. 216,720. 0.
EVP OF MISSION (ii) 0. 0. 0. 0. 0. 0. 0.
(6) RANDY CLEGHORNE BLACKSTONE (i) 199,981. 0. 2,095. 3,563. 1,485. 207,124. 0.
CI0 (ii) 0. 0. 0. 0. 0. 0. 0.
(7) JEFFREY R, MOTT M| _187,073. 0. 224. 0. 3,728. 191,025. 0.
SVP OF FINANCE (ii) 0. 0. 0. 0. 0. 0. 0.
(8) WILLIAM J, HESPE | _164,993. 0. 761. 0. 15,774. 181,528. 0.
SVP RISK MANAGEMENT (ii) 0. 0. 0. 0. 0. 0. 0.

U]
(i)
U]
(i)
U]
(i)
U]
(i)
U]
(i)
U]
(i)
U]
(i)
U]
(ii)

Schedule J (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule J (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068

| Part Ill | Supplemental Information

Provide the information, explanation, or descriptions required for Part |, lines 1a, 1b, 3, 4a, 4b, 4c, 5a, 5b, 63, 6b, 7, and 8, and for Part Il. Also complete this part for any additional information.

Page 3

PART I, LINE 4B:

FOR CY 2022/FY 2023, THE ORGANIZATION ACCRUED $43,633.64 IN CATHARINE

GAUL-STIGGE'S 457F PLAN AND $28,017.48 IN SCOTT ZUCKER'S 457F PLAN. IN

ADDITION, A 457B PLAN WAS SET UP IN NOVEMBER 2022 FOR HIGHLY COMPENSATED

EMPLOYEES TO MAKE CONTRIBUTIONS; THE ORGANIZATION DID NOT CONTRIBUTE

ANYTHING ON BEHALF OF PARTICIPATING EMPLOYEES.

Schedule J (Form 990) 2022
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SCHEDULE M Noncash Contributions OMB No. 1545-0047
(Form 990) 2022
Complete if the organizations answered "Yes" on Form 990, Part IV, lines 29 or 30.
Department of the Treasury Attach to Form 990. Open to Public
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization GQODWILIL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068
[Partl | Types of Property
(a) (b) (c) (d)
Check if Nu_mb«_er of Noncash contribution Method of determining
applicable | contributions or [ amounts reported on noncash contribution amounts

items contributed| Form 990, Part VIII, line 1g

1 Art-Worksofart
2 Art- Historical treasures
3 Art-Fractionalinterests
4 Books and publications
5 Clothing and household goods X 39,784,166.COMPARABLE SALES
6 Cars and other vehicles X 167 312,303./COMPARABLE SALES
7 Boatsandplanes
8 Intellectual property
9 Securities - Publicly traded X 1 15,204 .NYSE
10 Secuirities - Closely held stock
11 Securities - Partnership, LLC, or
trustinterests
12 Securities - Miscellaneous
13 Qualified conservation contribution -
Historic structures
14 Qualified conservation contribution - Other
15 Real estate - Residential
16 Real estate - Commercial
17 Real estate - Other
18 Collectibles
19 Foodinventory
20 Drugs and medical supplies
21  Taxidermy
22 Historical artifacts .
23 Scientific specimens
24 Archeological artifacts
25 Other (
26 Other (
27 Other (
28 Other ( )
29 Number of Forms 8283 received by the organization during the tax year for contributions
for which the organization completed Form 8283, Part V, Donee Acknowledgement 29 0
Yes | No
30a During the year, did the organization receive by contribution any property reported in Part |, lines 1 through 28, that it
must hold for at least 3 years from the date of the initial contribution, and which isn’t required to be used for
exempt purposes for the entire NoIdING PeriOA Y 30a X
b If "Yes," describe the arrangement in Part I1.
31 Does the organization have a gift acceptance policy that requires the review of any nonstandard contributions? 31 X
32a Does the organization hire or use third parties or related organizations to solicit, process, or sell noncash
CONtDUONS? 32a| X
b If "Yes," describe in Part Il.
33 If the organization didn’t report an amount in column (c) for a type of property for which column (a) is checked,
describe in Part Il.
LHA  For Paperwork Reduction Act Notice, see the Instructions for Form 990. Schedule M (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK

Schedule M (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 Page 2
Part I Supplemental Information. provide the information required by Part I, lines 30b, 32b, and 33, and whether the organization

is reporting in Part I, column (b), the number of contributions, the number of items received, or a combination of both. Also complete
this part for any additional information.

SCHEDULE M, PART I, COLUMN (B):

COLUMN B, LINE 6 REPRESENTS THE NUMBER OF CONTRIBUTIONS.

COLUMN B, LINE 9 REPRESENTS THE NUMBER OF CONTRIBUTORS.

SCHEDULE M, LINE 32B:

NATIONAL CHARITY SERVICES INC OPERATED A TURN-KEY VEHICLE DONATION

PROGRAM FOR GOODWILL INDUSTRIES OF GREATER NEW YORK AND NORTHERN NEW

JERSEY THAT CREATES A BRANDED VEHICLE DONATION PAGE ALLOWING SUPPORTERS

TO DONATE VIA AN ONLINE FORM. NATIONAL CHARITY SERVICES INC ALSO

CREATES A UNIQUE HYPERLINK WEB BUTTONS FOR GOODWILL INDUSTRIES OF

GREATER NEW YORK AND NORTHERN NEW JERSEY TO PUT ON ITS WEBSITE THAT

DIRECTS DONORS TO GOODWILL'S CUSTOM VEHICLE DONATION PAGE. NATIONAL

CHARITY SERVICES INC SUBMITS AND FILES AN ANNUAL TRS REVIEW ALONG WITH

THE FORM 1098-C REGARDING VEHICLE DONATIONS ON THE ORGANIZATION'S

BEHALF.

GOODWILL INDUSTRIES OF GREATER NEW YORK AND NORTHERN NEW JERSEY HAS A

CONTRACT WITH NATIONAL CHARITY SERVICES INC. THE FEE STRUCTURE IS VIA A

DEDUCTION OF A FLAT PROCESSING FEE FROM THE AUCTION NET PROCEEDS AND

100% OF THE REMAINDER OF THE PROCEEDS ARE REMITTED TO GOODWILL

INDUSTRIES OF GREATER NEW YORK AND NORTHERN NEW JERSEY.

232142 09-09-22 Schedule M (Form 990) 2022
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SCHEDULE O Supplemental Information to Form 990 or 990-EZ OMS No. 1545-0047
(Form 990) Complete to provide information for responses to specific questions on 2022
Form 990 or 990-EZ or to provide any additional information.
Department of the Treasury Attach to Form 990 or Form 990-EZ. Open to Public
Internal Revenue Service Go to www.irs.gov/Form990 for the latest information. Inspection
Name of the organization GOODWILL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068

FORM 990, PART III, LINE 4B, PROGRAM SERVICE ACCOMPLISHMENTS:

SERVICES TO ADULTS LIVING WITH SERIOUS AND PERSISTENT MENTAL ILLNESS TO

GAIN THE SKILLS NEEDED TO ACHIEVE GREATER INDEPENDENCE. SERVICES

INCLUDE INDIVIDUAL AND GROUP CLINICAL SERVICES, COMMUNITY-BASED

TREATMENT, OPPORTUNITIES TO CONNECT WITH PEERS, WRAPAROUND SERVICES,

AND JOB SEARCH, PLACEMENT, AND RETENTION SERVICES.

FORM 990, PART VI, SECTION A, LINE 5:

ON THE PRIOR 990 GOODWILL DISCLOSED THAT IN FEBRUARY 2023, A POTENTIAL

DIVERSION OF ASSETS WAS DISCOVERED. THE DISCOVERY WAS MADE AFTER THE

REPORTING PERIOD, BUT GOODWILL DISCLOSED THE MATTER TO MAXIMIZE

TRANSPARENCY. THE CURRENT DISCLOSURE UPDATES INFORMATION PERTAINING TO THE

SAME MATTER. GOODWILL CONFIRMED THAT AN EMPLOYEE FABRICATED INVOICES FOR

PAYMENT. UPON DISCOVERING THIS SCHEME, GOODWILL'S BOARD OF DIRECTORS

IMMEDIATELY RETAINED EXPERT OUTSIDE LEGAL COUNSEL AND A FORENSIC ACCOUNTANT

TO CONUDCT AN INDEPENDENT INVESTIGATION AND PROMPTLY TERMINATED THE

EMPLOYEE. THE INVESTIGATION DETERMINED THAT THIS SCHEME HAD GONE UNDETECTED

FOR NEARLY 17 YEARS AND TOTALED IN EXCESS OF $2,000,000 IN THE AGGREGATE.

IN FY23, THE VALUE OF SUCH PAYMENTS WAS $46,800. GOODWILL HAS SINCE

RECEIVED AN INSURANCE PAYMENT EQUAL TO THE AMOUNT OF THE LOSS LESS A

$25,000 DEDUCTIBLE. ADDITIONALLY, THE MATTER WAS REFERRED TO FEDERAL LAW

ENFORCEMENT. IN JANUARY 2024, THE FORMER EMPLOYEE PLED GUILTY TO ONE

FEDERAL COUNT OF WIRE FRAUD. GOODWILL HAS MADE SUBSTANTIAL PROGRESS ON A

REMEDIATION PLAN INCLUDING HIRING A DIRECTOR OF INTERNAL AUDIT AND A

DIRECTOR OF VENDOR RISK MANAGEMENT, ENHANCING INTERNAL CONTROLS, INCREASING

STAFF TRAINING AND REVISING AUDIT PROCEDURES TO ENSURE THAT THIS TYPE OF
LHA For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule O (Form 990) 2022
232211 10-28-22

13130501 144198 304933 2022.05090 GOODWILL INDUSTRIES OF GR 304933_1



DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023

Schedule O (Form 990) 2022 Page 2
Name of the organization GOODWILL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068

DIVERSION DOES NOT HAPPEN AGAIN.

FORM 990, PART VI, SECTION B, LINE 11B:

THE FORM 990 IS PREPARED BY AN INDEPENDENT ACCOUNTANT AND REVIEWED BY

MANAGEMENT AND THEN DISTRIBUTED ELECTRONICALLY TO THE BOARD OF DIRECTORS

FOR A COMMENT PERIOD BEFORE THE RETURN IS FILED WITH THE IRS.

FORM 990, PART VI, SECTION B, LINE 12C:

DIRECTORS AND OFFICERS ARE COVERED UNDER GOODWILL'S CONFLICT OF INTEREST

POLICY AND ANNUALLY SUBMIT DISCLOSURE FORMS THAT WOULD DISCLOSE ANY

POTENTIAL CONFLICTS. THE FORMS ARE MAINTAINED BY THE CHIEF COMPLIANCE

OFFICER AND ANY DISCLOSED CONFLICTS WOULD BE REVIEWED BY THE AUDIT

COMMITTEE PERSONS WITH A CONFLICT WOULD BE RECUSED FROM ANY RELEVANT

DELIBERATIONS OR DECISIONS. THE CONFLICT OF INTEREST POLICY COVERS BOTH

PERSONAL AND BUSINESS RELATIONSHIPS.

FORM 990, PART VI, SECTION B, LINE 15:

IN ESTABLISHING THE COMPENSATION OF THE CEO AND OTHER OFFICERS OF THE

ORGANIZATION, THE ORGANIZATION ENGAGES IN THE FOLLOWING PROCESS: EACH

YEAR THE ORGANIZATION UNDERTAKES A MARKET STUDY OF THE TOTAL DIRECT

COMPENSATION OF THOSE INDIVIDUALS WHO HOLD THE TITLE OF ASSISTANT VICE

PRESIDENT OR HIGHER. THEREFORE, THE CEO AND ALL EXECUTIVE OFFICERS OF THE

ORGANIZATION (AS EACH EXECUTIVE OFFICER HOLDS A TITLE OF ASSISTANT VICE

PRESIDENT OR HIGHER) IS INCLUDED IN THE MARKET STUDY. THE MARKET STUDY IS

CONDUCTED BY AN EXECUTIVE COMPENSATION CONSULTING FIRM, WHO SPECIALIZES IN

SUCH STUDIES AND WHO PROVIDES ADVICE TO A COMMITTEE OF THE BOARD WITH

RESPECT TO SUCH COMPENSATION. THE MARKET STUDY TAKES INTO ACCOUNT THE

COMPENSATION PAID TO OFFICERS AND EXECUTIVES AT OTHER ORGANIZATIONS THROUGH
232212 10-28-22 Schedule O (Form 990) 2022
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Schedule O (Form 990) 2022 Page 2
Name of the organization GOODWILL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068

THE USE OF SURVEY DATA AND 990 DATA OF A PREDETERMINED AND AGREED UPON PEER

GROUP OF ORGANIZATIONS. THE INDIVIDUAL COMPENSATION DECISIONS ARE THEN

INFORMED BY AMONG OTHER INPUTS, THE INDIVIDUAL'S POSITION TO MARKET,

EXPERIENCE, AND PERFORMANCE. THE LAST PROCESS WAS CONDUCTED IN THE SPRING

OF 2023, WITH COMPENSATION CHANGES, IF ANY EFFECTIVE IN THE FALL OF 2023.

FORM 990, PART VI, SECTION C, LINE 19:

THE ORGANIZATION MAKES ITS FINANCIAL STATEMENTS AVAILABLE TO THE PUBLIC ON

ITS WEBSITE AND UPON REQUEST.

FORM 990, PART XI, LINE 9, CHANGES IN NET ASSETS:

RETURN OF ESCROW FOR SALE OF BUILDING 610,000.

232212 10-28-22 Schedule O (Form 990) 2022

13130501 144198 304933 2022.05090 GOODWILL INDUSTRIES OF GR 304933_1
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. . . OMB No. 1545-0047
SCHEDULE R Related Organizations and Unrelated Partnerships
(Form 990) Complete if the organization answered "Yes" on Form 990, Part IV, line 33, 34, 35b, 36, or 37. 2022
Attach to Form 990. =
Department of the Treasury . i i i . Open to P_ubllc
Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
Name of the organization GOODWILL INDUSTRIES OF GREATER NEW YORK Employer identification number
& NORTHERN NEW JERSEY INC 13-1641068
Part | Identification of Disregarded Entities. Complete if the organization answered "Yes" on Form 990, Part IV, line 33.
(a) (b) (c) (d) (e) ()
Name, address, and EIN (if applicable) Primary activity Legal domicile (state or Total income End-of-year assets Direct controlling
of disregarded entity foreign country) entity
Part Il Identification of Related Tax-Exempt Organizations. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, because it had one or more related tax-exempt
Ely organizations during the tax year.
(a) (b) (c) (d) (e) f )
. .. L . . . . Section 512(b)(13)
Name, address, and EIN Primary activity Legal domicile (state or Exempt Code Public charity Direct controlling controlled
of related organization foreign country) section status (if section entity entity?
501(c)(3)) Yes No
GOODWILL ABILITIES INC - 45-3656901 IGOODWILL
25 ELM PLACE 3RD FLOOR IO SUPPORT GOODWILL INDUSTRIES OF
BROOKLYN, NY 11201 INDUSTRIES INEW YORK 501(C)(3) LINE 12A, I [GREATER NEW YORK X

For Paperwork Reduction Act Notice, see the Instructions for Form 990.

Schedule R (Form 990) 2022
SEE PART VII FOR CONTINUATIONS

232161 09-14-22 LHA
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GOODWILL INDUSTRIES OF GREATER NEW YORK
13-1641068 Page 2

& NORTHERN NEW JERSEY INC

Schedule R (Form 990) 2022
Identification of Related Organizations Taxable as a Partnership. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, because it had one or more related

el organizations treated as a partnership during the tax year.
(a) (b) (c) (d) (e) () (9) (h) (i) (i (k)
Name, address, and EIN Primary activity d(';ri?;'le Direct controlling | Predominant income Share of total Share of Disproportionate Code V-UBI  [General orfPercentage
of related organization (state or entity (]retljatél(fi, unrtelated,d income end-of-year alocations? éet(r)nofugt qun cl:j)olx f;:?tige'p;g ownership
forei excluded from tax under assets i of Schedule :
country) sections 512-514) Yes | No | K-1 (Form 1065) [yes No

Part IV Identification of Related Organizations Taxable as a Corporation or Trust. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, because it had one or more related
organizations treated as a corporation or trust during the tax year.
(a) (b) (c) (d) (e) () (9) (h) Segt)ion
Name, address, and EIN Primary activity Legal domicile [ Direct controlling | Type of entity Share of total Share of Percentage| 512(b)(13)
of related organization (state or entity (C corp, S corp, income end-of-year ownership | controlled
foreign or trust) assets entity”?
country) Yes | No

Schedule R (Form 990) 2022

232162 09-14-22
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GOODWILL INDUSTRIES OF GREATER NEW YORK

Schedule R (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 Page 3

PartV  Transactions With Related Organizations. Complete if the organization answered "Yes" on Form 990, Part IV, line 34, 35b, or 36.

Note: Complete line 1 if any entity is listed in Parts Il, Ill, or IV of this schedule. Yes [ No

1 During the tax year, did the organization engage in any of the following transactions with one or more related organizations listed in Parts II-IV?
a Receipt of (i) interest, (ii) annuities, (iii) royalties, or (iv) rent from a controlled entity 1a X
b Gift, grant, or capital contribution to related OrganizatioN(S) 1b X
c Gift, grant, or capital contribution from related OrganizatioN(S) 1c X
d Loans or loan guarantees to or for related organization(s) 1d X
e Loans or loan guarantees by related OrganizatioN(S) 1e X
f Dividends from related OrQaniZatioN(S) 1f X
g Sale of assets to related organization(s) 1g X
h Purchase of assets from related organization(s) 1h X
i Exchange of assets with related organization(s) 1i X
j Lease of facilities, equipment, or other assets to related organization(s) 1j X
k Lease of facilities, equipment, or other assets from related organizatioN(S) 1k X
| Performance of services or membership or fundraising solicitations for related organization(s) 1l X
m Performance of services or membership or fundraising solicitations by related organization(s) im X
n Sharing of facilities, equipment, mailing lists, or other assets with related organization(s) 1in X
o Sharing of paid employees With related OrganiZatioN(S) 10 X
p Reimbursement paid to related organization(s) for expenses 1p X
q Reimbursement paid by related organization(s) for expenses 1q X
r Other transfer of cash or property to related organization(s) 1r X
s _Other transfer of cash or property from related organization(s) 1s X
2 If the answer to any of the above is "Yes," see the instructions for information on who must complete this line, including covered relationships and transaction thresholds.
(a) o (b) (c) (d)
Name of related organization Transaction Amount involved Method of determining amount involved
type (a-s)

(1)

(2)

(3)

(4)

(5)

(6)

232163 09-14-22

Schedule R (Form 990) 2022
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GOODWILL INDUSTRIES OF GREATER NEW YORK
13-1641068 Page 4

& NORTHERN NEW JERSEY INC

Schedule R (Form 990) 2022
Part VI Unrelated Organizations Taxable as a Partnership. Complete if the organization answered "Yes" on Form 990, Part IV, line 37.
Provide the following information for each entity taxed as a partnership through which the organization conducted more than five percent of its activities (measured by total assets or gross revenue)
that was not a related organization. See instructions regarding exclusion for certain investment partnerships.
(a) (b) (c) (d) ﬁ% (f) (9) (h) (i) (i (k)
Name, address, and EIN Primary activity Legal domicile Pre(liom(ijnant irllcor(?e par(t)qeéri ge):c Share of Share of D\;gfﬂ%ﬁ;gr Code V-éJBI 2 General or|Percentage
i ; related, unrelated, 501(c Of- e [amount in box 20|managing ;
of entity (state or foreign exc(luded from tax under |_o" s_% . total end-of-year allocations?|* of Schedule K-1 |partner? ownership
country) sections 512-514)  |yes| No income assets Yes|No| (Form 1065) |yes|No

Schedule R (Form 990) 2022

232164 09-14-22
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GOODWILL INDUSTRIES OF GREATER NEW YORK
Schedule R (Form 990) 2022 & NORTHERN NEW JERSEY INC 13-1641068 pages
Part VIl | Supplemental Information

Provide additional information for responses to questions on Schedule R. See instructions.

PART II, IDENTIFICATION OF RELATED TAX-EXEMPT ORGANIZATIONS:

NAME OF RELATED ORGANIZATION:

GOODWILL ABILITIES INC

DIRECT CONTROLLING ENTITY: GOODWILL INDUSTRIES OF GREATER NEW YORK &

NORTHERN NEW JERSEY INC

232165 09-14-22 Schedule R (Form 990) 2022

13130501 144198 304933 2022.05090 GOODWILL INDUSTRIES OF GR 304933_1
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Independent Auditors' Report

To the Board of Directors of
Goodwill Industries of Greater New York and Northern New Jersey, Inc.

Opinion

We have audited the financial statements of Goodwill Industries of Greater New York and Northern

New Jersey, Inc. (Goodwill), which comprise the statement of financial position as of June 30, 2023, and
the related statements of activities, functional expenses and cash flows for the year then ended, and the
related notes to the financial statements.

In our opinion, the accompanying financial statements present fairly, in all material respects, the financial
position of Goodwill as of June 30, 2023, and the changes in its net assets and its cash flows for the year then
ended in accordance with accounting principles generally accepted in the United States of America (GAAP).

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States

of America (GAAS). Our responsibilities under those standards are further described in the Auditors'
Responsibilities for the Audit of the Financial Statements section of our report. We are required to be
independent of Goodwill and to meet our other ethical responsibilities, in accordance with the relevant
ethical requirements relating to our audit. We believe that the audit evidence we have obtained is sufficient
and appropriate to provide a basis for our audit opinion.

Emphasis of Matter

As disclosed in Note 2 to the financial statements, on July 1, 2022, Goodwill adopted new accounting
guidance related to the accounting for leases. Our opinion is not modified with respect to this matter.

Responsibilities of Management for the Financial Statements

Management is responsible for the preparation and fair presentation of the financial statements in
accordance with GAAP, and for the design, implementation and maintenance of internal control relevant
to the preparation and fair presentation of financial statements that are free from material misstatement,
whether due to fraud or error.

In preparing the financial statements, management is required to evaluate whether there are conditions or
events, considered in the aggregate, that raise substantial doubt about Goodwill's ability to continue as a
going concern within one year after the date that the financial statements are available to be issued.

Auditors' Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditors' report that includes
our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance and therefore is
not a guarantee that an audit conducted in accordance with GAAS will always detect a material misstatement
when it exists. The risk of not detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations or

the override of internal control. Misstatements are considered material if there is a substantial likelihood that,
individually or in the aggregate, they would influence the judgment made by a reasonable user based on the
financial statements.

Baker Tilly US, LLP, trading as Baker Tilly, is a member of the global network of Baker Tilly International Ltd., the members of which
are separate and independent legal entities. © 2020-2022 Baker Tilly US, LLP

1
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In performing an audit in accordance with GAAS, we:
o Exercise professional judgment and maintain professional skepticism throughout the audit.

o |dentify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, and design and perform audit procedures responsive to those risks. Such procedures
include examining, on a test basis, evidence regarding the amounts and disclosures in the financial
statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of Goodwill's internal control. Accordingly, no such opinion is expressed.

e Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
financial statements.

e Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about Goodwill's ability to continue as a going concern for a reasonable period
of time.

We are required to communicate with those charged with governance regarding, among other matters, the

planned scope and timing of the audit, significant audit findings and certain internal control-related matters
that we identified during the audit.

5,#@1,’// 05; LLF

New York, New York
December 1, 2023
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Goodwill Industries of Greater New York and Northern New Jersey, Inc.

Statement of Financial Position
June 30, 2023

Assets

Cash and cash equivalents (Notes 2)

Accounts receivable, net (Notes 2)

Contributions receivable (Note 2)

Note receivable (Note 4)

Prepaid expenses and other assets

Inventory (Note 2)

Investments (Notes 2, 5 and 11)

Security deposits

Property and equipment, net (Notes 2 and 4)
Right-of-use assets, operating leases (Note 2 and 9)

Total assets

Liabilities and Net Assets

Liabilities
Accounts payable and accrued expenses (Note 15)
Accrued compensation
Deferred revenue/due to funding sources (Note 6)
Line of credit payable (Note 7)
Equipment loan payable (Note 8)
Operating lease liabilities (Note 2 and 9)

Total liabilities
Commitments and Contingencies (Note 13)
Net Assets (Note 2)
Without donor restrictions:
Operating
Board-designated for endowment (Note 11)
Total without donor restrictions
With donor restrictions (Notes 10 and 11)

Total net assets

Total liabilities and net assets

See notes to financial statements
3

$ 10,180,419
17,791,909
209,999
500,000
837,754
3,269,931
27,121,490
670,471
8,374,690
56,359,380

$ 125,316,043

$ 9,150,096
3,405,254
3,597,111
3,000,000
1,684,192

59,963,720

80,800,373

9,294,994
33,654,057

42,949,051

1,566,619

44,515,670

$ 125,316,043




DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023

Goodwill Industries of Greater New York and Northern New Jersey, Inc.
Statement of Activities
Year Ended June 30, 2023

Without Donor With Donor
Restrictions Restrictions Total
Operating Revenues
Public support:
Contributions (Note 2) $ 617,692 $ 461,761 $ 1,079,453
Special events (net of direct expenses of $70,962) (Note 2) 265,097 - 265,097
Contributed nonfinancial assets, donated goods (Notes 2 and 16) 39,784,166 - 39,784,166
Net assets released from restrictions (Note 10) 293,145 (293,145) -
Total public support 40,960,100 168,616 41,128,716
Governmental support:
Fees and grants from governmental agencies (Note 2) 25,339,541 - 25,339,541
Total governmental support 25,339,541 - 25,339,541
Other revenue:
Industrial operations (Note 2) 35,587,354 - 35,587,354
Endowment distribution (Notes 5 and 11) 1,679,166 - 1,679,166
Other 1,176,797 - 1,176,797
Total other revenue 38,443,317 - 38,443,317
Total operating revenues 104,742,958 168,616 104,911,574
Operating Expenses (Note 2)
Program services:
Industrial operations 61,841,235 - 61,841,235
Rehabilitation and employment services 27,827,712 - 27,827,712
Supporting services:
Management and administration 13,772,136 - 13,772,136
Fundraising 654,437 - 654,437
Total operating expenses 104,095,520 - 104,095,520
Operating income 647,438 168,616 816,054
Nonoperating Income (Loss)
Investment returns, net (Note 5) 1,474,404 84,999 1,559,403
Occupancy expense above lease payments (Note 2) (372,111) - (372,111)
Total nonoperating income 1,102,293 84,999 1,187,292
Changes in net assets 1,749,731 253,615 2,003,346
Net Assets, Beginning 41,199,320 1,313,004 42,512,324
Net Assets, Ending $ 42,949,051 $ 1,566,619 $ 44,515,670

See notes to financial statements
4
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DocuSign Envelope ID: 24FF1052-1F6D-46CB-B8DB-11696F4D4023

Statement of Functional Expenses
Year Ended June 30, 2023

Salaries:
Program participants
Employees
Payroll taxes and benefits (Note 12)

Total salaries and related costs

Occupancy (Notes 2 and 9)
Purchased goods

Trucking services

Professional fees

Supplies

Communication

Postage and shipping

Insurance

Outside printing

Transportation

Equipment maintenance and rental
Membership dues/staff development
Client activities

Expensed equipment (Note 2)

Bad debt

Interest

Depreciation and amortization (Note 2)
Events

Miscellaneous

Less cost of direct benefit to donors (Note 2)
Total expenses

Less occupancy expense above
lease payments (Note 2)

Total operating expenses

Program Services

Supporting Services

Rehabilitation

and Total Management Total
Industrial Employment Program and Supporting

Operations Services Services Administration Fundraising Services Total
$ 19,749,973 $ - $ 19,749,973 $ - $ - $ - $ 19,749,973
13,416,854 14,390,317 27,807,171 5,221,067 328,582 5,549,649 33,356,820
2,489,951 4,675,580 7,165,531 1,000,673 48,103 1,048,776 8,214,307
35,656,778 19,065,897 54,722,675 6,221,740 376,685 6,598,425 61,321,100
16,448,132 3,170,020 19,618,152 490,658 - 490,658 20,108,810
16,972 - 16,972 84 - 84 17,056
2,263,515 - 2,263,515 15,245 - 15,245 2,278,760
1,731,279 1,404,359 3,135,638 4,706,364 121,096 4,827,460 7,963,098
504,978 579,548 1,084,526 27,451 89 27,540 1,112,066
472,268 727,160 1,199,428 109,703 3,213 112,916 1,312,344
370,372 3,674 374,046 10,095 714 10,809 384,855
1,033,971 178,364 1,212,335 92,279 - 92,279 1,304,614
9,206 1,237 10,443 4,700 1,906 6,606 17,049
336,844 140,692 477,536 136,428 80 136,508 614,044
217,828 76,015 293,843 10,413 - 10,413 304,256
37,258 216,003 253,261 281,825 1,743 283,568 536,829
- 1,391,467 1,391,467 - - - 1,391,467
29,519 519,102 548,621 55,694 1,799 57,493 606,114
- 29,693 29,693 321,831 - 321,831 351,524
- - - 205,844 - 205,844 205,844
1,037,691 215,110 1,252,801 738,920 300 739,220 1,992,021
- - - - 70,962 70,962 70,962
1,968,363 163,332 2,131,695 367,273 146,812 514,085 2,645,780
62,134,974 27,881,673 90,016,647 13,796,547 725,399 14,521,946 104,538,593
- - - - 70,962 70,962 70,962
62,134,974 27,881,673 90,016,647 13,796,547 654,437 14,450,984 104,467,631
293,739 53,961 347,700 24,411 - 24,411 372,111
$ 61,841,235 $ 27,827,712 $ 89,668,947 $ 13,772,136 $ 654,437 $ 14,426,573 $ 104,095,520

See notes to financial statements
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Goodwill Industries of Greater New York and Northern New Jersey, Inc.

Statement of Cash Flows
Year Ended June 30, 2023

Cash Flows From Operating Activities
Changes in net assets
Adjustments to reconcile changes in net assets
to net cash flows from operating activities:
Depreciation and amortization
Realized gains on investments
Unrealized losses on investments
Loss on disposal of property and equipment
Bad debt
Net accretion of operating leases
Changes in operating assets and liabilities:
(Increase) decrease in assets:
Accounts receivable
Contributions receivable
Prepaid expenses and other assets
Inventory
Security deposits
Increase (decrease) in liabilities:
Accounts payable and accrued expenses
Accrued compensation
Deferred revenue/due to funding sources

Net cash flows from operating activities

Cash Flows From Investing Activities
Property and equipment acquisitions
Purchases of investments
Proceeds from sale of investments

Net cash flows from investing activities

Cash Flows From Financing Activities
Proceeds from line of credit
Repayments of line of credit
Proceeds from equipment loan payable
Repayments of equipment loan payable

Net cash flows from financing activities
Net increase in cash and cash equivalents
Cash and Cash Equivalents, Beginning
Cash and Cash Equivalents, Ending

Supplementary Disclosure of Cash Flow Information
Cash paid during the year for interest

See notes to financial statements
6

$ 2,003,346

1,992,021

(3,147,585)
638,135
19,408
351,524
372,191

(1,148,368)

(209,999)
1,191,742

(36,373)
174,039

(3,076,468)
167,689
(379,729)

(1,088,427)

(2,771,916)
(19,458,690)
29,481,600

7,250,994

14,100,000

(14,300,000)
1,039,288

(933,866)

(94,578)

6,067,989

4,112,430

$ 10,180,419

$ 205,844
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Goodwill Industries of Greater New York and Northern New Jersey, Inc.

Notes to Financial Statements
June 30, 2023

1. Organization and Nature of Activities

Goodwill Industries of Greater New York and Northern New Jersey, Inc. (Goodwill) is organized under the
Not-for-Profit Corporation Law of the State of New York. Goodwill has been granted exemption from
federal income tax pursuant to Section 501(c)(3) of the Internal Revenue Code. Goodwill provides
comprehensive rehabilitation services to persons with emotional, developmental and/or physical
disabilities and the economically disadvantaged. Goodwill receives its principal governmental support
from federal, New York State and New York City sources. Goodwill also operates retail stores and
donation centers throughout greater New York and northern New Jersey that generate funds used to
support the services it provides.

2. Summary of Significant Accounting Policies
Basis of Presentation

Goodwill's financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (U.S. GAAP) using the accrual basis of
accounting.

Net Assets
Goodwill maintains its net assets under the following classes:

Net Assets Without Donor Restrictions - Net assets represent resources that are not donor
restricted, and are therefore, available for use in carrying out the operations of Goodwill.

Net Assets With Donor Restrictions - Net assets represent assets resulting from contributions
and other inflows of assets whose use by Goodwill is restricted by donor-imposed stipulations.
Net assets with donor restrictions also includes net assets subject to donor-imposed restrictions
that stipulate resources be maintained in perpetuity (donor restricted endowment fund), but
generally permit Goodwill to utilize earnings as specified by donors.

When a restriction expires (that is, when a stipulated time restriction ends or purpose restriction is
accomplished, or restricted endowment earnings are appropriated), net assets with donor
restrictions are reclassified to net assets without donor restrictions and reported in the statement
of activities as net assets released from restrictions. Contributions received with donor-imposed
restrictions that are met in the same reporting period are reported as support without donor
restrictions and increase net assets without donor restrictions.

Cash and Cash Equivalents
Goodwill considers all highly liquid instruments with maturities of 90 days or less when originally
acquired to be cash and cash equivalents. Tenant security deposits held are maintained in bank cash
accounts and are not considered cash and cash equivalents for statement of cash flow purposes.
Investments
Investments are recorded at fair value.

Fair Value Measurements

Fair value measurements are based on the price that would be received to sell an asset or paid to
transfer a liability in an orderly transaction between market participants at the measurement date.

In order to increase consistency and comparability in fair value measurements, a fair value hierarchy
prioritizes observable and unobservable inputs used to measure fair value into three levels, as
described in Note 5.
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Goodwill Industries of Greater New York and Northern New Jersey, Inc.

Notes to Financial Statements
June 30, 2023

Contributions Receivable

Contributions receivable that are expected to be collected within one year are recorded at net
realizable value. Contributions receivable that are expected to be collected in future years are
recorded at the present value of their estimated future cash flows. The discounts on those amounts
are computed using risk-adjusted discount rates applicable to the years in which the contributions are
received. Amortization of the discounts is included in contributions revenue. Conditional contributions
are not included as contribution revenue until the conditions are substantially met.

Allowance For Doubtful Accounts

Goodwill determines whether an allowance for doubtful accounts should be provided for accounts,
contributions and note receivable. Such estimates are based on management's assessment of the
aged basis of its receivables, current economic conditions, creditworthiness of tenants, government,
customers, contributors and other sources and historical information.

Inventory and Contributed Nonfinancial Assets

For the year ended June 30, 2023, Goodwill received contributed merchandise (clothing, etc.)

with a fair value estimated to be $39,784,166. Goodwill reflects such contributed merchandise as
contributed nonfinancial assets revenue in the accompanying financial statements. Goodwill reflects
its industrial operations sales net of the aforementioned estimated amount of contributed goods.
This merchandise requires program-related expenses/processes accomplished by people with
disabilities and other disadvantaging conditions before it reaches its point of sale. The fair value of
the contributed merchandise is estimated at the retail sales value in excess of the processing costs.
The contributed merchandise inventory is estimated by utilizing inventory turnover rates. Inventory
consisted of contributed merchandise of $3,269,931 as of June 30, 2023.

Property and Equipment

Property and equipment is stated at cost less accumulated depreciation or amortization.

These amounts do not purport to represent replacement or realizable values. Goodwill capitalizes
property and equipment with a cost of $1,500 or more and a useful life of greater than two years.
Depreciation is provided on a straight-line basis over the estimated useful lives of the assets.
Leasehold improvements are amortized over the shorter of the useful life of the asset or the
remaining term of the lease. Certain purchases of equipment are expensed by Goodwill (rather

than capitalized) because the cost of these items was reimbursed by governmental funding sources,
where the contractual agreement specifies that title to these assets rests with the governmental
funding source rather than Goodwill.

Contributions

Gooduwill recognizes contributions when cash, securities or other assets, an unconditional promise
to give; or a notification of a beneficial interest is received. Conditional promises to give are those
with a measurable performance or other barrier and a right of a return/right of release, and are not
recognized until the conditions on which they depend have been met.

Goodwill reports gifts of long-lived assets as net assets without donor restrictions, unless explicit
donor stipulations specify how the donated assets must be used. Gifts of long-lived assets with
explicit restrictions that specify how the assets are to be used and gifts of cash or other assets
that must be used to acquire long-lived assets are reported as net assets with donor restrictions.
Absent explicit donor stipulations about how long those long-lived assets must be maintained,
Gooduwill reports expirations of donor restrictions when the donated or acquired long-lived assets
are placed in service.
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Goodwill Industries of Greater New York and Northern New Jersey, Inc.
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Grants From Governmental Agencies

A significant portion of Goodwill's revenue is derived from cost-reimbursable federal, state and city
grants, which are conditioned upon certain performance requirements and/or the occurrence of
allowable qualifying expenses. Amounts received are recognized as revenue when Goodwill has
incurred expenditures in compliance with specific grant provisions. Amounts received prior to
incurring qualifying expenditures are reported as deferred revenue in the statement of financial
position. These grants require Goodwill to provide certain services during specified grant periods.
If such services are not provided during those periods, the governmental entities are not obligated
to expend the funds allotted under the grants.

Revenue From Contracts With Customers
Fees From Governmental Agencies

Goodwill receives revenue for services provided to approved clients from third-party
reimbursement agencies. These revenues are based on predetermined rates based on

cost reimbursement principles and are subject to audit and retroactive adjustment by the
respective third-party fiscal intermediary. In the opinion of management, retroactive adjustments,
if any, would not be material to the financial position or results of operations of Goodwill. Such
revenues are recognized at the point in time services are rendered or, if related to housing,
during the month when housing is provided at contractual rates or, in the case of third-party
reimbursements, at the net realizable value. Payments are due upon receipt of related billing.
Subsequent adjustments to transaction price are recorded as reductions in revenue in the period
made.

Industrial Operations

Goodwill recognizes retail store sales revenue at the point in time when consideration is
transferred between Goodwill and the customer. The retail store sales revenue included in
industrial operations in the amount of $7,565,300 for the year ended June 30, 2023 represents
the gross retail store sales revenue minus the portion that is reported as contributed nonfinancial
assets revenue. In addition, Goodwill derives revenue in the amount of $23,110,543 for the

year ended June 30, 2023 for the staffing of temporary workers under its GoodTemps program,
where the transaction price is based on agreed upon rates with various employers. Revenue is
recognized in the period that the labor is performed by the temporary workers. Lastly, Goodwiill
generates janitorial services related revenue of $4,911,511 for the year ended June 30, 2023 at
the point in time when services are performed.

Special Events Revenue

A portion of special events revenue represents a reciprocal transaction equal to the cost of direct
benefits to donors with the remainder representing contributions. For example, meals and
facilities rental are considered direct costs of special events. Special events revenue is
recognized at the time the event takes place. For the year ended June 30, 2023, there was a
direct benefit to donors in the amount of approximately $71,000.

Lease Obligations and Right-of-Use Assets

Goodwill evaluates at contract inception whether a lease exists and recognizes a lease obligation
and right-of-use asset for all leases with a term greater than 12 months. Leases are classified as
either finance or operating. All lease liabilities are measured at the present value of the future lease
payments using a discount rate. The future lease payments used to measure the lease liability
include fixed payments, as well as the exercise price of any options to purchase the underlying asset
that have been deemed reasonably certain of being exercised, if applicable. Future lease payments
for optional renewal periods that are not reasonably certain of being exercised are excluded from

the measurement of the lease liability. For all leases, the right-of-use asset is initially derived from
the measurement of the lease liability and adjusted for certain items, such as initial direct costs and
lease incentives received. right-of-use assets are subject to long-lived impairment testing.
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Operating lease expense is recognized on a straight-line basis over the lease term and is included
within occupancy in the statement of functional expenses. For financing leases amortization expense
is recorded for the right-of-use assets and interest expense is recorded for the lease liability. The
lease term for operating and financing leases is determined based on the date Goodwill acquires
control of the leased premises through the end of the lease term. As of June 30, 2023, there were no
finance leases.

Functional Allocation of Expenses

The costs of providing the various program and supporting services have been summarized on a
functional basis in the statements of activities and functional expenses. Accordingly, certain costs
have been allocated among programs and supporting services benefited. The expenses that have
been allocated include salaries and payroll taxes and benefits, which have been allocated based on
estimates of time and effort. Occupancy, insurance, and depreciation and amortization expenses are
allocated based on square footage estimates.

Measure of Operations

Goodwill's measure of operations includes all operating revenues and expenses that are an integral
part of the programs and supporting activities and net assets released from donor restrictions to
support operating expenditures. The measure of operations excludes investment returns, except as
appropriated for operations, and occupancy expense above lease payments.

Use of Estimates

The preparation of financial statements in conformity with U.S. GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosures
at the date of the financial statements and the reported amounts of revenues and expenses during
the reporting period. Actual results could differ from those estimates.

Adopted Accounting Pronouncement

Effective July 1, 2022, Goodwill adopted Financial Accounting Standards Board (FASB) Accounting
Standards Update (ASU) No. 2016-02, Leases (Topic 842), and all related amendments using the
modified retrospective approach.

ASU No. 2016-02 requires lessees to recognize the assets and liabilities that arise from leases on
the statement of financial position. At lease inception, leases are classified as either finance leases
or operating leases with the associated right-of-use asset and lease liability measured at the net
present value of future lease payments. Operating leases are expensed on a straight-line basis as
lease expense over the noncancelable lease term. Expenses for finance leases are comprised of the
amortization of the right-of-use asset and interest expense recognized based on the effective interest
method. At the date of adoption, Goodwill recorded operating lease right-of-use assets and lease
liabilities of $63,247,927 and $66,480,076, respectively.

The new standard provides for several optional practical expedients. Upon transition to Topic 842,
Goodwill elected:

e The package of practical expedients permitted under the transition guidance which does not

require Goodwill to reassess prior conclusions regarding whether contracts are or contain a
lease, lease classification and initial direct lease costs.

10
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The new standard also provides for several accounting policy elections, as follows:

e Goodwill has elected the policy not to separate lease and nonlease components for all
asset classes.

e When the rate implicit in the lease is not determinable, rather than using Goodwill's
incremental borrowing rate, Goodwill elected to use a risk-free discount rate for the initial
and subsequent measurement of lease liabilities for all asset classes.

e Goodwill elected not to apply the recognition requirements to all leases with an original term
of 12 months or less, for which Goodwill is not likely to exercise a renewal option or purchase
the asset at the end of the lease; rather, short-term leases will continue to be recorded on a
straight-line basis over the lease term.

Additional required disclosures for Topic 842 are contained in Note 9.
Recent Accounting Pronouncement

In June 2016, the FASB issued ASU No. 2016-13, Measurement of Credit Losses on Financial
Instruments. ASU No. 2016-13 requires financial assets measured at amortized cost to be presented
at the net amount expected to be collected, through an allowance for credit losses that is deducted
from the amortized cost basis. The measurement of expected credit losses is based on relevant
information about past events, including historical experience, current conditions and reasonable
and supportable forecasts that affect the collectability of the reported amount. ASU No. 2016-13 is
effective for annual periods beginning after December 15, 2022. Management is currently evaluating
the impact of ASU No. 2016-13 on Goodwill's financial statements.

3. Liquidity and Availability of Resources to Meet General Expenditures

Goodwill regularly monitors liquidity required to meet its operating needs and other contractual
commitments, while also striving to maximize the investment of its available funds. For purposes of
analyzing resources available to meet general expenditures over a 12-month period, Goodwill considers
all expenditures related to its ongoing programs and supporting services to be general expenditures.

Goodwill's investment funds consist of Board-designated net assets and donor-restricted endowment
funds. The endowment is not available for general expenditures, although there is an annual
appropriation from the endowment funds for operations, as more fully described in Note 11.

Gooduwill also has a line of credit of $5,000,000 available, as more fully described in Note 7.

Financial assets available for general expenditures within one year of the statement of financial position
date, without donor or other restrictions limiting their use, were as follows as of June 30, 2023:

Cash and cash equivalents $ 10,180,419
Accounts receivable 17,791,909
Contributions receivable 209,999
Note receivable 500,000
Investments 27,121,490
55,803,817

Less donor-restricted net assets (1,566,619)
Less Board-designated net assets (33,654,057)
Financial assets available for general expenditures $ 20,583,141
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4. Property and Equipment
Property and equipment consist of the following as of June 30, 2023:

Estimated
Useful Lives

Equipment 3-10 years $ 28,029,902
Leasehold improvements 2 -12 years 23,345,165
Transportation equipment 5 years 250,088
Construction-in-progress 234,482

Total cost 51,859,637
Less accumulated depreciation and amortization (43,484,947)

Total $ 8,374,690

Depreciation and amortization expense for the year ended June 30, 2023 was approximately $1,992,000.
Gooduwill is involved in a variety of construction projects as of June 30, 2023, whereby Goodwill will incur
additional costs subsequent to June 30, 2023.

On November 2, 2020, Goodwill completed a sale of one of its building in Astoria, NY for a purchase price
of $14.4 million. As part of consideration for the sale, Goodwill received a $500,000 note receivable on
the date of sale. The note has a maturity date of February 28, 2024 and carries an interest rate of 0%
unless payment is not made on the maturity date. If the payment is not made on the maturity date, then
the entire principal amount will bear interest at an annual rate of 12%.

5. Investments

Investments consist of the following as of June 30, 2023:

Equity securities $ 18,418,356
Fixed income mutual funds 6,354,850
Limited partnerships 1,805,211
Real estate income trust 543,073

Total $ 27,121,490

Investments are subject to market volatility that could substantially change their carrying value in the near
term.

Investment returns, net (including Board-designated endowment distribution of $1,679,166) consists of
the following for the year ended June 30:

Realized gains on investments $ 3,147,585
Unrealized losses on investments (638,135)
Interest and dividend income 827,488
Less investment fees (98,369)

Total $ 3,238,569
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The fair value hierarchy defines three levels as follows:

Level 1 - Valuations based on quoted prices (unadjusted) in an active market that are accessible at
the measurement date for identical assets or liabilities. The fair value hierarchy gives the highest
priority to Level 1 inputs.

Level 2 - Valuations based on observable inputs other than Level 1 prices such as quoted prices for
similar assets or liabilities; quoted prices in inactive markets; or model-derived valuations in which all
significant inputs are observable or can be derived principally from or corroborated with observable
market data.

Level 3 - Valuations based on unobservable inputs are used when little or no market data is available.
The hierarchy gives the lowest priority to Level 3 inputs.

In determining fair value, Goodwill utilizes valuation techniques that maximize the use of observable
inputs and minimize the use of unobservable inputs to the extent possible in its assessment of fair value.
Following is a description of the valuation methodologies used for assets measured at fair value.

Equity securities are valued at the closing price reported on the active market on which the individual
securities are traded.

Fixed income mutual funds are valued at the closing price reported in the active market in which the
fund is traded.

Investments in limited partnerships are valued using net asset value (NAV) as a practical expedient.
Investments in real estate income trust are valued using NAV as a practical expedient.

Financial assets carried at fair value as of June 30, 2023, are classified in the table as follows:

Level 1 Total
Assets carried at fair value:
Investments:
Equity securities $ 18,418,356 $ 18,418,356
Fixed income mutual funds 6,354,850 6,354,850
$ 24,773,206 24,773,206
Investments measured using net asset value as a practical
expedient:
Limited partnerships 1,805,211
Real estate income trust 543,073
2,348,284
Total investments at fair value $ 27,121,490
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The following table summarizes investments for which fair value is measured using the NAV per share
practical expedient as of June 30, 2023:

Fair Value as of Unfunded Redemption Redemption
June 30, 2023 Commitment Frequency Notice Period
Limited partnerships $ 1,805,211 $ - Monthly 10 days
Real estate income trust 543,073 - Monthly 1 day
Total $ 2,348,284 $ -

The investment objective of the limited partnerships is to seek capital appreciation by investing primarily
in equity securities (and securities convertible into equity securities) issued by non-U.S. issuers. The
investment objective of the real estate income trust is to generate income by investing in high-quality,
stabilized income-generating real estate.

6. Deferred Revenue/Due to Funding Sources

Included in deferred revenue/due to funding sources as of June 30, 2023, was a Community Support
Program (CSP) Medicaid liability due to the New York State Office of Mental Health (NYS OMH)
amounting to approximately $1,900,000.

The balance represents advances received from various funding sources under government grants for
which Goodwill has not yet met the grant conditions or provided the services. In addition, it includes
amounts due to government agencies for advances received during current and prior years. Such
amounts will be recouped by the funding sources.

7. Line of Credit

Goodwill has a line of credit with a bank that has a maximum borrowing limit of $5,000,000 and expires in
April 2024. Effective April 25, 2022, interest charged by the bank is based on the Bloomberg Short-Term
Bank Yield Index (BSBY) daily floating rate plus 0.7%. Effective April 26, 2023, interest charged by the
bank is based on the BSBY dalily floating rate plus 0.8%. The interest rate as of June 30, 2023 was
5.17%. As of June 30, 2023, Goodwill has outstanding borrowings of $3,000,000. The line of credit is
secured by Goodwill's investments. The interest expense for the line of credit for the year ended June 30,
2023 was approximately $156,000.

8. Equipment Loan Payable

Goodwill obtained several loans secured by their equipment. The loans are payable in monthly
installments through November 2028 and bear interest at approximately 4%.

Future minimum loan payments for each of the years subsequent to June 30, 2023 were as follows:

Years ending June 30:

2024 $ 783,574
2025 282,164
2026 170,479
2027 180,364
2028 186,422
Thereafter 81,189

Total $ 1,684,192

Interest expense for the year ended June 30, 2023 was approximately $50,000.
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9. Right-of-Use Assets and Operating Lease Liabilities

Goodwill is obligated under the terms of several noncancelable operating leases for real and personal
property.

Right-of-use assets represent Goodwill's right to use an underlying asset for the lease term, while lease
liabilities represent Goodwill's obligation to make lease payments arising from the lease. Right-of-use
assets and lease liabilities are recognized at the commencement date of a lease based on the net
present value of lease payments over the lease term.

Certain of Goodwill's leases include options to renew or terminate the lease. The exercise of lease
renewal or early termination options is at Goodwill's sole discretion. Goodwill regularly evaluates the
renewal and early termination options and when they are reasonably certain of exercise, Goodwiill
includes such options in the lease term.

In determining the discount rate used to measure the right-of-use assets and lease liabilities, Goodwiill
uses the rate implicit in the lease, or if not readily available, Goodwill uses a risk-free rate based on
U.S. Treasury notes or bond rates for a similar term.

Right-of-use assets are assessed for impairment in accordance with Goodwill's long-lived asset policy.
Goodwill reassesses lease classification and remeasures right-of-use assets and lease liabilities when a
lease is modified and that modification is not accounted for as a separate new lease or upon certain other
events that require reassessment in accordance with Topic 842.

Goodwill made significant assumptions and judgments in applying the requirements of Topic 842.
In particular, Goodwiill:

e Evaluated whether a contract contains a lease, by considering factors such as whether Goodwill
obtained substantially all rights to control an identifiable underlying asset and whether the lessor
has substantive substitution rights.

e Determined whether contracts contain embedded leases.

e Evaluated leases with similar commencement dates, lengths of term, renewal options or other
contract terms, which therefore meet the definition of a portfolio of leases, whether to apply the
portfolio approach to such leases.

e Determined for leases that contain a residual value guarantee, whether a payment at the end of
the lease term was probable and, accordingly, whether to consider the amount of a residual value
guarantee in future lease payments.

o Allocated consideration in the contract between lease and nonlease components, as applicable.

Goodwill does not have any material leasing transactions with related parties.

The following table summarizes the operating lease right-of-use assets and operating lease liabilities as
of June 30, 2023:

Operating lease right-of-use assets $ 56,359,380

Operating lease liabilities:

Current $ 8,277,088
Long-term 51,686,632
Total operating lease liabilities $ 59,963,720
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Below is a summary of expenses incurred pertaining to leases for the year ended June 30, 2023:

Operating lease expense $ 11,179,864
Short-term lease expense 680,551
Variable lease expense 50,885
Sublease income (136,282)

Total lease expense $ 11,775,018

The right-of-use assets and operating lease liabilities were calculated using a weighted-average discount
rate of 3.16%. As of June 30, 2023, the weighted-average remaining lease term was 10.68 years.

The table below summarizes Goodwill's scheduled future minimum lease payments for years ending after
June 30, 2023:

Years ending June 30:

2024 $ 10,016,575
2025 7,545,899
2026 6,945,278
2027 6,270,375
2028 5,804,056
Thereafter 35,248,277

Total lease payments 71,830,460
Less present value discount (11,866,740)

Total operating lease liabilities 59,963,720
Less current portion (8,277,088)

Long-term operating lease liabilities $ 51,686,632

The following table includes supplemental cash flow and noncash information related to the leases for
the year ended June 30, 2023:

Cash paid for amounts included in the measurement of lease

liabilities:
Operating cash flows from operating leases $ 11,088,366
Operating lease right-of-use assets obtained in exchange for
lease liabilities 2,654,914

10. Net Assets With Donor Restrictions

Net assets with donor restrictions consisted of the following as of June 30, 2023:

Program services $ 351,459
Bridge to technology 5,112
Pharmacy technology 179,288
Unappropriated endowment earnings 140,882
Donor-restricted endowment corpus 889,878

Total $ 1,566,619

For the year ended June 30, 2023, $293,145 of net assets with donor restrictions were released and
transferred to the net assets without donor restrictions category by incurring costs which satisfied the
restricted purposes.
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11. Endowment Net Assets

Endowment net assets consist of donor-restricted and Board-designated endowment funds. As required
by U.S. GAAP, net assets associated with endowment funds are classified and reported based on the
existence or absence of donor-imposed restrictions. See Note 2 for details on how Goodwill maintains its
net assets.

New York State adopted as law the New York Prudent Management of Institutional Funds Act (NYPMIFA)
on September 17, 2010. NYPMIFA creates a rebuttable presumption of imprudence if an organization
appropriates more than 7% of a donor-restricted permanent endowment fund's fair value (averaged over
a period of not less than the preceding five years) in any year. Any unappropriated earnings are reflected
as net assets with donor restrictions until appropriated.

Goodwill's Board of Directors has interpreted NYPMIFA as allowing Goodwill to appropriate for
expenditure or accumulate so much of an endowment fund as Goodwill determines is prudent for the
uses, benefits, purposes and duration for which the endowment fund is established, subject to the intent
of the donor as expressed in the gift instrument.

Goodwill has adopted investment and spending policies that attempt to achieve growth of both principal
value and income over time sufficient to preserve or increase the spending power of the assets of
endowed funds and to provide a predictable stream of funding for programs supported by its endowment
and other Board-designated commitments reflected in the annual operating budget. The spending policy
adopted by the Board of Directors sets forth a quarterly withdrawal rate of 5% on the average quarterly
closing fair value of the previous 20 quarters.

The policy for valuing Goodwill's investments is disclosed in Note 2. In accordance with U.S. GAAP,
organizations are required to disclose any deterioration of the fair value of assets associated with
donor-restricted endowment funds that fall below the level the donor requires the organization to retain
in perpetuity. Goodwill has not incurred such deficiencies in its endowment funds as of June 30, 2023.

Changes in endowment net assets for the year ended June 30, 2023, are as follows:

Restricted
Board- Endowment Endowment
Designated Earnings Corpus Total
Investment activity:
Interest and dividends $ 805,770 $ 21,718 $ - $ 827,488
Realized gains 3,064,973 82,612 - 3,147,585
Unrealized losses (621,386) (16,749) - (638,135)
Investment fees (95,787) (2,582) - (98,369)
3,153,570 84,999 - 3,238,569
Endowment distribution (1,679,166) - - (1,679,166)
Change in endowment
net assets 1,474,404 84,999 - 1,559,403
Endowment net assets,
beginning 32,179,653 55,883 889,878 33,125,414
Endowment net assets,
ending $ 33,654,057 $ 140,882 $ 889,878 $ 34,684,817

Endowment net assets of $34,684,817 as of June 30, 2023 are included in investments and cash and
cash equivalents in the accompanying statement of financial position.
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12.

13.

14.

15.

Pension Plans

Goodwill has two pension plans covering all qualifying employees. The first plan is a qualified defined
contribution pension plan covering all eligible employees. The second plan is a 403(b) Plan that provides
for employee and employer matching contributions covering all eligible employees. Employer
contributions amounted to approximately $832,000 for the year ended June 30, 2023.

Commitments and Contingencies
Contingencies

Pursuant to Goodwill's contractual relationships with certain governmental funding sources, outside
governmental agencies have the right to examine the books and records of Goodwill involving
transactions relating to these contracts. The accompanying financial statements make no provision
for possible disallowances or payback other than discussed in Note 6. In addition, certain agreements
provide that some property and equipment, or portions thereof, either owned by or on loan to
Goodwill must be utilized by Goodwill to continue owning and/or using these assets.

Litigation

Goodwill is a defendant with respect to various claims involving accidents and other issues arising

in the normal conduct of its business. Management and legal counsels believe the ultimate resolution
of these claims will not have a material impact on the financial position and changes in net assets of
Goodwill.

Uncertain Tax Positions

Goodwill believes it has no uncertain tax positions as of June 30, 2023, in accordance with
Accounting Standards Codification (ASC) Topic 740, Income Taxes, which provides standards
for establishing and classifying any tax provisions for uncertain tax positions.

Concentrations of Credit Risk

Financial instruments which potentially subject Goodwill to concentration of credit risk consist primarily

of cash and cash equivalents, investments and accounts receivable. At various times, Goodwill has cash
deposits at financial institutions which exceed the Federal Deposit Insurance Corporation insurance limits.
These financial institutions have strong credit ratings and management believes that credit risk related to
these accounts is minimal. Investments are subject to credit risk (i.e. risk investments may be less than
AAA rating), interest rate risk (i.e. risk that investments' interest rates are unfavorable to in comparison

to market interest rates) and concentration of credit risk (i.e. risk that portfolio of investments may not be
diversified due to a limited number of investments). Accounts receivable are predominantly from federal,
state and city governmental agencies.

Restructuring Costs

During the years ended June 30, 2022 and 2021, Goodwill approved a plan to restructure certain
components of its operations, which included consolidating program sites, closing some locations
and ending some programs.

Accrued restructuring costs, consist of net lease obligations related to two locations, of approximately
$4,673,000 as of June 30, 2023 are included in accounts payable and accrued expenses on the
accompanying statement of financial position. Due to uncertainties in the settlement process, however
it is at least reasonably possible that management's estimates may change in the near term.
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16. Contributed Nonfinancial Assets

Contributed nonfinancial assets consisted of the following for the year ended June 30, 2023:

Usage in
Nonfinancial Programs/ Donor
Asset Amount Activities Restrictions Fair Value Techniques
Based on actual retail
Industrial No associated sales values in excess of
Donated goods $ 39,784,166 operations donor restriction the processing costs.

17. Subsequent Events
Management has evaluated events subsequent to the date of the statement of financial position through

December 1, 2023, the date the financial statements were available to be issued.

Effective October 25, 2023, the maximum borrowing limit of line of credit increased to $7,000,000.
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GOODWILL INDUSTRIES
OF GREATER NEW YORK AND NORTHERN NEW JERSEY, INC.
AFFIDAVIT

The undersigned, the President & CEO of Goodwill Industries of Greater New
York and Northern New Jersey, Inc. (“Goodwill”), makes the following statement under oath:

L. Goodwill is a New York not-for-profit corporation. Goodwill Industries
of Greater New York, Inc. was formed on March 23, 1962, pursuant to the filing by the New
York Department of State of the Certificate of Consolidation of Goodwill Industries of Brooklyn
and Long Island, Inc., a New York not-for-profit corporation formed on February 6, 1920, and
Goodwill Industries of New York, Inc., a New York not-for-profit corporation formed on
September 18, 1941. Effective as of July 1, 1999, Goodwill Industries of Greater New York,
Inc. merged with Goodwill Industries of New Jersey, Inc.; the Certificate of Merger was filed by
the New York Department of State on June 29, 1999.

2. Goodwill is a human services organization with a long history, whose
core charitable purposes are “the alleviation of human suffering and distress, the betterment and
improvement of mankind, [and] the establishment of a center or centers for social service.”
Certificate of Incorporation of Goodwill Sheltered Workshops, Inc. (1941). Goodwill’s primary
charitable purpose, and the central focus of its current charitable programming, is to empower
individuals with disabilities and other barriers to employment gain independence through the
power of work.

3. Goodwill is exempt from federal income taxation as an organization
described in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and is a public
charity.

4. Goodwill is up to date in its registration and annual financial filings with
the Charities Bureau.

5. Goodwill and Intemational Center for the Disabled, d/b/a Institute for
Career Development (the “Corporation”), entered into a Grant and Transfer Agreement, dated
December 11, 2024 (the “Agreement”). Under the Agreement, in addition to a cash grant and
various tangible and intangible property, the Corporation has agreed to transfer, and Goodwill
has agreed to accept the following restricted funds:

a) An Endowment Fund for general operating expenses (the “General
Endowment Fund”), in the approximate amount of $490,000;

b) The Founder’s Day Memorial Fund, an endowment fund to be used for
staff and client celebration, in the approximate amount of $294,000; and




¢) Two non-endowment funds, the Indigent Care Fund, in the approximate
amount of $1,076,000, and the Client Activities Fund, in the approximate
amount of $539,000, in each case subject to their respective restrictions.

Goodwill is fully aware of the purposes and restrictions associated with each of the restricted
funds, and Goodwill has committed to use these funds for the purposes for which the funds were
given, to hold these three funds in accordance with each fund’s respective restrictions, and to
manage each in accordance with the New York Prudent Management of Institutional Funds Act.

6. The Corporation has also agreed to transfer, and Goodwill has agreed to
accept, the David L. Mitchell Fund for Workforce Development. Goodwill will use this fund to
support Goodwill’s workforce development programs.

7. If the Attorney General approves the Corporation’s request for relief under
Section 555(d) of the Not-for-Profit Corporation Law and partially releases the restrictions on
the John Jay and Eliza Jay Watson Memorial Fund and the R. Caldwell Endowment Fund, the
Corporation will transfer, and Goodwill has agreed to accept, these two funds to be combined
with and held in the General Endowment Fund.

The undersigned affirms that the foregoing statements are complete and accurate

to the best of the undersigned’s knowledge and belief. %7.

me: Katy Gaul-Stigge
Title: President & CEO

Sworn to before me this / 5 day

of danuay, 2025.

Teznyet
Notary Pliblic

JULIA V POZNYAK
Notary Public - State of New York
No. 01PO0009179
Qualified in Suffolk County

My Commission Expires 06/07/2027
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STATE OF NEW YORK
DEPARTMENT OF STATE

| hereby certify that the annexed copy for LIMB KIND FOUNDATION, INC.,
File Number 250121000418 has been compared with the original document in the
custody of the Secretary of State and that the same is true copy of said original.

WITNESS my hand and official seal of the
Department of State, at the City of Albany,
on January 21, 2025.

WALTER T. MOSLEY
Secretary of State

BRENDAN C. HUGHES
Executive Deputy Secretary of State

Authentication Number: 100007316994 To Verify the authenticity of this document you may access the
Division of Corporation's Document Authentication Website at http://ecorp.dos.ny.gov
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NOBEL ACCOUNTING GROUP INC.
3250 Westchester Avenue-Suite 209
Bronx, NY 10461

Phone: (347) 997-0631

Fax: (888) 909-0106
adrian@nobelacctg.com

April 29, 2024
Limb Kind Foundation

2948 Trinity Street
Oceanside, NY 11572

Dear Sir,

Enclosed please find two copies of the 2022 Form 990 for Limb Kind Foundation. | have prepared the return based on the
information you provided. Please review and then file one copy with the agency listed below and retain the second copy
for Limb Kind Foundation's records. An officer or fiduciary must sign and date the filing copy before mailing.

There are no taxes or fees due with the return.

If you have any questions about the return(s) or about Limb Kind Foundation's tax situation during the year, please do not
hesitate to call me at (347) 997-0631. | appreciate this opportunity to serve you.

Sincerely,

Adrian N Ollivierre EA
NOBEL ACCOUNTING GROUP INC.

Privacy Notice

As a tax practitioner, | receive and collect nonpublic personal information from various forms and statements that you
provide. | do not disclose such information unless you instruct me to do so. | maintain physical, electronic, and procedural
safeguards that comply with federal regulations to guard your nonpublic personal information.



Federal
Tax Return

Limb Kind Foundation

2022

NOBEL ACCOUNTING GROUP INC.
3250 Westchester Avenue-Suite 209
Bronx, NY 10461
Phone: (347) 997-0631
Fax: (888) 909-0106
adrian@nobelacctg.com



I OMB No. 1545-0047

Return of Organization Exempt From Income Tax

Under section 501(c), 527, or 4947(a)(1) of the Internal Revenue Code (except private foundations)
Do not enter social security numbers on this form as it may be made public.

- 990

Department of the Treasury

2022

Open to Public

Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection
A _For the 2022 calendar year, or tax year beginning , and endin
B Check if applicable: JC Name of organization Limb Kind Foundation D Employer identification number
Address change Doing business as
Number and street (or P.O. box if mail is not delivered to street address) Room/suite 82-3745633
[] Name change 2948 Trinity Street E  Telephone number
Initial return City or town State ZIP code
I:l , , Oceanside NY 11572 (516) 359-2091
I:I Final retumfterminated Foreign country name Foreign province/state/county Foreign postal code
I:l Amended return G __Gross receiptsid 678,306

EIYes No
DYesD No

F Name and address of principal officer:

Robert Schulman 105-40 Rockaway Blvd, Ozone Park, NY 11417

501(0)(3)|:| 501(c) (insert no.) I:I 4947(a)(1) or I:l 527

H(a) Is this a gretpweturn fensubordinates?
H(b) Are allsubordinates included?

If"Ne," attach a list. See instructions

I:l Application pending

I Tax-exempt status:

J Website: www.limbkind.org H(c) Group exemption number
K Form of organization: Corporation I:l Trust I:l Association |:| Other | L Year offermationy” 2018 M State of legal domicile: NY
Summary
1  Briefly describe the organization's mission or most significant activities: lmpreoving the lives of children with limb
§ loss,both domestic and international, by strengthening the amputee community andproviding .
g pediatric prostheticcaretoall . e S L.
% 2  Check this box |:| if the organization discontinued its operations ar'disposed 6f more than 25% of its net assets.
O | 3 Number of voting members of the governing body (Part VI, line 1a) .. . - e 3 3
ﬁ 4  Number of independent voting members of the governing body (Part VIjline 1b) P 4 3
;g 5 Total number of individuals employed in calendar year 2022(Pait,V,line 2a). . . . . . . . . 5 4
-% 6  Total number of volunteers (estimate if necessary). . . .o e e e 6
< | 7a Total unrelated business revenue from Part VIII, column (C) ||ne 12 7a 0
b Net unrelated business taxable income from Form 990-T, Part.|, line 11 . S 7b
Prior Year Current Year
o | 8 Contributions and grants (Part VIII, line 1h) . 33,367 167,858
g 9 Program service revenue (Part VIII, line 2g) . . e 68,296 495,728
2 |10 Investment income (Part VIII, column (A), lines 34, and 7d) e e 0 0
© |41  Other revenue (Part VIII, column (A), lines 5,6@,8c,9¢, 10c, and 11e) . . 99,810 -56,526
12 Total revenue—add lines 8 through 11 (must equal PamyVIll, column (A), line 12). . 201,473 607,060
13  Grants and similar amounts paid (Part IX, column (A), lines 1-3). . . . . . 0 19,800
14  Benefits paid to or for members (Part IX, column’(A), line4). . . . . . . . 0 0
@ |15  Salaries, other compensation, employee benefits (Part X, column (A), lines 5-10) . . 68,109 326,427
2 |[16a Professional fundraising fees (PartilX, column (A), line 11e). . . . . . . . 0 0
§ b Total fundraising expenses (PartlX, column (D), line25) 0
w 147  Other expenses (Part IX, column (A)lines 11a-11d, 11f—24e) . .o 125,663 243,902
18 Total expenses. Add lines 18—17 (must equal Part IX, column (A), line 25) . 193,772 590,129
19  Revenue less expenses. Subtractdine 18 from line 12 . 7,701 16,931
5 § Beginning of Current Year End of Year
‘§§ 20 Total assets (PaftpX, linef16). 0 42,236
%ﬁ 21 Total liabilitiesf(Part Xy line"26) . 0 1,822
25|22 Net assets df fundibalan@es. Subtract line 21 from I|ne 20 0 40,414
Signature Block
Under penalties of perjury, | declareithatd’have examined this return, including accompanying schedules and statements, and to the best of my knowledge
and belief, it is true, correct, and complete. Declaration of preparer (other than officer) is based on all information of which preparer has any knowledge.
ﬁlgn Signature of officer Date
ere Robert Schulman President
Type or print name and title
Print/Type preparer's name Preparer's signature Date PTIN
Paid Check [ if
Preparer Adrian N Ollivierre EA Adrian N Ollivierre EA 4/29/2024 | self-employed |P00361994
Use Only Firm's name NOBEL ACCOUNTING GROUP INC. Fim'sEIN  47-2206557
Firm's address 3250 Westchester Avenue-Suite 209, Bronx, NY 10461 Phoneno.  (347) 997-0631

May the IRS discuss this return with the preparer shown above? See instructions .

Yes |:| No

For Paperwork Reduction Act Notice, see the separate instructions.

HTA

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation 82-3745633 Page 2

Part Il Statement of Program Service Accomplishments
Check if Schedule O contains a response or note to any line in this Parttit . . . . . . . . . . . |:|
1 Briefly describe the organization's mission:

2 Did the organization undertake any significant program services during the year which were not listed on
the prior Form 990 or 990-EZ? . . . . . . . . . . [ ] Yes [X]No
If "Yes," describe these new services on Schedule O.
3 Did the organization cease conducting, or make significant changes in how it conducts, any program
SEervices? . . . . . L L o s e s s ey |:|Yes No
If "Yes," describe these changes on Schedule O.
4  Describe the organization's program service accomplishments for each of its three largest program sefvices, as measured by
expenses. Section 501(c)(3) and 501(c)(4) organizations are required to report the amount of grants and allocations to others,
the total expenses, and revenue, if any, for each program service reported.
4a (Code: ) (Expenses$§ 578,225 includinggrantsof $ Gy ) (Revenue$ 17,012 )
Show Your Shine
4b (Code: ) (Expenses$ 4 including grantsof$ ) (Revenue$ )
4c (Code ) (Expenses$ including grantsof$ ) (Revenue$ )

4d Other program services (Describe on Schedule O.)

(Expenses $ 0 including grants of $ 0 ) (Revenue $ 0)

4e Total program service expenses 578,225

Form 990 (2022)



Form 990 (2022)  Limb Kind Foundation 82-3745633 Page 3

Part IV Checklist of Required Schedules

Yes | No
1 Is the organization described in section 501(c)(3) or 4947(a)(1) (other than a private foundation)? If "Yes,"
complete Schedule A. . . . . e e e 1 X
2 |Is the organization required to complete Schedu/e B Schedu/e of Contr/butors’7 See |nstruct|ons e e 2 X
3 Did the organization engage in direct or indirect political campaign activities on behalf of or in opposition to
candidates for public office? If "Yes," complete Schedule C, Part!. . . . . . S 3 X
4 Section 501(c)(3) organizations. Did the organization engage in lobbying act|V|t|es or have a sectlon 501(h)
election in effect during the tax year? If "Yes," complete Schedule C, Partll. . . . . . T ! X
5 Is the organization a section 501(c)(4), 501(c)(5), or 501(c)(6) organization that receives membershlp dues
assessments, or similar amounts as defined in Rev. Proc. 98-19? If "Yes," complete Schedule C, Part Ill . .\ . . . 5 X
6 Did the organization maintain any donor advised funds or any similar funds or accounts for which déhors
have the right to provide advice on the distribution or investment of amounts in such funds or accountsyf
"Yes," complete Schedule D, Part! . . . . . . Y . . 2drr 6 X
7 Did the organization receive or hold a conservation easement |nclud|ng easements to preserve Open space,
the environment, historic land areas, or historic structures? If "Yes," complete Schedule DfPartily, “% . . . . . . 7 X
8 Did the organization maintain collections of works of art, historical treasures, or other similar assets? If "Yes,"
complete Schedule D, Partlll . . . . . . e 8 X
9 Did the organization report an amount in Part X Ilne 21 for escrow or custodlal account Ilablllty serve as a
custodian for amounts not listed in Part X; or provide credit counseling, debt management, credit repair, or debt
negotiation services? If "Yes," complete Schedule D, PartIV. . . . . . o 9 X
10 Did the organization, directly or through a related organization, hold assets in donor—restrlcted endowments
or in quasi endowments? If "Yes," complete Schedule D, Part V. . . . . L. % & . . . . . . . . . .. 10 X
11 If the organization's answer to any of the following questions is "Yes," then complete Schedule D, Parts VI,
VII, VNI, IX, or X, as applicable.
a Did the organization report an amount for land, buildings, and equipmentimPart’ X, line 10? If "Yes," complete
Schedule D, Part VI.. . . . . P 11a X
b Did the organization report an amount for mvestments—other securltles in Part X I|ne 12 that is 5% or more
of its total assets reported in Part X, line 16? If "Yes," complete Sehedule D, Part VII.. . . . . .. . . . |11b X
¢ Did the organization report an amount for investments—program related in Part X, line 13, that is 5% or more
of its total assets reported in Part X, line 16? If "Yes," complete Schedule D, Part VIII. . . . . . A 11¢c X
d Did the organization report an amount for other assets iniPart X,Jline 15, that is 5% or more of its totaI assets
reported in Part X, line 167 If "Yes," complete ScheduleyD, Part IX.. . . . . .. |1d] X
e Did the organization report an amount for other liabilities infPart X, line 257 If "Yes " comp/ete Schedu/e D PartX - 11e| X
f Did the organization's separate or consolidated finarigial statements for the tax year include a footnote that addresses
the organization's liability for uncertain tax positionssundenFIN 48 (ASC 740)? If "Yes," complete Schedule D, Part X. . . . . [11f X
12a Did the organization obtain separate, independentiaudited financial statements for the tax year? If "Yes," complete
Schedule D, Parts Xl and XIl. . . . . | . . |12a X
b Was the organization included in consolldated |ndependent audlted flnanC|a| statements for the tax year’7 /f "Yes "
and if the organization answered "N6"%g,line*12a, then completing Schedule D, Parts Xl and Xll is optional . . . . . |12b X
13 Is the organization a school described in section 170(b)(1)(A)(ii)? If "Yes," complete Schedule E. . . . . . . . . 13 X
14a Did the organization maintain an'office, @mployees, or agents outside of the United States?. . . . . . . . . . . 14a X
b Did the organization have aggrégate revenues or expenses of more than $10,000 from grantmaking,
fundraising, business,dnvestmént, @and program service activities outside the United States, or aggregate
foreign investmentsgvalued, at'$400,000 or more? If "Yes," complete Schedule F, Parts land IV. . . . . . . . . . |14b| X
15 Did the organization repert omPart IX, column (A), line 3, more than $5,000 of grants or other assistance to or
for any foreign érganization?/f "Yes," complete Schedule F, Parts [l and IV. . . . . . .. . . . . |15 X
16 Did the organization‘teporton Part IX, column (A), line 3, more than $5,000 of aggregate grants or other
assistance to or for foreign individuals? If "Yes," complete Schedule F, Parts llland IV. . . . . . . . . . . . . 16 X
17 Did the organization report a total of more than $15,000 of expenses for professional fundraising services
on Part IX, column (A), lines 6 and 11e? If "Yes," complete Schedule G, Part |. See instructions. . . . e 17 X
18 Did the organization report more than $15,000 total of fundraising event gross income and contrlbutlons on
Part VIII, lines 1c and 8a? If "Yes," complete Schedule G, Partll. . . . . . e 18| X
19 Did the organization report more than $15,000 of gross income from gaming act|V|t|es on Part VIII ||ne 9a'7
If "Yes," complete Schedule G, Partlll. . . . . . e e e e e e 19 X
20a Did the organization operate one or more hospital facmtles'? lf "Yes comp/ete ScheduleH. . . . . . . . . .. 20a X
b If"Yes" to line 20a, did the organization attach a copy of its audited financial statements to thisreturn?. . . . . . . [20b
21 Did the organization report more than $5,000 of grants or other assistance to any domestic organization or
domestic government on Part IX, column (A), line 1? If "Yes," complete Schedule |, Partsland Il. . . . . . . . . 21 X

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation 82-3745633 Page 4

Part IV Checklist of Required Schedules (continued)

Yes | No

22 Did the organization report more than $5,000 of grants or other assistance to or for domestic individuals on
Part IX, column (A), line 2? If "Yes," complete Schedule |, Parts land Ill . . . . . . e e 22 X

23 Did the organization answer "Yes" to Part VII, Section A, line 3, 4, or 5, about compensatlon of the
organization's current and former officers, directors, trustees, key employees, and highest compensated
employees? If "Yes," complete Schedule J. . . . . . .. .. 238 X

24a Did the organization have a tax-exempt bond issue with an outstandlng pr|n0|pal amount of more than
$100,000 as of the last day of the year, that was issued after December 31, 20027 If "Yes," answer lines

24b through 24d and complete Schedule K. If "No," go to line 25a. . . . . . - A - - - 24a X
b Did the organization invest any proceeds of tax-exempt bonds beyond a temporary perlod exceptlon’? o0 . . . |24b X
¢ Did the organization maintain an escrow account other than a refunding escrow at any time during the,year
to defease any tax-exempt bonds? . . . . W - - - |24c X
d Did the organization act as an "on behalf of" issuer for bonds outstandlng at any tlme durlng the year'? LY.L L. | 24d X
25a Section 501(c)(3), 501(c)(4), and 501(c)(29) organizations. Did the organization engage in an éxeess benefit
transaction with a disqualified person during the year? If "Yes," complete Schedule L, Pagl. "% .“% . . . . . . 25a X

b Is the organization aware that it engaged in an excess benefit transaction with a disqualified person)in a
prior year, and that the transaction has not been reported on any of the organization's priakFormsf990 or
990-EZ? If "Yes," complete Schedule L, Part!. . . . . . . L 25b X

26 Did the organization report any amount on Part X, line 5 or 22 for recelvables from or payables to any current
or former officer, director, trustee, key employee, creator or founder, substantial contributer, or 35%
controlled entity or family member of any of these persons? If "Yes," complete Schedulell, Fart!l. . . . . . . . . | 26 X

27 Did the organization provide a grant or other assistance to any current or former officer, difector, trustee, key
employee, creator or founder, substantial contributor or employee theréof, a grant selection committee
member, or to a 35% controlled entity (including an employee thereof)ier family member of any of these
persons? If "Yes," complete Schedule L, PartIll . . . . . . S 27 X

28 Was the organization a party to a business transaction with ong of the foIIowmg partles (see the Schedule L
Part 1V, instructions for applicable filing thresholds, conditions;-and#&Xceptions):
a A current or former officer, director, trustee, key employee, createror founder, or substantial contributor?If

"Yes," complete Schedule L, PartIV. . . . . . . . . . . . . |28a X
b A family member of any individual described in I|ne 28a'? If "Yes " complete Schedule L Part /V e . o o . . . . |28b X
¢ A 35% controlled entity of one or more individuals and/orerganizations described in line 28a or 28b? If
"Yes," complete Schedule L, PartIV. . . . . . .. . . |28c X
29 Did the organization receive more than $25,000 insAchs cash contrlbutlons’7 lf ”Yes complete Schedule M e 29 X
30 Did the organization receive contributions of art,4istoricabtreasures, or other similar assets, or qualified
conservation contributions? If "Yes," completesSehedule M. . . . . . . 30 X
31 Did the organization liquidate, terminate, or(dissolvg and cease operatlons’7 If "Yes complete Schedule N Part I. . 31 X
32 Did the organization sell, exchange, disp@seofyontransfer more than 25% of its net assets? If "Yes,"
complete Schedule N, Part Il . . ..o - N Y X
33 Did the organization own 100% of an entlty dlsregarded as separate from the organlzatlon under Regulatlons
sections 301.7701-2 and 301.7704-37 If "Yes," complete Schedule R, Part|. . . . . e 33 X
34 Was the organization related to any tax-exempt or taxable entity? If "Yes," complete Schedule R Pan‘ II
Ill, or IV, and Part V, line 1. 7%y, ™ e e 34 X
35a Did the organization haye a controlled entlty W|th|n the meaning of section 512(b)(13) A . . |35a
b If "Yes" to line 35a,4did the organization receive any payment from or engage in any transaction W|th a controlled
entity within the meaning of section 512(b)(13)? If "Yes," complete Schedule R, Part V, line2 . . . . . . . . |35
36 Section 501(c)(3),organizations. Did the organization make any transfers to an exempt non-charitable related
organization? If "Yes)!.complete Schedule R, Part V, line 2. . . . . Coe 36 X
37 Did the organization conduct more than 5% of its activities through an entlty that isnota related organlzatlon
and that is treated as a partnership for federal income tax purposes? If "Yes," complete Schedule R, Part VI. . . . . | 37 X
38 Did the organization complete Schedule O and provide explanations on Schedule O for Part VI, lines 11b and
197 Note: All Form 990 filers are required to complete Schedule O. . . . Ce e oo . . . . | 38] X
Statements Regarding Other IRS Filings and Tax Compllance
Check if Schedule O contains a response or note to any lineinthisPartVv. . . . . . . . . . . . . |:|
Yes | No
1a Enter the number reported in box 3 of Form 1096. Enter -0- if not applicable . . . . . . . . . 1a 0
b  Enter the number of Forms W-2G included on line 1a. Enter -0- if not applicable . . . . . 1b 0
¢ Did the organization comply with backup withholding rules for reportable payments to vendors and
reportable gaming (gambling) winnings to prize winners? . . . . . . . . . . . . . . . . . . . . . . . . . |1c X

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation 82-3745633 Page D

Statements Regarding Other IRS Filings and Tax Compliance (continued) Yes | No
2a Enter the number of employees reported on Form W-3, Transmittal of Wage and Tax
Statements, filed for the calendar year ending with or within the year covered by this return . . 2a 4
b If at least one is reported on line 2a, did the organization file all required federal employment tax returns? . . . . . 2b | X
3a Did the organization have unrelated business gross income of $1,000 or more during theyear? . . . . . . . . . 3a X
b If"Yes," has it filed a Form 990-T for this year? If "No" to line 3b, provide an explanation on Schedule O. . . . . . 3b
4a At any time during the calendar year, did the organization have an interest in, or a signature or other authority over,
a financial account in a foreign country (such as a bank account, securities account, or other financial account)? . . . [ 4a X

b If"Yes," enter the name of the foreign country
See instructions for filing requirements for FINCEN Form 114, Report of Foreign Bank and Financial Accounts (FBAR).

5a Was the organization a party to a prohibited tax shelter transaction at any time during the taxyear?. . . 5. . . . | ba X
b Did any taxable party notify the organization that it was or is a party to a prohibited tax shelter transaction?uy . . . | 5b X
¢ If"Yes" to line 5a or 5b, did the organization file Form 8886-T? . . . . . D Y 5¢c

6a Does the organization have annual gross receipts that are normally greater than $100 000 and d|d the

organization solicit any contributions that were not tax deductible as charitable contributions? . <. . S 6a X
b If"Yes," did the organization include with every solicitation an express statement that sugh contrlbutlons or
gifts were not tax deductible? . . . . ... .9 ... ... 6b

7 Organizations that may receive deductlble contrlbutlons under sectlon 170(c)
a Did the organization receive a payment in excess of $75 made partly as a contribution and paftly for goods

and services provided to the payor? . . . . e . . . .. . . . | Ta X
b If"Yes," did the organization notify the donor of the value of the goods or services prowded'7 e e e 7b
¢ Did the organization sell, exchange, or otherwise dispose of tangible personal property for Which it was

required to file Form 82827 . . . . . Y 6. YT A 7c X
d If "Yes," indicate the number of Forms 8282 flled durlng the year. . &. SO . .. . . .. | 7d |
e Did the organization receive any funds, directly or indirectly, to pay premiums onta personal benefit contract?. . . . [ 7e X
f Did the organization, during the year, pay premiums, directly or indirectlyjjen a‘personal benefit contract? . . . . . 7f X
g Ifthe organization received a contribution of qualified intellectual property, didhthe organization file Form 8899 as required?. . | 7g
h If the organization received a contribution of cars, boats, airplanes; or other vehicles, did the organization file a Form 1098-C? . [ 7h

8 Sponsoring organizations maintaining donor advised funds.Did a donor advised fund maintained by the

sponsoring organization have excess business holdings at any timedduring theyear? . . . . . . . . . . . . . 8
9 Sponsoring organizations maintaining donor advisedgdunds.
a Did the sponsoring organization make any taxable distributions under section 496672 . . . . . B L]
b Did the sponsoring organization make a distribution téya dener; donor advisor, or related person” A )
10 Section 501(c)(7) organizations. Enter:
a Initiation fees and capital contributions includeden Part¥lll, line 12. . . . . . . . . |10a
b  Gross receipts, included on Form 990, Part VI, lin€y12, for public use of club faC|I|t|es L. 10b
11 Section 501(c)(12) organizations. Enter:
a Gross income from members or shareholders,. ./4'. . e 11a
b  Gross income from other sources (Do_hat,net amounts due or pald to other sources
against amounts due or received frompthemy),. . . . . . . 11b
12a Section 4947(a)(1) non-exempt charitable’trusts. |Is the orgamzatlon f|||ng Form 990 in Ileu of Form 1041?. . . . 12a
b If"Yes," enter the amount of taxiexempt interest received or accrued during the year. . . . . | 12b|
13 Section 501(c)(29) qualifiedsnenprofit health insurance issuers.
a Is the organization licensed tossde qualified health plans in more than one state? . . . . G e 13a

Note: See the instructions for:additional information the organization must report on Schedule O
b  Enter the amount®f reserves,the organization is required to maintain by the states in which

the organizatioglis licensed to issue qualified healthplans. . . . . . . . . . . . . . . . [13b
¢ Enter the amount'of resegfesonhand . . . . . - 13c
14a Did the organization regeive any payments for |ndoor tannlng services durlng the tax year’7 L e 14a X
b If"Yes," has it filed a Form 720 to report these payments? If "No," provide an explanation on Schedule O ... .. [14b
15 Is the organization subject to the section 4960 tax on payment(s) of more than $1,000,000 in remuneration or
excess parachute payment(s) duringtheyear? . . . . . . . . . . . . . . . . ... 0 oo 15 X

If "Yes," see the instructions and file Form 4720, Schedule N.
16 Is the organization an educational institution subject to the section 4968 excise tax on net investment income? . . . 16 X

If "Yes," complete Form 4720, Schedule O.
17 Section 501(c)(21) organizations. Did the trust, or any disqualified or other person engage in any activities
that would result in the imposition of an excise tax under section 4951, 4952, or 4953? 17

If "Yes," complete Form 6069.

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation 82-3745633 Page 6

Governance, Management, and Disclosure For each "Yes" response to lines 2 through 7b below, and for a "No"
response to line 8a, 8b, or 10b below, describe the circumstances, processes, or changes on Schedule O. See instructions.
Check if Schedule O contains a response or note to any line in this Part VI .

Section A. Governing Body and Management

Yes | No
1a Enter the number of voting members of the governing body at the end of the tax year. . . . 1a 3
If there are material differences in voting rights among members of the governing body, or
if the governing body delegated broad authority to an executive committee or similar
committee, explain on Schedule O.
b Enter the number of voting members included on line 1a, above, who are independent. . . . 1b 3
2 Did any officer, director, trustee, or key employee have a family relationship or a business relationship with
any other officer, director, trustee, or key employee? . . . . \ U 2 X
3 Did the organization delegate control over management duties customarlly performed by or under the dlrect
supervision of officers, directors, trustees, or key employees to a management company or other gersen? - 3 X
4  Did the organization make any significant changes to its governing documents since the prior Form 990Was filed? . 4 X
5 Did the organization become aware during the year of a significant diversion of the organization's,assets? . 5 X
6 Did the organization have members or stockholders? . . 6 X
7a Did the organization have members, stockholders, or other persons who had the power to eIect ol app0|nt
one or more members of the governing body? . . . . . P I £ X
b Are any governance decisions of the organization reserved to (or subject to approval by) members
stockholders, or persons other than the governing body? . . . . . e 7b X
8 Did the organization contemporaneously document the meetings heId or wrltten actlons undertaken durlng
the year by the following:
a The governing body? . . . . . 8a | X
b Each committee with authority to act on behalf of the governing body'? Q9 L 8b | X
9 Is there any officer, director, trustee, or key employee listed in Part'Vll, SeéetionvA, who cannot be reached
at the organization's mailing address? If "Yes," provide the names and‘addresses on Schedule O. . . . . 9 X
Section B. Policies (This Section B requests information aboutgolicies not required by the Internal Revenue Code.
Yes | No
10a Did the organization have local chapters, branches, or affiliates? . . . o 10a X
b If"Yes," did the organization have written policies and pre€éedures governing the actlvmes of such chapters
affiliates, and branches to ensure their operations are consistent with the organization's exempt purposes? . . . . 10b
11a Has the organization provided a complete copy of this Fofm 990tesall members of its governing body before filing the form? . 11a X
b Describe on Schedule O the process, if any, useddyathe arganization to review this Form 990.
12a Did the organization have a written conflict of interest palicy? If "No," go to line 13. . . . . 12a X
b Were officers, directors, or trustees, and key employeesyrequired to disclose annually interests that could glve rise to confllcts? 12b
¢ Did the organization regularly and consistently menitor and enforce compliance with the policy? If "Yes,"
describe on Schedule O how this was dopew, . .. . e e s s 12e
13 Did the organization have a written, whistleblower pollcy’? Coe e e e e e 13 X
14 Did the organization have a written deeument retention and destructlon pollcy’7 S e 14 X
15 Did the process for determining ceMpensation of the following persons include a review and approval by
independent persons, comparability data, and contemporaneous substantiation of the deliberation and decision?
a The organization's CEO, ExeeutiveiBirector, or top management official. . . . . . . . . . . . . . . . . . . [15a X
b Other officers or key employee$ ofithe organization. . . . C e e e e 15b X
If "Yes" to line 15a or 18k, describe the process on Schedule O See |nstruct|ons
16a Did the organization investin, contribute assets to, or participate in a joint venture or similar arrangement
with a taxable efility ddring the year? . . . . e 16a X
b If "Yes," did the organization follow a written pollcy or procedure requiring the organlzatlon to evaluate its
participation in joint veafure arrangements under applicable federal tax law, and take steps to safeguard
the organization's exempt status with respect to such arrangements? . . . . . . . . . . . . . . . . . .. 16b

Section C. Disclosure

17  List the states with which a copy of this Form 990 is required to be fled NY
18  Section 6104 requires an organization to make its Forms 1023 (1024 or 1024-A, if applicable), 990, and 990-T (section 501(c)

(3)s only) available for public inspection. Indicate how you made these available. Check all that apply.

Own website |:| Another's website |:| Upon request |:| Other (explain on Schedule O)
19  Describe on Schedule O whether (and if so, how) the organization made its governing documents, conflict of interest policy,

and financial statements available to the public during the tax year.
20 State the name, address, and telephone number of the person who possesses the organization's books and records

Robert Schulman (347) 644-5121

105-40 Rockaway Blvd, Ozone Park, NY 11417

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation

82-3745633

Page 7

Employees, and Independent Contractors
Check if Schedule O contains a response or note to any line in this Part VII .

Compensation of Officers, Directors, Trustees, Key Employees, Highest Compensated

Section A.

Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees

1a Complete this table for all persons required to be listed. Report compensation for the calendar year ending with or within the

organization's tax year.

e List all of the organization's current officers, directors, trustees (whether individuals or organizations), regardless of amount
of compensation. Enter -0- in columns (D), (E), and (F) if no compensation was paid.

® List all of the organization's current key employees, if any. See the instructions for definition of "key employee."

e List the organization's five current highest compensated employees (other than an officer, director, trusteegor key employee)
who received reportable compensation (box 5 of Form W-2, box 6 of Form 1099-MISC, and/or box 1 of Form 1099-NEC) of more than
$100,000 from the organization and any related organizations.

e List all of the organization's former officers, key employees, and highest compensated employees who feceivedjmore than

$100,000 of reportable compensation from the organization and any related organizations.

e List all of the organization's former directors or trustees that received, in the capacity as a formendirector or trustee of the
organization, more than $10,000 of reportable compensation from the organization and any related organizations.

See the instructions for the order in which to list the persons above.

Check this box if neither the organization nor any related organization compensated any curtent officer, director, or trustee.

(€)
Position
(A) (B) (do not check more than one (D) (E) (F)
Name and title Average box, unless person is both an Reportable Reportable Estimated amount
hours officer and a direct@fiirusteg) compensation compensation of other
per week os5|s|olF|e Ty o from the from related compensation
(list any a % By § (L _g <Q % organization (W-2/ | organizations (W-2/ from the
hours for @ 3L |2 ‘30 ) 2| @ 1099-MISC/ 1099-MISC/ organization and
related g5|[s B (27 1099-NEC) 1099-NEC) related organizations
organizations |7 | © 2 S
below @ | ‘G o 3
dotted line) 2le @
] o]
(0]
o
(1) _Tonylovino . |___.....000
Director 0.00] X
_(2)_Keithloop | 500
President 5.00 X
__(3)__Anthonicar Exavier | o 9400
Secretary 4700 X
_(4)__JimmyVignola | W 500
Treasurer 5.00 X
) IR Ny A S
) . . N
4 N (N W A
L) I - A 7 N A
S \:) IR . S A
wy W4
o
a2
a3
w4

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation

82-3745633

Page 8

Part VI

Section A. Officers, Directors, Trustees, Key Employees, and Highest Compensated Employees (continued)

(©

Position

(A) (B) (do not check more than one (D) (E) (F)
Name and title Average box, unless person is both an Reportable Reportable Estimated amount
hours officer and a director/trustee) compensation compensation of other
per week os|s5|lo| x|le T|m from the from related compensation
(list any a g— e § & .g ‘g. % organization (W-2/ |organizations (\W-2/ from the
hours for go|E|e g CRA K] 1099-MISC/ 1099-MISC/ organization and
related 258 5|8 q 1099-NEC) 1099-NEC) related organizations
organizations |~ = [ £ 2 3
below g| g & B
dotted line) 3| & @
® o3
2
as.
Qae
an
a8
qae
20
@y
22
23 S
24
@) e B
1b Subtotal . 0 0 0
¢ Total from continuation sheets to Part VII, SeGtion A" 0 0 0
d Total (add lines 1b and 1c) . Y _ . S 0 0 0
2 Total number of individuals (including but not limited to those listed above) who received more than $100,000 of
reportable compensation from the organization 0
Yes| No
3 Did the organization list any former offiger, difector, trustee, key employee, or highest compensated
employee on line 1a? If "Yes," complete, Schedule J for such individual . 3 X
4 For any individual listed on line 1ayis the sum of reportable compensation and other compensation from
the organization and relatedforganjzations greater than $150,000? If "Yes," complete Schedule J for such
individual . 4 X
5 Did any person listéd on ling,da receive or accrue compensation from any unrelated organization or individual
for services rendéred t@'the organization? If "Yes," complete Schedule J for such person . 5 X
Section B. IndependentContractors
1 Complete this table foryour five highest compensated independent contractors that received more than $100,000 of
compensation from the organization. Report compensation for the calendar year ending with or within the organization's tax year.
(A) (B) (C)
Name and business address Description of services Compensation
0
0
0
0
0
2 Total number of independent contractors (including but not limited to those listed above) who received
more than $100,000 of compensation from the organization 0

Form 990 (2022)



function revenue

business revenue

Form 990 (2022) Limb Kind Foundation 82-3745633 Page 9
Statement of Revenue
Check if Schedule O contains a response or note to any line in this Part VIII. . . . |:|
(A) (B) ©) (D)
Total revenue Related or exempt Unrelated Revenue excluded

from tax under
sections 512-514

Contributions, Gifts, Grants

and Other Similar Amounts

-0 Q0 T D

Federated campaigns .

1a

Membership dues .

1b

Fundraising events .

1c

Related organizations .

1d

Government grants (contrlbutlons)

1e

All other contributions, gifts, grants, and
similar amounts not included above .

1f

150,614

Noncash contributions included in
lines 1a—1f . -
Total. Add lines 1a—1f

| 19

167,858

Program Service

Revenue

2a

K -~ 0® Q0 T

All other program service revenue .
Total. Add lines 2a—2f .

Business Code

339110

495,728

ele] (o} (o} o)

495,728

Other Revenue

6a

(1]

7a

Investment income (including d|V|dends |nterest and

other similar amounts) .

Income from investment of tax-exempt bond proceeds

Royalties .

o

.(i) I.?ea.l

(ii) Personal

Gross rents . 6a

Less: rental expenses . 6b

Rental income or (loss) 6¢c

Net rental income or (loss) .

Gross amount from

(i) Securities

(i) Qther

sales of assets

other than inventory . 7a

Less: cost or other basis

and sales expenses . 7b

Gain or (loss) . 7c

Net gain or (loss) .

Gross income from fundralsmg

events (notincluding$  _gm 172,244
of contributions reported on line 1¢).

See Part IV, line 18 .

8a

14,720

Less: direct expenses!.

8b

71,246

Net income or (loss) from fundralsmg events .

-56,526

Gross incomé from gaming activities.
See Part 1Y/, lined9.

9a

Less: directiexpenses’.

9b

Net income or (les$) from gaming act|V|t|es .

Gross sales of inventory, less
returns and allowances .

10a

Less: cost of goods sold .

10b

Net income or (loss) from sales of |nventory

o

Miscellaneous

Revenue

All other revenue .
Total. Add lines 11a—11d

Business Code

ojlo|Oo|O|O

Total revenue. See instructions. .

607,060

0

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation
Part IX Statement of Functional Expenses

Section 501(c)(3) and 501(c)(4) organizations must complete all columns. All other organizations must complete column (A).

82-3745633 Page 10

Check if Schedule O contains a response or note to any line in this Part IX .

(©

Do not include amounts reported on lines 6b, 7b, Total e(zl:;enses Prografw?)sen/ice Management and Funcgr?a)ising
8b, 9b, and 10b of Part VIII. expenses general expenses expenses
1 Grants and other assistance to domestic organizations
and domestic governments. See Part IV, line 21 . 0
2 Grants and other assistance to domestic
individuals. See Part IV, line 22 . 100 100
3  Grants and other assistance to foreign
organizations, foreign governments, and foreign
individuals. See Part IV, lines 15 and 16 . 19,700 19,700
4  Benefits paid to or for members . 0
5 Compensation of current officers, dlrectors
trustees, and key employees . . 277,379 2115379 0
6 Compensation not included above to dlsquallfled
persons (as defined under section 4958(f)(1)) and
persons described in section 4958(c)(3)(B) . 0
7  Other salaries and wages . . 0
8 Pension plan accruals and contrlbutlons (|nclude
section 401(k) and 403(b) employer contributions) . 0
9  Other employee benefits . 25,922 25,922
10 Payroll taxes . . 23,126 23,126
11 Fees for services (nonemployees)
a Management . 0
b Legal. 0
¢ Accounting . 7,170 7,170
d Lobbying. . . 0
e Professional fundralsmg services. See Part IV ||ne 17. 0
f Investment management fees . 0
g Other. (If line 11g amount exceeds 10% of line 25 column
(A), amount, list line 11g expenses on Schedule O.) . 0 0
12 Advertising and promotion . 3,934 3,934
13  Office expenses . 5,233 5,233
14  Information technology . 3,940 3,940
15 Royalties . 0
16  Occupancy . 59,452 59,452
17  Travel. . . 540 540
18 Payments of travel or entertalnment exXpenses
for any federal, state, or local publigefficials, . 0
19 Conferences, conventions, and meetings, . 0
20 Interest. . . 0
21 Payments to af'flllates . 0
22  Depreciation, depletion, and amortlzatlon 0 0 0 0
23 Insurance. 12,104 12,104
24  Other expenses. Itemlze expenses not covered
above. (List miscéllaneeus expenses on line 24e. If
line 24e amount excgeds 10% of line 25, column
(A), amount, list line24e £xpenses on Schedule O.)
a AMlo 137 137
b BankCharges 38 38
¢ Computer & Internet Expense 1,410 1,410
d EquipmentTools 340 340
e Allother expenses  Other Expenses 149,604 148,804 800
25 Total functional expenses. Add lines 1 through 24e . 590,129 578,225 11,904 0
26  Joint costs. Complete this line only if the

organization reported in column (B) joint costs
from a combined educational campaign and
fundraising solicitation. Check here if
following SOP 98-2 (ASC 958-720) .

Form 990 (2022)



Form 990 (2022) Limb Kind Foundation 82-3745633 page 11
Balance Sheet
Check if Schedule O contains a response or note to any line in this Part X .
(A) (B)
Beginning of year End of year

1 Cash—non-interest-bearing . o] 1 33,296
2  Savings and temporary cash |nvestments 0] 2
3  Pledges and grants receivable, net . 0] 3 0
4  Accounts receivable, net . 0] 4 0
5 Loans and other receivables from any current or former offlcer d|rector
trustee, key employee, creator or founder, substantial contributor, or 35%
controlled entity or family member of any of these persons . . 0] 8
6 Loans and other receivables from other disqualified persons (as deflned
under section 4958(f)(1)), and persons described in section 4958(c)(3)(B) Q). 6
% 7 Notes and loans receivable, net . 0| "7 0
% | 8 Inventories for sale or use . 0] 8
< 9 Prepaid expenses and deferred charges 0] 9
10a Land, buildings, and equipment: cost or
other basis. Complete Part VI of Schedule D 10a 0
b Less: accumulated depreciation. . . . . 10b 0 0] 10c 0
11 Investments—publicly traded securities . 0| 11 0
12  Investments—other securities. See Part IV, line 11 0] 12 0
13  Investments—program-related. See Part 1V, line 11 . 0] 13 0
14 Intangible assets . . 0] 14 0
15 Other assets. See Part IV, Ilne 11 0] 15 8,940
16  Total assets. Add lines 1 through 15 (must equal Ilne 33) 0] 16 42,236
17  Accounts payable and accrued expenses . 0| 17
18  Grants payable . 0] 18
19  Deferred revenue . 0] 19
20 Tax-exempt bond liabilities . . 0] 20
21 Escrow or custodial account liability. Complete Part IV of Schedule D 0] 21
® (22 Loans and other payables to any current or former officer, director,
g trustee, key employee, creator or founder, substantial,contributor, or 35%
< controlled entity or family member of any of these"persons . 0] 22
= |23 Secured mortgages and notes payable to unfelated third parties . 0] 23 0
24 Unsecured notes and loans payable to unrélated third parties . 0| 24 0
25  Other liabilities (including federal incomestaky,payables to related third
parties, and other liabilities not included. on lings 17—24). Complete
Part X of Schedule D . . 0| 25 1,822
26  Total liabilities. Add lines 17 through 25 0] 26 1,822
2 Organizations that follow FASB ASC,958, check here |:|
e and complete lines 27, 28,(32, and 33.
% 27 Net assets without donor restrietions . 0| 27
g 28 Net assets with donor restrictions . . . 0| 28
s Organizations that donot follow FASB ASC 958 check here
"'; and completeflines 29,through 33.
: 29 Capital stogkor trdst prin€ipal, or current funds . . 0] 29 16,931
§ 30 Paid-in or capital surplus, or land, building, or equipment fund 0] 30
&’ 31 Retained earningsy&ndowment, accumulated income, or other funds . 0 31
% [32 Total net assets or fund balances . 0 32 16,931
Z |33 Total liabilities and net assets/fund balances 0 33 18,753

Form 990 (2022)



Form 990 (2022)  Limb Kind Foundation 82-3745633 Page 12
Reconciliation of Net Assets
Check if Schedule O contains a response or note to any line in this Part XI . . |:|
1 Total revenue (must equal Part VIII, column (A), line 12) . 1 607,060
2 Total expenses (must equal Part IX, column (A), line 25) . 2 590,129
3 Revenue less expenses. Subtract line 2 from line 1 . . . 3 16,931
4 Net assets or fund balances at beginning of year (must equal Part X I|ne 32 column (A)) 4 0
5 Net unrealized gains (losses) on investments . 5
6 Donated services and use of facilities . 6
7 Investment expenses . 7
8 Prior period adjustments . . 8
9 Other changes in net assets or fund balances (explaln on Schedule O) . . 9
10 Net assets or fund balances at end of year. Combine lines 3 through 9 (must equal Part X I|ne 32
column (B)) . . 10 16,931
Financial Statements and Reportlng
Check if Schedule O contains a response or note to any line in this Part Xlig |:|
Yes | No
1 Accounting method used to prepare the Form 990: Cash I:l Accrual D Other
If the organization changed its method of accounting from a prior year or checked "Other,"€xplain on
Schedule O.
2a Were the organization's financial statements compiled or reviewed by an independent‘accountant? . 2a X
If "Yes," check a box below to indicate whether the financial statements for the year werge ‘¢empiled or
reviewed on a separate basis, consolidated basis, or both:
|:| Separate basis |:| Consolidated basis |:| Both conselidated and separate basis
b  Were the organization's financial statements audited by an independent acéeuntant? . . . 2b X
If "Yes," check a box below to indicate whether the financial statements fopthe¥ear were audlted ona
separate basis, consolidated basis, or both:
I:l Separate basis |:| Consolidated basis |:| Both gonsolidated and separate basis
¢ If"Yes" to line 2a or 2b, does the organization have a committeethat assumes responsibility for oversight of
the audit, review, or compilation of its financial statements and selection of an independent accountant? . 2c
If the organization changed either its oversight process oF selegtion process during the tax year, explain on
Schedule O.
3a As aresult of a federal award, was the organization required to undergo an audit or audits as set forth in the
Uniform Guidance, 2 C.F.R. Part 200, Subpart F2". . 3a X
b If"Yes," did the organization undergo the requiredyaudit or audlts’? If the organlzatlon d|d not undergo the
required audit or audits, explain why on Sche@dile,O‘and describe any steps taken to undergo such audits . 3b

Form 990 (2022)



SCHEDULE A
(Form 990)

OMB No. 1545-0047

Public Charity Status and Public Support

Complete if the organization is a section 501(c)(3) organization or a section 4947(a)(1) nonexempt charitable trust.

2022
990 or Form 990-EZ.

Open to Public
Go to www.irs.gov/Form990 for instructions and the latest information. Inspection

Employer identification number
Limb Kind Foundation 82-3745633
Reason for Public Charity Status. (All organizations must complete this part.) See instructions.
The organization is not a private foundation because it is: (For lines 1 through 12, check only one box.)

1 A church, convention of churches, or association of churches described in section 170(b)(1)(A)(i).

2 |:| A school described in section 170(b)(1)(A)(ii). (Attach Schedule E (Form 990).)

3 |:| A hospital or a cooperative hospital service organization described in section 170(b)(1)(A)(iii).

Department of the Treasury
Internal Revenue Service

Name of the organization

4 |:| A medical research organization operated in conjunction with a hospital described in section 170(b)(1)(A)(iii). Enter the
hospital's name, city, and state:

5 I:‘ An organization operated for the benefit of a college or university owned or operated by a governmental unit described in
section 170(b)(1)(A)(iv). (Complete Part Il.)

6 I:‘ A federal, state, or local government or governmental unit described in section 170(b)(1)(A)(v).

7 An organization that normally receives a substantial part of its support from a governmental unit or from the general public
described in section 170(b)(1)(A)(vi). (Complete Part Il.)

|:| A community trust described in section 170(b)(1)(A)(vi). (Complete Part II.)

|:| An agricultural research organization described in section 170(b)(1)(A)(ix) opefated imconjunction with a land-grant college
or university or a non-land-grant college of agriculture (see instructions). Enter'the name) city, and state of the college or
university: . &e;>S 4L
10 |:| An organization that normally receives (1) more than 33 1/3% of its guppert from‘€ontributions, membership fees, and gross
receipts from activities related to its exempt functions, subject to certai,exceptions; and (2) no more than 33 1/3% of its
support from gross investment income and unrelated business taxable inéeme (less section 511 tax) from businesses
acquired by the organization after June 30, 1975. See section 509(a)(2). (Complete Part IIl.)

© oo

1 |:| An organization organized and operated exclusively to testdor public'safety. See section 509(a)(4).

12 |:| An organization organized and operated exclusively for thedbenefit of, to perform the functions of, or to carry out the purposes
of one or more publicly supported organizations described in section 509(a)(1) or section 509(a)(2). See section 509(a)(3).
Check the box on lines 12a through 12d that describes the type ofsupporting organization and complete lines 12e, 12f, and 12g.

a |:| Type l. A supporting organization operated, superyised, gr controlled by its supported organization(s), typically by giving
the supported organization(s) the power to reégularly, appgint or elect a majority of the directors or trustees of the supporting
organization. You must complete Part IV, Sections’Asand B.

b |:| Type Il. A supporting organization supervised®r, contsolled in connection with its supported organization(s), by having
control or management of the supporting @fganization vested in the same persons that control or manage the supported
organization(s). You must complete Part IVySections A and C.

c Type lll functionally integrated. A supporting organization operated in connection with, and functionally integrated with,
its supported organization(s) (see instructions). You must complete Part IV, Sections A, D, and E.

d Type lll non-functionally integrated. A'supporting organization operated in connection with its supported organization(s)
that is not functionally integrated. The organization generally must satisfy a distribution requirement and an attentiveness
requirement (see instructions): You must complete Part IV, Sections A and D, and Part V.

e Check this box if the organization,received a written determination from the IRS thatitis a Type |, Type Il, Type llI

functionally integrated, or Type Illl non-functionally integrated supporting organization.
f Enter the number of supported ofganizations. . . . . . . . . . .
Provide the following infarmatiofi about the supported organization(s).

[ o

49
(i) Name of supported organization (ii) EIN (iii) Type of organization | (iv) Is the organization | (v) Amount of monetary (vi) Amount of
(described on lines 1-10 | listed in your governing support (see other support (see
above (see instructions)) document? instructions) instructions)
Yes No

(A)

(8)

(©)

(D)

(E)

Total 0 0

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ.

HTA

Schedule A (Form 990) 2022



Schedule A (Form 990) 2022
Part

Limb Kind Foundation

82-3745633

Page 2

Part Ill. If the organization fails to qualify under the tests listed below, please complete Part 1ll.)

Support Schedule for Organizations Described in Sections 170(b)(1)(A)(iv) and 170(b)(1)(A)(vi)
(Complete only if you checked the box on line 5, 7, or 8 of Part | or if the organization failed to qualify under

Section A. Public Support

Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
1 Gifts, grants, contributions, and
membership fees received. (Do not
include any "unusual grants.") . 68,849 65,633 71,639 201,473 663,586 1,071,180
2 Tax revenues levied for the
organization's benefit and either paid
to or expended on its behalf . 0
3 The value of services or facilities
furnished by a governmental unit to the
organization without charge . 0
4 Total. Add lines 1 through 3 . 68,849 65,633 71,639 200,473 663,586 1,071,180
5 The portion of total contributions by
each person (other than a
governmental unit or publicly
supported organization) included on
line 1 that exceeds 2% of the amount
shown on line 11, column (f) .
6  Public support. Subtract line 5 from line 4 1,071,180
Section B. Total Support
Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c)2020 (d) 2021 (e) 2022 (f) Total
7 Amounts from line 4 . . . 68,849 65,633 71,639 201,473 663,586 1,071,180
8 Gross income from interest, dividends,
payments received on securities loans,
rents, royalties, and income from
similar sources . e 0
9 Netincome from unrelated business
activities, whether or not the business is
regularly carried on . .. 0
10 Other income. Do not include gain or
loss from the sale of capital assets
(Explain in Part VI.) . 0
11 Total support. Add lines 7 through 10 . 1,071,180
12 Gross receipts from related activities, etc. (see instructions)l) . . . . . . - e . 12 | 663,586
13 First 5 years. If the Form 990 is for the organization'sirst{’second, third, fourth, or fifth tax year as a section 501( )(3)
organization, check this box and stop herey
Section C. Computation of Public Support Percentage
14  Public support percentage for 2022 (linel6, colufan (f), divided by line 11, column (f)) . . . . . . . . . . . . 14 0.00%
15  Public support percentage from 2021 _SchedulefA, Part Il, line 14 . . . . . 15 0.00%
16a 33 1/3% support test—2022. If the organization did not check the box on line 13, and line 14 is 33 1/3% or more, check this box

17a

18

and stop here. The organizatien qualifiesias a publicly supported organization .

33 1/3% support test—2021. If the,organization did not check a box on line 13 or 16a, and line 15 is 33 1/3% or more, check this
box and stop here. The organization'qualifies as a publicly supported organization .

10%-facts-and-circumstances#est—2022. If the organization did not check a box on line 13, 16a, or 16b, and line 14
10% or more, and if the organization meets the facts-and-circumstances test, check this box and stop here. Explain in

Part VI how the organization meets the facts-and-circumstances test. The organization qualifies as a publicly supported
organization .

10%-facts-and-circumstances test—2021. If the organization did not check a box on line 13, 16a, 16b, or 17a, and line
15 is 10% or more, and if the organization meets the facts-and-circumstances test, check this box and stop here. Explain
in Part VI how the organization meets the facts-and-circumstances test. The organization qualifies as a publicly supported
organization .

Private foundation. If the organization did not check a box on line 13, 16a, 16b, 17a, or 17b, check this box and see
instructions .

[]
[]

[]

[]
[]

Schedule A (Form 990) 2022



Schedule A (Form 990) 2022
Part Il

Limb Kind Foundation

82-3745633

Page 3

Support Schedule for Organizations Described in Section 509(a)(2)

(Complete only if you checked the box on line 10 of Part | or if the organization failed to qualify under Part II.
If the organization fails to qualify under the tests listed below, please complete Part I1.)

Section A. Public Support

Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
1 Gifts, grants, contributions, and membership fees
received. (Do not include any "unusual grants.") 0
2 Gross receipts from admissions, merchandise
sold or services performed, or facilities
furnished in any activity that is related to the
organization's tax-exempt purpose . . . . . . 0
3 Gross receipts from activities that are not an
unrelated trade or business under section 513 . 0
4 Tax revenues levied for the
organization's benefit and either paid to
or expended on its behalf . 0
5 The value of services or facilities
furnished by a governmental unit to the
organization without charge . 0
6 Total. Add lines 1 through 5 . 0 0 0 0 0
7a Amounts included on lines 1, 2, and 3
received from disqualified persons . 0
b Amounts included on lines 2 and 3
received from other than disqualified
persons that exceed the greater of $5,000
or 1% of the amount on line 13 for the year . 0
¢ Add lines 7aand 7b . Co 0 0 0 0 0
8 Public support (Subtract line 7c from
line 6.) . 0
Section B. Total Support
Calendar year (or fiscal year beginning in) (a) 2018 (b) 2019 (c) 2020 (d) 2021 (e) 2022 (f) Total
9 Amounts from line 6 . 0 0 0 0 0
10a Gross income from interest, dividends,
payments received on securities loans, rents,
royalties, and income from similar sources . . . 0
b Unrelated business taxable income (less
section 511 taxes) from businesses
acquired after June 30, 1975 0
¢ Add lines 10a and 10b . 0 0 0 0 0
11 Net income from unrelated business
activities not included on line 10b, whether
or not the business is regularly carried of’ 0
12 Other income. Do not include gain or
loss from the sale of capital assets
(Explain in Part VI.) . .8 0
13 Total support. (Add lines®, 10¢p11;
and 12.) . 0 0 0 0 0
14 First 5 years. If the Form 990 is for the orgamzatlon s first, second, third, fourth, or fifth tax year as a section 501(c)(3)
organization, check this bax,andéstop here . |:|
Section C. Computation of‘Public Support Percentage
15 Public support percentage for 2022 (line 8, column (f), divided by line 13, column (f)) . 15 0.00%
16 Public support percentage from 2021 Schedule A, Part lIl, line 15 . 16 0.00%
Section D. Computation of Investment Income Percentage
17 Investment income percentage for 2022 (line 10c, column (f), divided by line 13, column (f)) . 17 0.00%
18 Investment income percentage from 2021 Schedule A, Part lIl, line 17 . 18 0.00%
19a 33 1/3% support tests—2022. If the organization did not check the box on line 14 and Ilne 15 is more than 33 1/3% and line 17 is

b

20 Private foundation. If the organization did not check a box on line 14, 19a, or 19b, check this box and see instructions .

not more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization . .
33 1/3% support tests—2021. If the organization did not check a box on line 14 or line 19a, and line 16 is more than 33 1/3%, and
line 18 is not more than 33 1/3%, check this box and stop here. The organization qualifies as a publicly supported organization .

L]

[l
L]
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Schedule A (Form 990) 2022 Limb Kind Foundation 82-3745633 Page 4
Supporting Organizations
(Complete only if you checked a box on line 12 of Part I. If you checked box 12a, Part |, complete Sections A
and B. If you checked box 12b, Part I, complete Sections A and C. If you checked box 12c¢, Part |, complete
Sections A, D, and E. If you checked box 12d, Part |, complete Sections A and D, and complete Part V.)

Section A. All Supporting Organizations

Yes | No

1  Are all of the organization's supported organizations listed by name in the organization's governing
documents? If "No," describe in Part VI how the supported organizations are designated. If designated by
class or purpose, describe the designation. If historic and continuing relationship, explain. 1

2 Did the organization have any supported organization that does not have an IRS determination of status
under section 509(a)(1) or (2)? If "Yes," explain in Part VI how the organization determined that the supported

organization was described in section 509(a)(1) or (2). 2
3a Did the organization have a supported organization described in section 501(c)(4), (5), or (6)? If "YeS¥answer
lines 3b and 3c below. 3a

b Did the organization confirm that each supported organization qualified under section 501(c)(4)(5), or (6) and
satisfied the public support tests under section 509(a)(2)? If "Yes," describe in Part VI @when and how the

organization made the determination. 3b
¢ Did the organization ensure that all support to such organizations was used exclusivelyifor section 170(c)(2)
(B) purposes? If "Yes," explain in Part VI what controls the organization put in place to ensure such use. 3c
4a Was any supported organization not organized in the United States ("foreign supp@rted organization")? If
"Yes," and if you checked box 12a or 12b in Part I, answer lines 4b and 4c below. 4a

b Did the organization have ultimate control and discretion in deciding whether to make/grants to the foreign
supported organization? If "Yes," describe in Part VI how the organization lhad such cenftrol and discretion
despite being controlled or supervised by or in connection with its supporteéhorganizations. 4b

¢ Did the organization support any foreign supported organization thatidoesinot have an IRS determination
under sections 501(c)(3) and 509(a)(1) or (2)? If"Yes," explain,in Rart Mbwhat controls the organization used
to ensure that all support to the foreign supported organization was used exclusively for section 170(c)(2)(B)
purposes. 4c

5a Did the organization add, substitute, or remove any supported‘@rganizations during the tax year? If"Yes,"
answer lines 5b and 5c below (if applicable). Also, provide detail indPart VI, including (i) the names and EIN
numbers of the supported organizations added, substitdted, or removed; (ii) the reasons for each such action;
(iii) the authority under the organization's organizipng document authorizing such action; and (iv) how the action

was accomplished (such as by amendment to the organizing document). 5a
b Type I or Type Il only.Was any added or substituted supported organization part of a class already

designated in the organization's organizing degument? 5b
¢ Substitutions only. Was the substitution thessesuliof an event beyond the organization's control? 5c

6 Did the organization provide support (whether inthe form of grants or the provision of services or facilities) to
anyone other than (i) its supported organizations, (ii) individuals that are part of the charitable class benefited
by one or more of its supported arganizations, or (iii) other supporting organizations that also support or
benefit one or more of the filing orgahization's supported organizations? If "Yes," provide detail in Part VI. 6

7 Did the organization provide a grant, loan, compensation, or other similar payment to a substantial contributor
(as defined in section 4958(c)(8)(C)),/a family member of a substantial contributor, or a 35% controlled entity

with regard to a substantial€antribttor? If "Yes," complete Part | of Schedule L (Form 990). 7
8 Did the organization,make afloan) to a disqualified person (as defined in section 4958) not described on line 7?
If "Yes," completgyPartihof Sehedule L (Form 990). 8

9a Was the organizationycontrelled directly or indirectly at any time during the tax year by one or more
disqualified person$; as defined in section 4946 (other than foundation managers and organizations

described in section 509(a)(1) or (2))? If "Yes," provide detail in Part VI. 9a
b Did one or more disqualified persons (as defined on line 9a) hold a controlling interest in any entity in which

the supporting organization had an interest? If "Yes," provide detail in Part VI. 9b
¢ Did a disqualified person (as defined on line 9a) have an ownership interest in, or derive any personal benefit

from, assets in which the supporting organization also had an interest? If "Yes," provide detail in Part VI. 9c

10a Was the organization subject to the excess business holdings rules of section 4943 because of section
4943(f) (regarding certain Type Il supporting organizations, and all Type Il non-functionally integrated

supporting organizations)? If "Yes," answer line 10b below. 10a
b Did the organization have any excess business holdings in the tax year? (Use Schedule C, Form 4720, to
determine whether the organization had excess business holdings.) 10b

Schedule A (Form 990) 2022
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Part IV Supporting Organizations (continued)

11 Has the organization accepted a gift or contribution from any of the following persons?
a A person who directly or indirectly controls, either alone or together with persons described on lines 11b and
11c below, the governing body of a supported organization? 11a
b A family member of a person described on line 11a above? 11b
¢ A 35% controlled entity of a person described on line 11a or 11b above?/f "Yes" to line 11a, 11b, or 11c, provide
detail in Part VI. 11c

Section B. Type | Supporting Organizations

Yes| No

1 Did the governing body, members of the governing body, officers acting in their official capacity, or membership of oneor
more supported organizations have the power to regularly appoint or elect at least a majority of the organization'stefficers,
directors, or trustees at all times during the tax year? If "No," describe in Part VI how the supported organization(s)
effectively operated, supervised, or controlled the organization's activities. If the organization had more thafene Stupported
organization, describe how the powers to appoint and/or remove officers, directors, or trustees were allagated among the
supported organizations and what conditions or restrictions, if any, applied to such powers duringsthéltax year. 1

2 Did the organization operate for the benefit of any supported organization other than the supported
organization(s) that operated, supervised, or controlled the supporting organization? If "Yes," explain in Part
VI how providing such benefit carried out the purposes of the supported organization(s) thatiopérated,
supervised, or controlled the supporting organization. 2

Section C. Type Il Supporting Organizations

Yes| No

1 Were a majority of the organization's directors or trustees during the tax year@lSe a'-majority of the directors
or trustees of each of the organization's supported organization(s)? If 'No,"edescribeyin Part VI how control
or management of the supporting organization was vested in the same pérsonsythat controlled or managed
the supported organization(s). 1

Section D. All Type Ill Supporting Organizations

Yes| No

1 Did the organization provide to each of its supported organizatiens, by the last day of the fifth month of the
organization's tax year, (i) a written notice describing the type andiamount of support provided during the prior tax
year, (ii) a copy of the Form 990 that was most recently filed as of the date of notification, and (iii) copies of the
organization's governing documents in effect on the datg of natification, to the extent not previously provided? 1

2 Were any of the organization's officers, directors, or trustees either (i) appointed or elected by the supported
organization(s) or (ii) serving on the governing body of‘@supported organization? If "No," explain in Part VI how
the organization maintained a close and continugus werking relationship with the supported organization(s). 2

3 By reason of the relationship described on line 2;;above, did the organization's supported organizations have
a significant voice in the organization's investmeént palicies and in directing the use of the organization's
income or assets at all times during the taxyear? If "Yes," describe in Part VI the role the organization's
supported organizations played in this regard’ 3

Section E. Type lll Functionally Integrated Supporting Organizations

1 Check the box next to the method that'the organization used fto satisfy the Integral Part Test during the year (see instructions).
a [_] The organization satisfied thg Activities Test. Complete line 2 below.

b |:| The organization is the parent'ef,each of its supported organizations. Complete line 3 below.

c [:| The organization supported’a governmental entity. Describe in Part VI how you supported a governmental entity (see instructions).

2 Activities Test. Answer lines2a and 2b below. Yes| No
a Did substantially@ll of the organization's activities during the tax year directly further the exempt purposes of
the supported oOrganization(s) to which the organization was responsive? If "Yes," then in Part VI identify
those supported okganizations and explain how these activities directly furthered their exempt purposes,
how the organization was responsive to those supported organizations, and how the organization determined
that these activities constituted substantially all of its activities. 2a
b Did the activities described on line 2a, above, constitute activities that, but for the organization's involvement,
one or more of the organization's supported organization(s) would have been engaged in? If "Yes," explain in
Part VI the reasons for the organization's position that its supported organization(s) would have engaged in
these activities but for the organization's involvement. 2b
3 Parent of Supported Organizations. Answer lines 3a and 3b below.
a Did the organization have the power to regularly appoint or elect a majority of the officers, directors, or

trustees of each of the supported organizations? If "Yes" or "No," provide details in Part VI. 3a
b Did the organization exercise a substantial degree of direction over the policies, programs, and activities of each
of its supported organizations? If"Yes," describe in Part VI the role played by the organization in this regard. 3b

Schedule A (Form 990) 2022
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Type Il Non-Functionally Integrated 509(a)(3) Supporting Organizations

|:| Check here if the organization satisfied the Integral Part Test as a qualifying trust on Nov. 20, 1970 (explain in Part VI). See
instructions. All other Type Il non-functionally integrated supporting organizations must complete Sections A through E.

Section A - Adjusted Net Income

(A\) Prior Year

(B) Current Year
(optional)

Net short-term capital gain

Recoveries of prior-year distributions

Other gross income (see instructions)

Add lines 1 through 3.

Depreciation and depletion

a|hWIN|=

ola|h([WIN|=

Portion of operating expenses paid or incurred for production or collection of
gross income or for management, conservation, or maintenance of property
held for production of income (see instructions)

[=2]

7

Other expenses (see instructions)

~

8

Adjusted Net Income (subtract lines 5, 6, and 7 from line 4)

0 0

Section B - Minimum Asset Amount

(A) Reior Year

(B) Current Year
(optional)

1

Aggregate fair market value of all non-exempt-use assets (see
instructions for short tax year or assets held for part of year):

a_Average monthly value of securities

1a

b _Average monthly cash balances

1b

¢ Fair market value of other non-exempt-use assets

1c

d Total (add lines 1a, 1b, and 1c)

id

e Discount claimed for blockage or other factors
(explain in detail in Part VI):

Acquisition indebtedness applicable to non-exempt-use assets

w

Subtract line 2 from line 1d.

w

F -

Cash deemed held for exempt use. Enter 0.015 of line 3 (for{greater amount,
see instructions).

Net value of non-exempt-use assets (subtract line 4 from line 3)

Multiply line 5 by 0.035.

~N (o (o

Recoveries of prior-year distributions

Minimum Asset Amount (add line 7 to line 6)

(N |G|~

o |lo|o|Oo|o
o|lo|lo|o|o

Section C - Distributable Amount

Current Year

Adjusted net income for prior year (from Sectiom,A,line 8, column A)

Enter 0.85 of line 1.

Minimum asset amount for prior year (frdm Sectioh B, line 8, column A)

Enter greater of line 2 or line 3.

o|lo|lo|o

Income tax imposed in prior year

a|hWIN|=

ol |h([WIN|=

Distributable Amount. Subtractdine 5 from line 4, unless subject to
emergency temporary reduction(see instructions).

6

~

|:| Check here if the curregft¥earisthe organization's first as a non-functionally integrated Type Ill supporting organization (see

instructions).

Schedule A (Form 990) 2022
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Type lll Non-Functionally Integrated 509(a)(3) Supporting Organizations (continued)

Section D - Distributions

Current Year

1 Amounts paid to supported organizations to accomplish exempt purposes

2 Amounts paid to perform activity that directly furthers exempt purposes of supported
organizations, in excess of income from activity

Administrative expenses paid to accomplish exempt purposes of supported organizations

Amounts paid to acquire exempt-use assets

Qualified set-aside amounts (prior IRS approval required—provide details in Part V)

Other distributions (describe in Part VI). See instructions.

Total annual distributions. Add lines 1 through 6.

Nojo|bh(w]N

N | bW

Distributions to attentive supported organizations to which the organization is responsive
(provide details in Part VI). See instructions.

0,

©

Distributable amount for 2022 from Section C, line 6

0

10 Line 8 amount divided by line 9 amount

0.000

(i)

Section E - Distribution Allocations (see instructions) Excess Distributions

(if)

Pre=2022

Underdistributions

(iii)
Distributable
Amount for 2022

1 Distributable amount for 2022 from Section C, line 6

2 Underdistributions, if any, for years prior to 2022
(reasonable cause required—explain in Part VI). See
instructions.

w

Excess distributions carryover, if any, to 2022

From 2017 .

From 2018 .

From 2019 .

From 2020 .

oo |Oo|o|o

From 2021 .

Total of lines 3a through 3e 0

Applied to underdistributions of prior years

Applied to 2022 distributable amount

Carryover from 2017 not applied (see instructions)

e | = [T Q |=n |@ [ |O |T |

Remainder. Subtract lines 3g, 3h, and 3i from line G, 0

E N

Distributions for 2022 from
Section D, line 7: $ 0

a_Applied to underdistributions of prior years

Applied to 2022 distributable amount

¢ Remainder. Subtract lines 4a and 4b fromiline 4. 0

5 Remaining underdistributions for years,prior to 2022, if
any. Subtract lines 3g and 4a fromiine 23K or result
greater than zero, explain in PaFt?'VIl. Se€ instructions.

6  Remaining underdistributionsifor 2022. Subtract lines 3h
and 4b from line 1. For result,greater than zero, explain
in Part VI. See instructions,

7  Excess distributions,carryover to 2023. Add lines 3;j
and 4c. 0

8 Breakdown oflineZ"

Excess from 2018..

Excess from 2019

Excess from 2020 .

Excess from 2021 .

O[]0 |T|o
ojlo|o|o|o

Excess from 2022 .
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Supplemental Information. Provide the explanations required by Part Il, line 10; Part Il, line 17a or 17b; Part

IIl, line 12; Part IV, Section A, lines 1, 2, 3b, 3c, 4b, 4c, 5a, 6, 9a, 9b, 9c, 11a, 11b, and 11c; Part IV, Section

B, lines 1 and 2; Part IV, Section C, line 1; Part IV, Section D, lines 2 and 3; Part IV, Section E, lines 1c, 2a, 2b,

3a, and 3b; Part V, line 1; Part V, Section B, line 1e; Part V, Section D, lines 5, 6, and 8; and Part V, Section E,

lines 2, 5, and 6. Also complete this part for any additional information. (See instructions.)

Schedule A (Form 990) 2022



SCHEDULE D : . :
(Form 990) Supplemental Financial Statements | o e ssss00a
Complete if the organization answered "Yes" on Form 990, 2022

Part |V, line 6, 7, 8, 9, 10, 11a, 11b, 11c, 11d, 11e, 11f, 12a, or 12b.

Department of the Treasury Attach to Form 990. Open to Public

Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection

Name of the organization Employer identification number

Limb Kind Foundation 82-3745633

Organizations Maintaining Donor Advised Funds or Other Similar Funds or Accounts.
Complete if the organization answered "Yes" on Form 990, Part IV, line 6.
(a) Donor advised funds (b) Funds and other accounts

Total number at end of year . .
Aggregate value of contributions to (during year)
Aggregate value of grants from (during year) . . . .
Aggregate value at end of year .
Did the organization inform all donors and donor advisors in writing that the assets held in donorfadvised
funds are the organization's property, subject to the organization's exclusive legal control? . . <G\, . 7. . I:l Yes El No
6  Did the organization inform all grantees, donors, and donor advisors in writing that grantffundsiean be used
only for charitable purposes and not for the benefit of the donor or donor advisor, or fof any other purpose
conferring impermissible private benefit? . . . . . . . . . . . .. .0 000 Q0 40 L L |:| Yes |:| No
Conservation Easements.
Complete if the organization answered "Yes" on Form 990, Part IV, line 7.
1  Purpose(s) of conservation easements held by the organization (check all that apply).
Preservation of land for public use (for example, recreation or education) |:| Preservation of a historically important land area

A b ON--

|:| Protection of natural habitat I:l Preservation of a certified historic structure

|:| Preservation of open space
2  Complete lines 2a through 2d if the organization held a qualified consegyvatign contribution in the form of a conservation

easement on the last day of the tax year. Held at the End of the Tax Year
a Total number of conservationeasements. . . . . . . .4 . . . . . . ... 2a
b Total acreage restricted by conservation easements . . . <. Coe 2b
¢ Number of conservation easements on a certified historic structure |nc|uded in (a) o 2c
d Number of conservation easements included in (c) acquired after July 25, 2006, and not
on a historic structure listed in the National Register. #7% . 2d

3 Number of conservation easements modified, trapsferred, released extlngwshed or termlnated by the organization during

the taxyear

Number of states where property subject to consenvatiomeasement is located
5 Does the organization have a written policy regardingthe periodic monitoring, inspection, handling of

violations, and enforcement of the conservation easements it holds? . . . . . Ce e e |:| Yes |:| No
6 Staff and volunteer hours devoted to monitoring, inspecting, handling of violations, and enforcrng conservation easements during the year

N

8 Does each conservation easementyreperted on line 2(d) above satisfy the requirements of section 170(h)(4)(B)
and section 170(h)(4)B)([)? . £ . .4 . I:I Yes [ | No

9 InPart XIll, describe how the organization reports conservatlon easements in |ts revenue and expense statement and
balance sheet, and includg; if applicable, the text of the footnote to the organization's financial statements that describes the
organization's accouhting fer’conservation easements.

lill] Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets.

Completefif thghorgahization answered "Yes" on Form 990, Part IV, line 8.

1a If the organization glected{as permitted under FASB ASC 958, not to report in its revenue statement and balance sheet
works of art, historical tfeasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide'in Part Xl the text of the footnote to its financial statements that describes these items.

b If the organization elected, as permitted under FASB ASC 958, to report in its revenue statement and balance sheet

works of art, historical treasures, or other similar assets held for public exhibition, education, or research in furtherance of
public service, provide the following amounts relating to these items:
(i) Revenue included on Form 990, Part Vlll, line1. . . . . . . . . . . . . . . . . . . .. $

(i) Assets included in Form 990, Part X . . . . . N

2  If the organization received or held works of art, hlstorlcal treasures or other S|mllar assets for financial gain, provide the
following amounts required to be reported under FASB ASC 958 relating to these items:

a Revenue included on Form 990, Part VI, line 1 . e e e e s
b Assets included in Form 990, Part X . . . . . e $
For Paperwork Reduction Act Notice, see the Instructlons for Form 990 Schedule D (Form 990) 2022

HTA



Schedule D (Form 990) 2022 | imb Kind Foundation 82-3745633 Page 2

m Organizations Maintaining Collections of Art, Historical Treasures, or Other Similar Assets (continued)

3 Using the organization's acquisition, accession, and other records, check any of the following that make significant use of its
collection items (check all that apply):
a |:| Public exhibition d |:| Loan or exchange program

b |:| Scholarly research e |:| Other

c |:| Preservation for future generations

4 Provide a description of the organization's collections and explain how they further the organization's exempt purpose in Part
XII.

5 During the year, did the organization solicit or receive donations of art, historical treasures, or other similar
assets to be sold to raise funds rather than to be maintained as part of the organization's collection? . . . . |:| Yes |:| No

1\ Escrow and Custodial Arrangements.
Complete if the organization answered "Yes" on Form 990, Part IV, line 9, or reported“an amount on Form
990, Part X, line 21.

1a Is the organization an agent, trustee, custodian or other intermediary for contributions or other assets not
included on Form 990, Part X? . . . . . Y 2. . A D Yes |:| No
b If "Yes," explain the arrangement in Part XIII and complete the followmg table

Amount
¢ Beginningbalance. . . . . . . . . . 0oL Lo oL oL 1c
d Additions duringtheyear. . . . . . . . . . . . .. .. o000 Ll - 1d
e Distributions during theyear. . . . . . . . . . . . . . . . o . 0L % 1e
f Endingbalance. . . . . . . . . . ..o L0 - 1f 0
2a Did the organization include an amount on Form 990, Part X, line 21, for eserow orieustodial account liability? |:| Yes No
If "Yes," explain the arrangement in Part XlII. Check here if the explanation,hasibeen provided on Part XIII .
Endowment Funds.
Complete if the organization answered "Yes" on Fofm 990yPart 1V, line 10.
(a) Current year (b) Prior year (c) Two years back (d) Three years back (e) Four years back
1a Beginning of year balance .
Contributions . .
¢ Netinvestment earnings, gains,
and losses . .
d Grants or scholarshlps
e Other expenditures for facilities
and programs . .
f Administrative expenses . .
g Endofyearbalance. . . . 0 0 0 0 0
2 Provide the estimated percentage of thegeurrent year end balance (line 1g, column (a)) held as:
a Board designated or quasi-endowment<, %
b Permanent endowment A% Y%
¢ Termendowment W %
The percentages on lines 2a, 2b,\and 2¢ should equal 100%.
3a Are there endowment fundsnoetin‘the’possession of the organization that are held and administered for the
organization by: Yes | No
(i) Unrelated organizationSied®. . . . . . . . . L L oL 3a(i)
(ii) Related organizations™y,. . . e e 3a(ii)
b If"Yes" on line@a(ii)fare the related organlzatlons Ilsted as reqwred on Schedule R’7 e e e 3b

4 Describe in Part Xlllithe intended uses of the organization's endowment funds.

Ul Land, Buildings, and Equipment.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11a. See Form 990, Part X, line 10.

Description of property (a) Cost or other basis (b) Cost or other basis (c) Accumulated (d) Book value
(investment) (other) depreciation
1a Land. 0 0 0
b Buildings . . 0 0 0 0
¢ Leasehold |mprovements 0 0 0 0
d Equipment. e e e e 0 0 0 0
e Other. . . . 0 0 0 0
Total. Add lines 1a through 1e (Column (d) must equal Form 990, Part X, column (B), line 10c.) 0

Schedule D (Form 990) 2022
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Il Investments—Other Securities.
Complete if the organization answered "Yes" on Form 990, Part IV, line 11b. See Form 990, Part X, line 12.

(a) Description of security or category (b) Book value (c) Method of valuation:
(including name of security) Cost or end-of-year market value

(1) Financial derivatives . . . . . . . . . . . . 0

(2) Closely held equity interests . . . . . . . . . . 0

(other

N

B

0

(U

B

(H)

Total. (Column (b) must equal Form 990, Part X, col. (B) line 12.) . 0
Investments—Program Related.

Complete if the organization answered "Yes" on Form 990, Part IV, linedl1c. See Form 990, Part X, line 13.

(a) Description of investment (b) Book value (c) Method of valuation:
Cost or end-of-year market value

()]

(2)

(3)

4)

(5)

(6)

()

(8)

(9)

Total. (Column (b) must equal Form 990, Part X, col. (B) line 13.) . 0
Other Assets.

Complete if the organization answered "Yes" onjForm 990, Part IV, line 11d. See Form 990, Part X, line 15.

(a) Descfiption (b) Book value

(1) Security Deposit 8,940

(2)

(3)

4)

(5)

(6)

(@)

(8)

(9)

Total. (Column (b) must equal Ferm990*Part X, col. (B) line 15.) . . . . . . . . . . . . . . . . . . 8,940

-9 @ Other Liabilities.
Completegif theyorgamization answered "Yes" on Form 990, Part IV, line 11e or 11f. See Form 990, Part X,

line 25.

1. (a) Description of liability (b) Book value

(1) Federal income taxes 0

(2) Payroll liabilities 1,822

(3)

4)

(5)

(6)

(7)

(8)

9)
Total. (Column (b) must equal Form 990, Part X, col. (B) line 25.) . . . . . . . . . . . . . . . . .. 1,822
2. Liability for uncertain tax positions. In Part XIII, provide the text of the footnote to the organization's financial statements that reports the
organization's liability for uncertain tax positions under FASB ASC 740. Check here if the text of the footnote has been provided in Part XIII . |:|

Schedule D (Form 990) 2022
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il Reconciliation of Revenue per Audited Financial Statements With Revenue per Return.
Complete if the organization answered "Yes" on Form 990, Part IV, line 12a.

1 Total revenue, gains, and other support per audited financial statements. . . . . . . . . . . . 1
2 Amounts included on line 1 but not on Form 990, Part VIII, line 12:

a Net unrealized gains (losses) on investments . . . . . . . . . . . . . 2a

b Donated services and use of facilites. . . . . . . . . . . . . . .. 2b

¢ Recoveries of prioryeargrants. . . . . . . . . . . . . . . . ... 2c

d Other (Describe inPart XII.). . . . . . . . . . . . . . . . . .. 2d

e Addlines2athrough2d. . . . . . . . . . . . . . . oL oL 2e 0
3  Subtract line 2e fromline1. . . . . C e e 3 0
4  Amounts included on Form 990, Part VIII I|ne 12 but not on I|ne 1

a Investment expenses not included on Form 990, Part VIIl, line7b. . . . . 4a

b Other (Describe inPart XII.). . . . . . . . . . . . . . . . . .. 4b

¢ Addlinesd4aand4b. . . . . Y A 4c 0
5 Total revenue. Add lines3 and 4c (ThIS must equal Form 990 Partl Ime 12) Py 5 0

:11P Ul Reconciliation of Expenses per Audited Financial Statements With Expenses per Return.
Complete if the organization answered "Yes" on Form 990, Part 1V, line 12a.

1 Total expenses and losses per audited financial statements. . . . . . . . . . Q. .4 . . 1
2 Amounts included on line 1 but not on Form 990, Part IX, line 25:

a Donated services and use of facilites. . . . . . . . . . . . . . .. 2a

b Prioryearadjustments. . . . . . . . . . . . . ..o 0oL 2b

¢ Otherlosses. . . . e e e e e s e 2c

d Other (Describe in Part XIII ) N 2d

e Addlines2athrough2d. . . . . . . . . . . . . . 0 e W - e e 2e 0
3  Subtract line 2e fromline1. . . . . W Qe e e e e 3 0
4  Amounts included on Form 990, Part IX, Ilne 25 but not on I|ne 1:

a Investment expenses not included on Form 990, Part VIII, line' 7b . . " %,. . 4a

b Other (Describe inPart XIIl.). . . . . . . . . . . Qo4 . . . . 4b

¢ Addlines4aand4b. . . . . e e e 4c 0
5 Total expenses. Add lines3 and 4c (Th/s must equal Form 990 Partl l/ne 1 8. ) e 5 0

s DIl Supplemental Information.
Provide the descriptions required for Part Il, lines 3, 5, and 9;°Rart lll, lines 1a and 4; Part IV, lines 1b and 2b; Part V, line 4; Part X, line
2; Part X, lines 2d and 4b; and Part XIl, lines 2d and 4b. Alse,complete this part to provide any additional information.

Schedule D (Form 990) 2022
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L UIN Supplemental Information (continued)
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SCHEDULE F
(Form 990)

Department of the Treasury
Internal Revenue Service

Statement of Activities Outside the United States

Complete if the organization answered "Yes" on Form 990, Part IV, line 14b, 15, or 16.
Attach to Form 990.
Go to www.irs.gov/Form990 for instructions and the latest information.

OMB No. 1545-0047

2022

Open to Public
Inspection

Name of the organization
Limb Kind Foundation

Employer identification number

82-3745633

General Information on Activities Outside the United States. Complete if the organization answered "Yes" on
Form 990, Part IV, line 14b.

1 For grantmakers. Does the organization maintain records to substantiate the amount of its grants and
other assistance, the grantees' eligibility for the grants or assistance, and the selection criteria used to
award the grants or assistance? .

Yes |:| No

2 For grantmakers. Describe in Part V the organization's procedures for monitoring the use of its grantsyandietherassistance
outside the United States.

3 Activities per Region. (The following Part |, line 3 table can be duplicated if additional spage is needed.)

(a) Region

(b) Number of
offices in the
region

(c) Number of
employees,
agents, and
independent
contractors
in the region

(d) Activities conducted in the
region (by type) (such as,
fundraising, program services,
investments, grants to recipients
located in the region)

(e) If activity listed in (d) is
a progfam service,
deseribe specific type of
service(s) in the region

(f) Total
expenditures for
and investments

in the region

Middle East and North
(1) Africa

Fundraising

Prosthetics

90,697

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

3a Subtotal . .
b Total from continuation
sheets to Part | .
C_Totals (add lines 3a and 3b)

90,697

0

0

0

1

0

90,697

For Paperwork Reduction Act Notice, see the Instructions for Form 990.

HTA

Schedule F (Form 990) 2022



Schedule F (Form 990) 2022 Limb Kind Foundation 82-3745633 Page 2

Part Il Grants and Other Assistance to Organizations or Entities Outside the United States. Complete if the organization answered "Yes" on Form 990,
Part IV, line 15, for any recipient who received more than $5,000. Part Il can be duplicated if additional space is needed.

1 (a) Name of (b) IRS code (c) Region (d) Purpose of (e) Amount of (f) Manner of (g) Amount of (h) Description (i) Method of
organization section and EIN grant cash grant cash noncash of noncash assistance valuation

(if applicable) disbursement assistance (book, FMV,

appraisal, other)

()

()

(3)

4)

()

(6)

(7)

(8)

9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

2 Enter total number of recipient organizations listed above that are recognized as charities by the foreign country, recognized as a tax
exempt 501(c)(3) organization by the IRS, or for which the grantee or counsel has provided a section 501(c)(3) equivalency letter. . . . . »

3 Enter total number of other organizations orentities . . . . . . . . . . . . L L e e ... D 0

Schedule F (Form 990) 2022



Schedule F (Form 990) 2022 Limb Kind Foundation

82-3745633

Page 3

Grants and Other Assistance to Individuals Outside the United States. Complete if the organization answered "Yes" on Form 990, Part IV,
line 16. Part Ill can be duplicated if additional space is needed.

(a) Type of grant or assistance

(b) Region

(c) Number of
recipients

(d) Amount of
cash grant

(e) Manner of
cash
disbursement

(f) Amount of
noncash
assistance

(g) Description
of noncash assistance

(h) Method of
valuation
(book, FMV,
appraisal, other)

(1)

(2)

(3)

(4)

(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

Schedule F (Form 990) 2022
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Page 4

Part IV Foreign Forms

1 Was the organization a U.S. transferor of property to a foreign corporation during the tax year? If "Yes,"
the organization may be required to file Form 926, Return by a U.S. Transferor of Property to a Foreign
Corporation (see Instructions for Form 926) . . . . . . . . . . . . . . . . . .. ... |:| Yes

2 Did the organization have an interest in a foreign trust during the tax year? If "Yes," the organization may
be required to separately file Form 3520, Annual Return To Report Transactions With Foreign Trusts and
Receipt of Certain Foreign Gifts, and/or Form 3520-A, Annual Information Return of Foreign Trust With
a U.S. Owner (see Instructions for Forms 3520 and 3520-A; don't file with Form 990) . . . . . . . . . I:l Yes

3 Did the organization have an ownership interest in a foreign corporation during the tax year? If "Yes,™
the organization may be required to file Form 5471, Information Return of U.S. Persons With Respect to
Certain Foreign Corporations. (see Instructions for Form 5471) . . . . . . . . . . . . . . .9 I:l Yes

4 Was the organization a direct or indirect shareholder of a passive foreign investment company ora
qualified electing fund during the tax year? If "Yes," the organization may be required to file Form 8621,
Information Return by a Shareholder of a Passive Foreign Investment Company or QualifieéhElecting
Fund. (see Instructions for Form 8621) . . . . . . . . . . . . . . . L. I:lYes

5 Did the organization have an ownership interest in a foreign partnership during the(tax yeat2 If "Yes,"
the organization may be required to file Form 8865, Return of U.S. Persons WithyRespect to) Certain
Foreign Partnerships. (see Instructions for Form 8865) . . . . . . . . L . 9 & . . . . .. I:l Yes

6 Did the organization have any operations in or related to any boycottingieountties during the tax year? If
"Yes," the organization may be required to separately file Form 5713, dnternational Boycott Report (see
Instructions for Form 5713; don't file with Form 990) . . . . £ ... . . . . . . . . . . . . l:l Yes

|:|No

|:|No

|:|No

Schedule F (Form 990) 2022
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Supplemental Information
Provide the information required by Part |, line 2 (monitoring of funds); Part I, line 3, column (f) (accounting method;
amounts of investments vs. expenditures per region); Part Il, line 1 (accounting method); Part Il (accounting method);
and Part Ill, column (c) (estimated number of recipients), as applicable. Also complete this part to provide any
additional information. See instructions.

Schedule F (Form 990) 2022



Supplemental Information Regarding Fundraising or Gaming Activities | OMB No. 1545-0047

SCHEDULE G

(Form 990) Complete if the organization answered "Yes" on Form 990, Part IV, line 17, 18, or 19, or if the 2022
organization entered more than $15,000 on Form 990-EZ, line 6a.

Department of the Treasury Attach to Form 990 or Form 990-EZ. Open to Public

Internal Revenue Service Go to www.irs.gov/Form990 for instructions and the latest information. Inspection

Name of the organization Employer identification number

Limb Kind Foundation 82-3745633

Fundraising Activities. Complete if the organization answered "Yes" on Form 990, Part IV, line 17.
Form 990-EZ filers are not required to complete this part.

1 Indicate whether the organization raised funds through any of the following activities. Check all that apply.
a |:| Mail solicitations e Solicitation of non-government grants
b |:| Internet and email solicitations f |:| Solicitation of government grants
c |:| Phone solicitations g |:| Special fundraising events

d |:| In-person solicitations
2a Did the organization have a written or oral agreement with any individual (including officers, dirgétors, {rustees,
or key employees listed in Form 990, Part VII) or entity in connection with professional fundraising services? |:| Yes I:l No
b If"Yes," list the 10 highest paid individuals or entities (fundraisers) pursuant to agreeménts underwhich the fundraiser is to
be compensated at least $5,000 by the organization.

i o i) Did fundraiser h _ ‘ (v) Amount paid to oA .
R B s Tl = ol - Rt
Yes No
1
0 0 0
2
0 0 0
i 0 0 0
) 0 0 0
i 0 0 0
i 0 0 0
' 0 0 0
i 0 0 0
: 0 0 0
1
i 0 0 0
Total. . . . . 0 0 0

3 List all states in whieh the,organization is registered or licensed to solicit contributions or has been notified it is exempt from
registration or ligensinge

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule G (Form 990) 2022
HTA



Schedule G (Form 990) 2022 Limb Kind Foundation 82-3745633  Page 2
Part Il Fundraising Events. Complete if the organization answered "Yes" on Form 990, Part IV, line 18, or reported
more than $15,000 of fundraising event contributions and gross income on Form 990-EZ, lines 1 and 6b. List

events with gross receipts greater than $5,000.
(a) Event #1 (b) Event #2 (c) Other events (d) Total events
Show Your Shine NONE (add col. (a) through
(event type) (event type) (total number) col. (c))
[0}
3
[
Q 1 Grossreceipts. . . . . 14,720 0 14,720
4
2 Less: Contributions . . . 0 0
3 Gross income (line 1 minus
line2). . . . . . . .. 14,720 0 14,720
4 Cashprizes. . . . . . 0 0
5 Noncashprizes. . . . . 0 0
[72]
2 6 Rent/facility costs. . . . 1,000 0 1,000
(0]
o
&l 7 Foodandbeverages. . . 1,679 0 1,679
I3
= 8 Entertainment. . . . . . 0 0
o
9 Other direct expenses . . 68,567 0 68,567
10 Direct expense summary. Add lines 4 through 9 in column (d).. . "W -7 . . . . . . . . . ( 71,246)
Net income summary. Subtract line 10 from line 3, column (d)” 4. "W - -56,526

Part lll Gaming. Complete if the organization answered™"Yes" on Form 990 Part IV I|ne 19 or reported more than
$15,000 on Form 990-EZ, line 6a.

[ ) (b),Pull tabs/instant . (d) Total gaming (add
2 (a) Bingo bingo/progressive bingo (c) Other gaming col. (a) through col. (c))
g
[0)
| 1 Grossrevenue. . . . . 0
8| 2 Cashprizes. . . . . . 0
g
2| 3 Noncashprizes. . . . . 0
L
§ 4 Rent/facility costs . . . . 0
=

5 Other direct expenses . . 0

I___l Yes % |:| Yes % I:l Yes %
6 Volunteer labor. . . . . |:| No |:| No I:l No

7 Direct expense summaryf’Add lines 2 through 5in column(d). . . . . . . . . . . . . . . ( 0)

8 Net gamingdncome summary. Subtract line 7 from line 1, coumn(d) . . . . . . . . . . . . . 0

9  Enter the state(s)iin whi€h the organization conducts gaming activities:

a Is the organization licensed to conduct gaming activities in each of these states?. . . . . . . . . . . . |:|Yes |:|No
b If "No," explain:

10a Were any of the organization's gaming licenses revoked, suspended, or terminated during the tax year? . . . |:| Yes I:l No
b If"Yes," explain:

Schedule G (Form 990) 2022



Schedule G (Form 990) 2022 Limb Kind Foundation 82-3745633 Page 3

11
12

13
a
b

14

15a

16

17

Does the organization conduct gaming activities with nonmembers?. . . . . . . . . . . . . . . . .. I:IYes I:INo

Is the organization a grantor, beneficiary or trustee of a trust, or a member of a partnership or other entity

formed to administer charitable gaming? . . . . . . . . . . . . . .00 00000 |:| Yes |:| No
Indicate the percentage of gaming activity conducted in:

The organization's facility . . . . . . . . . . . . . . o L Lo 13a %

An outside facility . . . . . 13b %

Enter the name and address of the person who prepares the organlzatlon s gammg/spemal events books and
records:

Address

Does the organization have a contract with a third party from whom the organization receives gaming

revenue? . . . . ...............I:IYesDNo

If "Yes," enter the amount of gaming revenue recelved by the organlzatlon $ 0 0 and the
amount of gaming revenue retained by the third party $ 0
If "Yes," enter name and address of the third party:

Name

Address

Gaming manager information:

Name

Gaming manager compensation $ 0

Description of services provided

|:| Director/officer |:| Employee |:| Independent contractor

Mandatory distributions:

Is the organization required under state lawfto‘fnakeicharitable distributions from the gaming proceeds to

retain the state gaming license? . . . _ . |:| Yes |:| No
Enter the amount of distributions required under state Iaw to be dlstrlbuted to other exempt organlzatlons or

sient in the organization's own exemfipt aetivities during the taxyear. . . $ 0

Supplemental InformationyProvide the explanations required by Part |, line 2b, columns (iii) and (v); and
Part I, lines 9, 9b, 10b, 15b, 15¢, 16, and 17b, as applicable. Also provide any additional information.
See instructions.
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SCHEDULE O Supplemental Information to Form 990 or 990-EZ | OMB No. 15450047

(Form 990) Complete to provide information for responses to specific questions on 2 022
Form 990 or 990-EZ or to provide any additional information.
Attach to Form 990 or Form 990-EZ. Open to Public
f;?;’i“;?“ﬁg;gﬁﬂ;esgﬁ?j: v Go to www.irs.gov/Form990 for the latest information. Inspection
mof the organization Employer identification number

Limb Kind Foundation 82-3745633

Form 990, Part IX, Line 24e: Employee Health Insurance $5,407

Form 990, Part X, Line 24e: Taxes & Licenses $480

For Paperwork Reduction Act Notice, see the Instructions for Form 990 or 990-EZ. Schedule O (Form 990) 2022
HTA




Schedule O (Form 990) 2022 Page 2
Name of the organization

Employer identification number
Limb Kind Foundation 82-3745633

Form 990, Part IX, Line 24e: Telephone $243

Schedule O (Form 990) 2022



. 8879-TE IRS e-file Signature Authorization OMB No. 1545-0047

for a Tax Exempt Entity

For calendar year 2022, or fiscal year beginning ,2022,andending ,20 2 022
Department of the Treasury Do not send to the IRS. Keep for your records.
Internal Revenue Service Go to www.irs.gov/Form8879TE for the latest information.
Name of filer EIN or SSN
Limb Kind Foundation 82-3745633
Name and title of officer or person subject to tax
Robert Schulman President

Type of Return and Return Information

Check the box for the return for which you are using this Form 8879-TE and enter the applicable amount, if any, from{the return. Form 8038-
CP and Form 5330 filers may enter dollars and cents. For all other forms, enter whole dollars only. If you check the box on line 1a, 2a, 3a, 4a,
5a, 6a, 7a, 8a, 9a, or 10a below, and the amount on that line for the return being filed with this form was blank, then leave\line 1b, 2b, 3b, 4b,
5b, 6b, 7b, 8b, 9b, or 10b, whichever is applicable, blank (do not enter -0-). But, if you entered -0- on the return, then enter-0- on the
applicable line below. Do not complete more than one line in Part I.

1a Form 990 check here. . . . . . z b Total revenue, if any (Form 990, Part VIII, column (A), line 12) . . . 1b 607,060
2a Form 990-EZ check here . [ ] b Total revenue, if any (Form 990-EZ,line9). . £ . .. . . . . 2b
3a Form 1120-POL check here . || b Total tax (Form 1120-POL, line 22). . . . . <. . . . . 3b
4a Form 990-PF check here . : b Tax based on investment income (Form 990-PF, Part \, line 5) . . 4b
5a Form 8868 check here . : b Balance due (Form 8868, line3c). . .4 00 . . S o . . 5b
6a Form 990-T check here . : b Total tax (Form 990-T, Part lll, line4) £ .. . . "o . . . . . 6b
7a Form 4720 check here . : b Total tax (Form 4720, Part Ill, line 1) .\ .. . . . . Lo 7b
8a Form 5227 check here . : b FMV of assets at end of tax year (Form 5227, Item D) e 8b
9a Form 5330 check here . . |:| b Tax due (Form 5330, Part II, lin€ 19)". . <. . .~ R 9b
10a Form 8038-CP check here. . . . |:| b Amount of credit payment requested (Form 8038-CP, Part Ill, line 22) ..... 10b

Part Il Declaration and Signature Authorization of Officer or Person Subject to Tax

Under penalties of perjury, | declare that I am an officer of the above entity or I:I ldam a person subject to tax with respect to (hame
of entity) Limb Kind Foundation , (EIN) 82-3745633 and that | have examined a copy of the
2022 electronic return and accompanying schedules and statements, afnd,’to the best of my knowledge and belief, they are true, correct, and
complete. | further declare that the amount in Part | above is the amount'shown on the copy of the electronic return. | consent to allow my
intermediate service provider, transmitter, or electronic return origidator (ERO) to send the return to the IRS and to receive from the IRS (a) an
acknowledgement of receipt or reason for rejection of the transmission, (k) the reason for any delay in processing the return or refund, and (c)
the date of any refund. If applicable, | authorize the U.S. Treagury and its designated Financial Agent to initiate an electronic funds withdrawal
(direct debit) entry to the financial institution account indicated‘in the tax preparation software for payment of the federal taxes owed on this
return, and the financial institution to debit the entry to this account. Teyrevoke a payment, | must contact the U.S. Treasury Financial Agent at
1-888-353-4537 no later than 2 business days prior to tHélpayment,(settlement) date. | also authorize the financial institutions involved in the
processing of the electronic payment of taxes to receive‘confidentialinformation necessary to answer inquiries and resolve issues related to
the payment. | have selected a personal identificationynumber (BIN) as my signature for the electronic return and, if applicable, the consent to
electronic funds withdrawal.

PIN: check one box only
| authorize NOBEL ACCOUNTING GROUP INC. to enter my PIN 45633 as my signature

ERO firmyname Enter five numbers, but
do not enter all zeros

on the tax year 2022 electronically filedyeturn. If | have indicated within this return that a copy of the return is being filed with

a state agency(ies) segulating charitiesias part of the IRS Fed/State program, | also authorize the aforementioned ERO to
enter my PIN on the‘return's disclo§ure consent screen.

|:| As an officer offperson subjectito tax with respect to the entity, | will enter my PIN as my signature on the tax year 2022
electronically filed return. If | have indicated within this return that a copy of the return is being filed with a state agency(ies)
regulating ¢harities as part of the IRS Fed/State program, | will enter my PIN on the return's disclosure consent screen.

Signature of officer or person‘subjéet to tax Date
Part lll Certification and Authentication

ERO's EFIN/PIN. Enter your six-digit electronic filing identification

number (EFIN) followed by your five-digit self-selected PIN. 13058291982

Do not enter all zeros

| certify that the above numeric entry is my PIN, which is my signature on the 2022 electronically filed return indicated above. | confirm
that | am submitting this return in accordance with the requirements of Pub. 4163, Modernized e-File (MeF) Information for Authorized
IRS e-file Providers for Business Returns.

ERO's signature  Adrian N Ollivierre EA Date 4/29/2024

ERO Must Retain This Form—See Instructions
Do Not Submit This Form to the IRS Unless Requested To Do So

For Privacy Act and Paperwork Reduction Act Notice, see back of form. Form 8879-TE (2022)
HTA



Limb Kind Foundation 82-3745633

The following questions should be answered in the context of the FEDERAL return being electronically filed.
Responses for state efiles are below.

Form family applicability
Check ("x") this column to see more information, when available. 1065 | 1120/F | 1120S 990 1041
Name of signing officer or fiduciary . . Robert Schulman
I:lCheck ("X") if foreign officer and does not have a SSN/TIN
OR
I:l Check ("X") if officer opts not to provide SSN/ITIN
OR
Enter SSN/EIN of signing officer or fiduciary . . . . . . . . . 117-70-2692

|:|Total Income from Prior Year return .

|:| If claiming deduction for Salary & Wages on current year return, mark this box
and enter the COUNT of original W2's reported to SSA for this tax year.

I:I If claiming Compensation of Officers on current year return, mark this box
and enter the number of officers .

I:l Parent Company Name .
Parent Company EIN .

|:|Business's Primary Physical Address:
Street
Line 2
City
Country Province

Zip
stal Code

|:|Grantor Name .
Grantor SSN .

l_ Indicate which, if any, of the following forms this e

| J720 [ Joso [ ]1042
[lo4o [ Joa1 [ ]oaz [ |oaa

|: Were estimated tax payments mad
:l Yes |:| No
Note: For EFTPS Confirmation Number, if an 15 digits, enter the first 15 digits.

s the current tax year's liability?

Check EFTPS

[]

Date payment w e debited . A
For Cash pay was deposited. For Check payments, date on check.

for Direct Debit/ACH or EFTPS payment .

Last 4 digits of acco
EFTPS Confirmation Number .
Note: For EFTPS Confirmation Number, if more than 15 digits, enter the first 15 digits.
Last Payment, regardless of quarter or date paid.

Do NOT use if only one estimated payment was made.
Method Direct Debit/ACH Cash Check EFTPS

Amount of last payment .

Date payment was requested to be debited . . . . . . . .
For Cash payments, date cash was deposited. For Check payments, date on check.

Last 4 digits of account number for Direct Debit/ACH or EFTPS payment .
EFTPS Confirmation Number .




Limb Kind Foundation 82-3745633

Part VIll, Lines 1a-h (990) - Contributions, Gifts, Grants, and Other Amounts

Cash Noncash

Federated Campaigns .
Membership dues .

Fundraising events . .
Related organizations . . . . .
Government grants (contributions) . e e
All other contributions, gifts, grants, and similar amounts not included above:
Charitable contributions 150,614

17,244

A WN -

O WOWN-

Other contributions total .
7 Total .

oo

Part X, Line 15 (990) - Other Assets

0 8,940
Beginning End

Description

1 |Security Deposit 8,940

Part X, Line 25 (990) - Other Liabilities

Total: 0 1,822
Descriptio Beginning End

Federal income taxes 0 0

2 |Payroll liabilities 1,822

Grants and other assistance made to forei anizations
Description Total
1 Donation-Ethiopia 19,000

—

2 Donation-Kenya 700
Total 19,700
Other Employee Benefi
Description Total
1 Employee Health Insurance 25,922

Total 25,922




Limb Kind Foundation

All Other Expenses-Program Service

82-3745633

Description Total
1 Equipment Tools 340
2 Filing Fee 1,273
3 Insurance Payment Service 4,890
4 Legal & Professional Services 480
5 Local Transportation 13
6 Meals 400
7 Office Liability & Surety Bond Insurance 292
8 Payroll Processing 1,135
9 Postage & Shipping 479
10 Prosthetics Distributor 127,240
11 Repairs & Maintenance 1,748
12 Taxes & Licenses 6,605
13 Telephone 572
14 Utilities 3,337
15
16
Total 148,804
All Other Expenses-Mgmt and General
Description Total
1 Merchant Fees 482
2 Web Hosting Fees 318
Total 800
Fundraising Events
Description Total
1 Show your Shine Fundraising 17,012
2 Youth Group Fundraising 232
Total 17,244
Food and Beverages
Description Total
1 Event Meals 287
2 Meals and Entertainment 1,392
Total 1,679




Limb Kind Foundation 82-3745633

Other Direct Expenses

Description Total

1 Advertising & Marketing 2,864
2 Contract Labor-DJ 3,000
3 Event Tickets Refund 60
4 Job Supplies 1,973
5 Local Transportation 231
6 Prosthetics Distributor 33,911
7 Transportation Logistics Services 280
8 Travel 26,248
9

10

Total 68,567
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Docusign Envelope ID: 8D075B4E-783B-4560-8EA7-B8820C0656CC

UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF TRUSTEES
OF
INTERNATIONAL CENTER FOR THE DISABLED
D/B/A INSTITUTE FOR CAREER DEVELOPMENT

THE UNDERSIGNED, being all of the trustees of the Board of Trustees (the
“Board”) of International Center for the Disabled, d/b/a Institute for Career Development (the
“Corporation”), a New Y ork not-for-profit corporation, hereby adopt the following resolutions
by unanimous written consent:

WHEREAS, the Board of the Corporation has considered the advisability of
voluntarily dissolving the Corporation and has determined that it is advisable and in the best
interests of the Corporation to effect a voluntary dissolution of the Corporation;

WHEREAS, as part of the Corporation’s voluntary dissolution, the Corporation
will be transferring all of its restricted funds, except the Walter Brooks Memorial Fund, to
Goodwill of Greater New York and New Jersey, Inc. (“Goodwill”), a New Y ork not-for-profit
corporation that is exempt from federal income tax under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended, and recognized as a public charity;

WHEREAS, as part of the Corporation’s voluntary dissolution, the Corporation
will be transferring the Walter Brooks Memorial Fund to Limb Kind Foundation, Inc. (the
“Foundation”), a New Y ork not-for-profit corporation that is exempt from federal income tax
under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, and recognized as a
public charity;

WHEREAS, ICD holds two permanently restricted funds, the John Jay and Eliza
Jane Watson Memorial Fund and the R. Caldwell Endowment Fund, which have always been
listed on ICD’s financial statements as permanently restricted but for which the officers have not
been able to find donor records (following extensive searches) indicating whether there are
purpose restrictions on these endowment funds, and therefore the Board has determined that it is
in the best interest of the Corporation (1) to “remove” any purpose restrictions on these funds
under Section 555(d) of the New York Not-for-Profit Corporation Law, to the extent such
restrictions existed, due to impossibility and (2) to transfer them to Goodwill subject to the
restriction that Goodwill hold them as endowment funds for general operating purposes;

NOW, THEREFORE, IT IS RESOLVED, that the Board approves the partial
removal of purpose restrictions (if any) on the John Jay and Eliza Jane Watson Memorial Fund
and the R. Caldwell Endowment Fund and directs the Corporation’s officers and legal counsel to
provide notice to the New York Attorney General to release such purpose-related restrictions
under Section 555(d) of the New York Not-for-Profit Corporation Law; and it is further

15420354v.1



Docusign Envelope ID: 8D075B4E-783B-4560-8EA7-B8820C0656CC

RESOLVED, that the dissolution of the Corporation is hereby approved and the
Plan of Dissolution and Distribution of Assets substantially in the form attached hereto as
Exhibit A (the “Plan”) is hereby adopted; and it is further

RESOLVED, that the Board authorizes the filing of a Certificate of Dissolution in
accordance with Section 1003 of the New Y ork Not-for-Profit Corporation Law; and it is further

RESOLVED, that Joseph T. McDonald, III, Co-President, or his designee, is
hereby authorized to execute any documents and take any other actions necessary to effectuate

the dissolution of the Corporation.

[Signature page follows.]

15420354v.1



Docusign Envelope ID: 8D075B4E-783B-4560-8EA7-B8820C0656CC

IN WITNESS WHEREOF, each of the undersigned has executed this consent,
which may be signed in one or more counterparts, this 17th day of January, 2025.

Signed by:

Kihard (. Wedur

0335E0E732A14ED...

Richard C. Weber

DocuSigned by:

UMSlLOf(M/V 1\

1D9FB6F5DF511444...
Christopher K. Wu

DocuSigned by:

Kot BLiss

0A5F86D8962B451...
Robert Z. Bliss
,—Signed by:
Jason. Jole
\—— 7E9E50D689334C1...
Jason Jobe
»—Signed by:

Wffey Lawd

\——347D64EFC978458...
Jeffrey W. Lamb
——DocuSigned by:
Bratric. Mitelull
\—— 474835AA9FD243C...

Beatrice H. Mitchell

@;?f»f Gy

9D44AE1AB3E0400...

Paxton Quigley

10A9A1A7E37C42C...

Justin B. Wender

15420354v.1



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

From: Sarah Gold, Senior Attorney
Bureau of Program Counsel

Date: March 20, 2025

Subject: Proposed Dissolution of Presbyterian Senior Care of Western New York, Inc.

This is to request that the above matter be included on the agendas for the next
Establishment and Project Review Committee and Public Health and Health Planning Council
(PHHPC) meetings.

The attachments relating to this matter include the following:

1) Memorandum to the Public Health and Health Planning Council from Kathy Marks,
General Counsel;

2) A photocopy of a letter from Legal Counsel requesting approval of the proposed
Certificate of Dissolution of Presbyterian Senior Care of Western New York, Inc. dated
January 31, 2021;

3) A photocopy of a letter from legal counsel seeking status of same July 8, 2022.

4) A photocopy of the Certificate of Incorporation of Presbyterian Homes of Western New
York, Inc., dated September 20, 1957 establishing it as a membership corporation;

5) A photocopy of the Certificate of Amendment of Presbyterian Homes of Western New
York, Inc. dated January 26, 1979 bringing it into compliance with the change in the
non-profit corporation laws;

6) A photocopy of a Certificate of Amendment changing the name to Presbyterian Senior
Care of Western New York, Inc., dated June 21, 2005 and a letter from Public Health
Counsel consenting to the same; and

7) A Certificate of Dissolution for Presbyterian Senior Care of Western New York, Inc.
dated April 10, 2010.

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council
From: Kathy Marks, General Counsel
Date: March 20, 2025
Subject: Proposed Dissolution of Presbyterian Senior Care of Western New York, Inc.

Presbyterian Senior Care of Western New York, Inc. requests Public Health and Health Planning Council
(“PHHPC™) approval of its proposed dissolution in accordance with the requirements of Not-For-Profit
Corporation Law 88 1002(c) and 1003, as well as 10 NYCRR Part 650.

Presbyterian Senior Care of Western New York, Inc. (“PSC”) is a New York not-for-profit corporation
formed on September 25, 1957. PSC currently has seventeen board members.

The Plan and Certificate of Dissolution were authorized by vote of the Directors followed by two-thirds
vote of the Corporation’s members. A copy of such authorizing resolutions is attached.

Pursuant to its Plan of Dissolution, the corporation has no assets to distribute other than a reserve not
exceeding $25,000 for the purpose of paying ordinary and necessary expenses of winding up its affairs
including attorney and accountant fees.

Because the Public Health Council previously approved the filing of the Certificate of Incorporation of
PSC, PHHPC must approve of this dissolution. If approved by PHHPC, the submitted Petition and
Certificate of Dissolution will then be executed/verified and addressed with the Attorney General’'s Office
Charities Bureau.

There is no legal objection to the proposed Certificate of Dissolution. The required documents are
attached.

Attachments.

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



BARCLAY DAMONW

Paul J. Bartlett
Associate

January 31, 2021

VIA ELECTRONIC MAIL

New York State Department of Health
Public Health and Health Planning Council
Attn: Colleen Leonard

Re: Dissolution of Presbyterian Senior Care of Western New York., Inc.

Dear Colleen:

Enclosed please find copies of the certificate of incorporation, plan of dissolution, and
proposed certificate of dissolution for Presbyterian Senior Care of Western New York, Inc.
(“PSC”). PSC is applying for Department of Health (“DOH”) and PHHPC approval of its
certificate of dissolution for filing with the Department of State.

In February 2021, PSC will be completing a transfer of all of its assets to newly-formed
affiliates of Beechwood Health Care Center, Inc. (“Beechwood”). DOH previously approved this
transaction, and copies of such approvals are enclosed. PSC has obtained all other regulatory
approvals, and this transaction is anticipated to close on February 12, 2021.

Following the closing of the transaction with Beechwood, PSC will have no assets other
than a small cash reserve to pay its expenses associated with dissolution. PSC is hereby requesting
DOH and PHHPC approval (as needed) of its proposed certificate of dissolution.

PSC has applied for consent to dissolve from the New York State Department of Taxation
and Finance and the New York State Attorney General simultaneously with this application.

Very truly yours,

P, Hartlett

Paul J. Bartlett

PJB:
Enclosures
cc: Richard J. Day

Mary Beth Karr
Thomas Grogan

The Avant Building - 200 Delaware Avenue Suite 1200 - Buffalo, New York 14202 barclaydamon.com
pbartlett@barclaydamon.com Direct: (716) 858-3867 Fax: (716) 566-4027

22060155.1



BARCLAY DAMONW

Raymond N. McCabe
Partner

July 8, 2022

Public Health and Health Planning Council
Empire State Plaza

Corning Tower, Room 1805

Albany, NY 12237

Re: Certificate of Dissolution of
Presbyterian Senior Care of Western New York
Our Matter No. 3097614

Dear Sir or Madam:

We enclose a copy of your letter dated February 1, 2021 acknowledging receipt of our
request for approval of the Certificate of Dissolution of Presbyterian Senior Care of Western New
York, Inc. We have received no further correspondence from your office or the Division of Legal
Affairs, Bureau of Health Facility Planning and Development.

At your earliest convenience please advise of the status of our request and advise what
additional information, if any, is needed by the Division of Legal Affairs to complete its review.

Please note that Paul Bartlett is no longer with this firm. Please direct all future
correspondence to the undersigned.

Very truly yours

Raymond N. McCabe

RNM:vh
Enclosure

The Avant Building - 200 Delaware Avenue Suite 1200 - Buffalo, New York 14202 barclaydamon.com
rmccabe@barclaydamon.com Direct: (716) 566-1408 Fax: (716) 566-4013
24800981



PHHPC

PUBLIC HEALTH AND HEALTH PLANNING COUNCIL

Empire State Plaza, Coming Tower, Room 1805 (518) 402-0964
Albany, New York 12237 PHHPC@health.state.ny.us

February 1, 2021

Paul J. Bartlett

Barclay Damon

The Avant Building

200 Delaware Avenue, Suite 1200
Buffalo, New York 14202

Re:  Certificatc of Dissolution of Presbyterian Senior Care of Western New York, Inc.
Dear Mr. Bartlett:

I have received your letter January 31, 2021, requesting approval of the Certificate of
Dissolution of Presbyterian Senior Care of Western New York, Inc. under Section 1003 of the
Not-For-Profit Corporation Law of the State of New York. Your letter has been forwarded to the

Division of Legal Affairs, Bureau of Health Facility Planning and Development for review and
approval.

You will be notified when this request has been approved, or if additional information is
required. Division of Legal Affairs staff may be reached at (518) 473-3303 if you have any

questions.

Sincerely,

(ol 7 Lrovant

Colleen M. Leonard
Executive Secretary

cc: DLA

/el



CERTIFICATE OF INCORPORATION

of

PRESEYTERTAN HOMES OF WESTERN NEW YORK, INCs,

Pursuant to the Membership
Corporation Laws

WE, the undersigned,’for the purpose of forming a corporation pur-
suant to the Membership Corporations Law of the State of New Jork do
make, subscribe and acknowledge this certificate as follows:

FIRSTs The name of the proposed corporation shall be PRESBYTERIAK

HOMES OF WESTERN NEW YORK, INC,

SECOND: The purposes for which it is to be formed are as wollows:
(2) To establish and maintain homes for aged men and women,
provided, however, that each such home shall not be estabe
lished without the prior written approval of the State Board
of Social Welfare therefor:

(b} To purchase, lease, and otherwise acquire resl or personal
property necessary or useful in carrying out the foregoing
purpose’s

(¢) To accept and receive bequests, gifts and other trans-
fers of money or property including the right to accept

and receive by devise, gift or otherwise, real property or

any interest thereing

and to do any and all things herein mentioned as fully and to the same

s & . .

exteht as natural pergons might or could do, either as principzl or
agent, either alone or associated with cher corporations or organiza-
tions, and to do everything necessary, suitable or proper for the ac-
complishment of any of its purposes of pertaining to or growing oubt of

or connected with its business and powers, or any parts thereof, provided
the same be not prohibited by the law under which the corporation is

organized.



THIRD: The territory in which its operations are principally to be
conducted in the Counties o’i' Eri, Niagara, Chautaugua, Cattarsugus and
Allegany, Sﬁate of New York.

FOURTHé The city and county in which its office is to be located are
the City of Buffalo and County of Erie, State of New Iork@,

FIFTH: The number of its directors shall be not less than three (3)
nor more than twenty-four (2h).

SIXTH: The names and residences of the directors until the first

annual meeting are:

NAVE

Marjorie L, Abbey
Alvert G. Butzer
William Cease

Paul Denise

David Donald

Fré.m{ A. Elliott
Johm A. C. Halbin
mm G. Hoeldtke
Jéhn F, Hughes

J» Ernest Jolly

Frederick T, Keller

RESIDENCE

T T e 0 0

32 Parkwood Avenue
Kenmore, New York

72h Delaware Avenue
Buffalo, New York

10k Central Avenue
Dunkirk, New York

Box k16
Lewiston, New York

775 Main Street
Buffalo, New York

218 Olean Street
Bast Aurora; New York

800 ¥ & T Building
Buffalo, New York

188 Smallwood Drive
Snyder, New York

11305 Union Road
Cheektowaga, New York

"37 South Street

Cuba, New York

9li3 Rankine Road

Niagara Falls, New York



NAME (contimed)

Charles R. Loomis
Ralph C, Matter
Elizabeth ¥, McLean
Andrew Pinkgrtgn dre
H arold P. Rich
Charles F. Schultz

Harry A. Smith |
Ronald R. Smith

Weldon De Smith
Merjorie M. Upson

We Howard Va@derhoefg
Euth Wiant Wheeler

Martha R. Wood,

RESIDENCE

1820 Seneca Street
Buffalo, New York

6 Baxter Avenue
Alden, New York

338 Goundry Street
North Tonawanda, New York

150 Central Avenue
Fredonia, New York

19 South Divisien Street
Buffalo, New York

19 Eiseman Avenue
Kenmore, New York

Gowands, New York
Springville, New York

265 Middlesex Road
Buffalo, New York

L73 Washburn Strest
Lockport, New York

187 Main Streetb
Hamburg, New York

175 North Street
Buffsle, New York

134 Ruskin Road
Bgpertsville, New York

SEVENTH: All of the subscribers to this Certificate are of full ages

at least two-thirds of them are citizens of the United States; at least one

of them is a2 resident of the State of New Yorks and ef the persons named as

directors, at least one is a citizen of the United States and a resident

of the State of New York.

BEIGHTH: The Corporation is organized and shall be operated exclusively

for charitable purposes, and no part of the net earnings of the corporation

shall imure to the benefit of any privateindividual and no substantisl part



of the activities of the corporation shall be carrying on propaganda oF other.
wise attémpting to influence legislation,

WINTH: None of the directors, officers, members or employees of the
corporation shall receive or be lawfully entitled to receive any pecuniary
profit from the operations thereof, except reasonable compensation for
services in effecting one or more of its corporate objects.

TENTH: Any person made a party to any action, sull or proceeding by
reason of the fact that he, his testator or intestate, is or was a director.
officer off smployee of this corporation or of any corporation which he servsd
as such at the request of this corporation, shall be indemnified by this
corporation against the reasonable expenses, including atiorneys® fees,
actually and necessarily incurred by him in comnection with the defense of
such action, suit or proceeding, or in comnection with any appeal therein;
except in relation bto mabters as to which it shsll be adjudged in such astiong
sult or preceeding that such officer, director or employee is liable for negli-
gence or misconduct in the performance of his duties. Such right of indmmni-.
fication shall not be deemed exclusive or any other rights to which such
director, officer or employee may be entitled apart from the provisions of
Section 63 of the General Cérporation Law, as amended,

IN WITNESS WHEREOF, we have made subscribed and acknowledged this

Certificate in duplicate this 29th day of August, 1957.

JOHN E, DICKINSON,

JOHN A. C. HALBIN,

CATHRYN G. HOFLDIKE,

ALLAIRE U. KARZON,

HARCLD P. REID,




- OF WESTER! :
| 2450 MAIN 8TREE
BUFFALDO 14, NEW YoRE

LW E

STATE OF NEW YORK)
' 35 Sy
CHUNTY OF ERIE )
On this 29th day of August, 1957, before me personally came JOHN E,
DICKINSON, JOHN A. C. HALBIN, CATHRYN G. HOELDTKE, ALLAIRE U. KARZON AND
HAROLD P, RICH, to me personally known to be the same persons described in

and who executed the foregoing certificate; and they severally duly acknow—

ledged to be that they executed the same:

JOHN L. TRUSCOTT
- John L, lruscotbt
Notary Public State of New York
Qualified in Erie County
My Commission expires Mar. 30, 1958,

STATE QF NEW YORK)
comry oF mIE )

JOHN E@‘DICKENSON s JOHN A. C. HALBIN, CATHRYN G. HOELDTKE, ALLATIRE
U. KARZOW, AND HAROLD P, RICH, each being severally duly sworn, depose and
say, and each for himself or herself deposes and says, that he or she is
one of the persons described in and who executed the annexed Certificate of

Incorporation, and that he or she is of full apge, a citizen of the United

States and a resident of the State of New York.

JOHN E. DICKINSON

JOHN A. C. HALBIN

CATHRYN Q. HOELDTKE

ALLAIRE U. KARZON

HARCLD P, RICH

Subseribed and sworn to before me
this 29th day of August, 1957.
JOHN L. TRUSCOTT
John L. Truscott
Notary Public State of New York,
Bualified in Erie County
My Commission expires May 30, 1958.




STATE OF NEW YORK-DEPARTMENT OF SOCIAL WELFARE
STATE BOARD OF SOCIAL WELFARE
ALBANY

Know all ¥en by These Prssentss

At 2 meeting of the State Board of Social Welfare; held on
the seventeenﬁh day of September, 1957, due inquify and investigation
having been made, the Board approved the certificate of incorporation
of PRESYBTERIAN HOMES OF WESTERN NEW YORK, INC., pursuant to the

WMembership Corporations Law of the State of New York.

In Witness Whereof, the State Board of

Social Welfare has caused these presents

t0o be signed in accordance with the Provisions

of the statutes and its by-laws, and the official
seal of the Board and eof the Department to be
here-unto affixed, this twentieth day of September,
in the year one thousand nine hundred and fifty-
SeVeEle

SEAL




CERTIFICATE OF AMENDMENT
OF
CERTIFICATE OF INCORPORATION
OF

PRESBYTERIAN HOMES OF WESTERN NEW YORK, INC.

Pursuant to Section 801 of the
Not-for-Profit Corporation Law

We, the undersigned, the President and Secretary
respectively of Presbyterian Homes of Western New York, Inc.,
hereby certify:

1. The name of the corporation is PRESBYTERIAN HOMES
OF WESTERN NEW- YORK, INC., which is the name under which ;hé
corporation was originally incorporated.

2, The Certificate of Incorporation was filed in
the Office of the Secrétary of State on September 25, 1957 and
the cérporation was formed under Section 10 of the former
membership corporation law.

3. THe corporation is a corporation as defined in
sub-paragraph (A)(5) of Section 102 of the Not-for-Profit
Corporation Law and is a Type B corporation within the meaning
of Section 201 of the Not-for-Profit Corporation Law. The
corporation will remain a Type B corporation after this

Certificate of Amendment is filed.



4., Service of any notice as required by law,. shall
be made by the Secretary of State upon the corporation at

16bleiberty Bank Building, Buffalo, New York 14202,

5. Paragraph SECOND of the Certificate of Incorporation,

‘as previously amended, states as follows:

"The purpose for which it is to be formed are as
follows:

(a) To establish and maintain homes for aged men

and women, provided, however, that each such home

shall not be established without the prior written
approval of the State Board of Social Welfare therefore;

(b) To purchase, lease and otherwise acquire real or
personal property necessary or useful in carrying out
the foregoing purposes;

(c) To accept and receive ‘bequests, gifts and other
transfers of money or property including the right
to accept and receive by devise, gift or otherwise,
‘'real property or any interest therein;

(d) To establish, operate and maintain a nursing home. .

and to do any and all things herein mentioned as fully and to

the same extent as natural persons might or could do, either

as principal or agent, either alone or associated with other
corporations or organizations, and to do everything necessary,
suitable or proper for the accomplishment of any of its purposes
of pertaining to or growing out of or connected with its business
and povers, or any parts thereof, provided the same be not
prohibited by the law under which the corporation is organized,"

6. Pafagraph SECOND of the Certificate of Incorporation

is hereby amended to read as follows:

"(a) To establish and operate nursing homes,
residential health care facilities, homes for
the aging and disabled, housing for the aging
and disabled, and other services to the aging

and disabled, provided, however, that each such
facilities shall not be established without the
prior written approval of the appropriate local,
state or federal agency, if required;



(b) To purchase, lease and otherwise acquire .
real or personal property necessary or useful

in carrying out the foregoing purposes;

(¢) To accept and receive bequests, gifts and
other transfers of money or property including
the right to accept and receive by devise, gift
or otherwise, real property or interest therein;
(d) To operate as a voluntary receiver of a
residential health care facility pursuant to

Section 2810 of the Public Health Law of the
State of New York.

and to do any and all things herein mentioned as fully and

to the same extent as natural persons might or could do,

either as principal or agent, either alone or associated with
other corporations or organizations, and to do everything
necessary, suitable or proper for the accomplishment of any

of its purposes pertaining to or growing out of or connected

with his business and powers, or any parts thereof, provided

the same be not prohibited by the law under which the corporation

is organized."

7. This Amendment to the Certificate of Incorporation
was authorized and approved by the Board of Directors. There |
are no ﬁembers of thié cprpération entitledAto vote at a
meeting as provided in Paragraph (c) of Section 613 of a
Not—fo¥fProfit Corporation Law.

8; The approval of the Honorable Carlton A. Fisher,
Justice of the Supreme Court, dqted August 30, 1957 and the
approval of the Secretary of the State Board of Social Welfare,
dated September 17, 1957 were annexed to the original Certificate
of Incorporation. Prior to delivery of this Certificate of
Amendment to the>Department of State, the approval of the

Public Health Council of the State of New York, a Justice



~——

-*

of the Supreme Court and the Commissioner of Social Services

shall be endorsed on or annexed hereto, as required by law.

IN WITNESS WHEREOF, we have signed this Certificate

th‘iﬁ 30”{} day of , 1979.
I L L

Pregaident
Presbyterian Homes of Western
‘ _ New York, Inc.

777 4%/ / Wma/./ '

Secretary
Presbyterian Homes of Western
New York, Inc.

STATE OF NEW YORK) ss.:
COUNTY OF ERIE ) °t

John L. Schmidt and Mary F. Venneman ,
being duly sworn,'depbse and say:

That John L. Schmidt is the President of
the Board of Trustees of Presbyterian Homes of Western New York,
Inc. and Mary F. Venneman is Secretary; that they
have each executed and acknowledged the foregoing Certificate
of Amendment of the Certificate of Incorporétion of Presbyterian
Homes of Western New York, Inc.; that they have been authorized
to executé and file the Certificate by the concurring vote of

the members of the Board of Trustees; that the statements made in

said Certificate are true to depoaz;sz~ (ié:if)i;%gi;@biéz7;;//’/ﬂ

;27?29kz‘)# 4Z2:;vb Yy

SubscriBed and sworn<jf before me

Rotvary! PuBllc /

NEIL R. FARMELO
nmnhﬂmumdnn*‘ /
Quelified In Erta County )
My Commission Expires March 90, i’.g_l'.



TFosery D. ey Jis.c.

The undersigne@4 a Justice of the Supreme Court of

the judicial district in which the office of Presbyterian

_Homes of Western New York, Inc., is located, does hereby

apprer the foregoing Certificate of Amendment of the
Certificate of Iﬁcorporation of Presbyterian Homes of

Western New York, Inc; and does hereby endorse his approval
ﬁpon such Qertificate pursuant to Section 804 of the Not-for-

Profit Corporation Law of the State of New York,

’ ,S’/ Tosepd D Winre
jy%tice of the Supreme Court
f the Eighth Judicial District
of the State of New York

pated: Aeric '8, /580
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CERTIFICATE OF AMENDMENT
OF THE
CERTIFICATE OF INCORPORATION
of
PRESBYTERIAN HOMES OF WESTERN NEW YORK, INC.

Under Section 803 of the Not-for-Profit Corporation Law

It is hereby certified that:

FIRST: The name of the corporation is Presbyterian Homes of Western New York,
Inc.

SECOND: The Certificate of Incorporation of the corporation was filed with the
Department of State on September 25, 1957.

THIRD: The corporation was formed under the Not-for-Profit Corporation Law,

FOURTH: The corporation is a corporation as defined in subparagraph (a)(5) of
Section 102 of the Not-for-Profit Corporation Law.

FIFTH: The corporation is a Type B corporation under Section 201 of the Not-for-
Profit Corporation Law.

SIXTH: The Certificate of Incorporation of the corporation is hereby amended to:
(i) change name of the corporation in Article First, and (ii) amend the address to which the
Secretary of State shall mail a copy of process.

SEVENTH: To accomulish the former foregoing amendment, Article First of the
Certificate of Incorporation shall be amended to read:

“FIRST: The name of the corporation shall be PRESBYTERIAN
SENIOR CARE OF WESTERN NEW YORK, INC.”

EIGHTH: To accomplish the latter foregoing amendment, the address
within or without this state to which the Secretary of State shall mail a copy of any process
accepted on behalf of the corporation shall be changed to: “Hiscock & Barclay, LLP, 1100
M&T Center, 3 Fountain Plaza, Buffalo, New York 14203-1414.”

BULIBO1615836\1

St




NINTH: The foregoing amendments of the Certificate of Incorporation of the
corporation were authorized by a majority of the members of the corporation at 2 duly called
meeting thereof.

TENTH: 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 a copy of any process accepted on behalf of the Corporation is:
Hiscock & Barclay, LLP, 1100 M&T Center, 3 Fountain Plaza, Buffalo, New York 14203-1414.

Date: June Z/, 2005

//)W{W

David Saunders, President and Chief Executive Officer

BULIBO1615836\1




STATE OF NEW YORK
GEPARTMENT OF HEALTH
CORNING TOWER BUILDING
ALBANY, N.Y. 12237

January 23, 2006

Mr. Bugene M. Laks -

Hiscock & Barclay

50 Beaver Street

Albany, New York 12207-2830

Re:  Certificate of Amendment of the Certificate of Incorporation of Presbyterian Homes of
Western New York, Inc.

Dear Mr. Laks:

AFTER INQUIRY and INVESTIGATION and in accordance with action taken at a ‘
meeting of the Public Health Council held on the 20™ day of January, 2006, I hereby certify that
the Public Health Council consents to the filing of the Certificate of Amendment of the-

Certificate of Incorporation of Presbyterian Homes of Western New York, Inc., dated
June 21, 2005.

Sincerely,

Donna W. Peterson
Executive Secretary

/md




CERTIFICATE OF DISSOLUTION
OF
PRESBYTERIAN SENIOR CARE OF WESTERN NEW YORK, INC.

Under Section 1003 of the Not-for-Profit Corporation Law

I, Karin A. Ziegler, the President and Chief Executive Officer of Presbyterian Senior
Care of Western New York, Inc., hereby certify as follows:

FIRST: The name of the corporation is Presbyterian Senior Care of Western New
York, Inc. (the “Corporation”). The Corporation was originally formed under the name
Presbyterian Homes of Western New York, Inc.

SECOND:  The Certificate of Incorporation of the Corporation was filed with the New
York State Department of State on the 25th day of September, 1957.

THIRD: The names and addresses of each of the officers and directors of the

Corporation and the title of each are as follows:

Name

Mary Beth Karr

Thomas Grogan

Karin Ziegler

Lynn M. Osborne

Jenna Bichler-Cross

Robert Hoag

William Gray

Elaine Pyne

18436026.2

Director/Officer Title

Address

Board Chair

Vice Board Chair

President and Chief
Executive Officer

Director of Finance

Vice President of
Marketing and
Business Development

Treasurer

Director

Director

91 Four Seasons Road E.
Ambherst, NY 14226

170 Curley Drive
Orchard Park, NY 14127

437 Hammocks Drive
Orchard Park, NY 14217

5542 Coachmans Lane
Hamburg, NY 14075

5560 Big Tree Road
Orchard Park, NY 14127

4704 Brentwood Drive
Williamsville, NY 14221

940 Lexington Avenue
Buffalo, NY 14222

849 Delaware Avenue
Buffalo, NY 14204



2560 Walden Avenue Suite 104

Beverly Kubala Director Buffalo, NY 14225

Gayle Murphy Director 21{13&2?135616 ;075

Jefrey Beich Dircctr Grand sand. N 14072

Rev. Leslie Latham Director %Lg:lcolfnl\?;{ (1)2323

Kathleen O’Hara Director/Secretary ]3341‘18ff1;? (f(g\? I,Zglllg

Jeffrey Seekins Director iz)cfll(?)rodrf %\Iévle 2834

Eugene Cullen Director East Arherst, NY 14052

Kara Donovan Director iiii;\(/)lig %%0?4]3;2, ©
Hayes Hall

Brittany Perez Director 3435 Main Street

Buffalo, NY 14214

FOURTH: At the time of dissolution, the Corporation is a charitable New York not-
for-profit corporation.

FIFTH: At the time of the authorization of the Corporation’s Plan of Dissolution
and Distribution of Assets pursuant to Section 1002 of the Not-for-Profit Corporation Law, the
Corporation held no assets legally required to be used for a particular purpose.

SIXTH: The Corporation elects to dissolve.

SEVENTH: The dissolution was authorized by a vote of the Board of Directors,
followed by the two-thirds vote of the Corporation’s members.

EIGHTH: The Corporation is a charitable corporation with no assets to distribute
other than a reserve not exceeding $25,000 for the purpose of paying ordinary and necessary
expenses of winding up its affairs including attorney and accountant fees, and the Corporation
has liabilities not in excess of $10,000. Prior to the delivery of this Certificate of Dissolution to

18436026.2



the Department of State for filing, a copy of the Plan of Dissolution which contains the statement
prescribed by paragraph (b) of Section 1001 of the Not-for-Profit Corporation Law has been duly
filed with the Attorney General.

NINTH: The dissolution of the Corporation requires the approval of the Attorney
General and the New York State Department of Health, and such approvals are annexed hereto
or endorsed hereon. No approval of the dissolution of the Corporation by any other government
body or officer is required.

TENTH: The Corporation has carried out the Plan of Dissolution.

ELEVENTH: Prior to the filing of this Certificate of Dissolution with the Department of
State, the endorsement of the Attorney General will be stamped below.

[signature page follows]

18436026.2



IN WITNESS WHEREOF, the undersigned has signed this Certificate of Dissolution of
the Corporation this 0% day of  Apr;/ L2046

Ao A i)

Karin A. Ziegler, Presidefif & EEO

18436026.2



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM

To: Michael Stelluti
Division of Health Facility Planning and Development

Colleen Leonard, Executive Secretary
Public Health and Health Planning Council

From: Vincent DiCocco, Senior Attorney
Bureau of Program Counsel
Division of Legal Affairs

Date: March 20, 2025

Subject: Proposed Dissolution of VNS CHOICE Community Care

Please include this matter on the next Establishment and Project Review Public Health and
Health Planning Council agenda.

The attachments relating to the matter include the following:

1) A Memorandum to the Public Health and Health Planning Council (PHHPC) from
Kathy Marks, Department of Health General Counsel,

2) A November 26, 2024, electronic letter to the PHHPC requesting dissolution from Tamar
R. Rosenberg, representing VNS CHOICE Community Care;

3) Adraft Verified Petition, signed by Keith Patterson, Treasurer, Administrator and
Director of VNS CHOICE Community Care after the Department of Health and PHHPC
approval seeking the State Attorney General’s approval for the filing of the Applicant’s
Certificate of Dissolution;

4) The Certificate of Incorporation of VNS CHOICE Community Care;

5) The Amended and Restated Bylaws of VNS CHOICE Community Care;

6) The October 28, 2024, Unanimous Written Consent of the Board of Directors VNS
CHOICE Community Care, to approve the dissolution;

7) Resolutions of VNS Choice as the sole member to approve the dissolution; and

8) A Plan of Dissolution of VNS CHOICE Community Care;

Attachments.

CcC: J. Corvino

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



NEWYORK | Department

STATE OF

OPPORTUNITY. of Health

MEMORANDUM
To: Public Health and Health Planning Council
From: Kathy Marks, General Counsel
Date: March 20, 2025
Subject: Proposed Dissolution of VNS CHOICE Community Care

VNS CHOICE Community Care (‘The Corporation’) requests Public Health and Health Planning
Council (‘PHHPC’) approval of its proposed dissolution in accordance with the requirements of
Not-For-Profit Corporation Law (‘NPCL’) § 1002(c) and § 1003, as well as 10 NYCRR Part 650.

The Corporation is a New York not-for-profit corporation incorporated on January 8, 2003, with
the stated purpose to operate a licensed home care services agency (“LHCSA”) pursuant to
Article 36 of the New York State Public Health Law. The Corporation’s LHCSA operations and
licenses were terminated on January 9, 2015, and its adult day care center operations
terminated thereafter. Because the Corporation has concluded operations and gone dormant,
the Board of Directors believe it is in the best interests of the Corporation to dissolve.

On October 28, 2024, the board of directors of VNS CHOICE Community Care approved the
plan of dissolution and authorized the filing of the Certificate of Dissolution.

The Corporation has no assets or liabilities.

Attached is a request dated November 26, 2024, from Tamar R. Rosenberg on behalf of the
Corporation, a proposed Verified Petition to the Attorney General, the Corporation’s
Certificate of Incorporation, Bylaws, a proposed Certificate of Dissolution and Unanimous
Written Consent of the Board of Directors and the Resolution of the Member authorizing the
dissolution.

There is no legal objection to the proposed Verified Petition, Plan of Dissolution, and the
Certificate of Dissolution, and it is in legally acceptable form.

Attachments

Empire State Plaza, Corning Tower, Albany, NY 12237 | health.ny.gov



SheppardMullin Sheppard, Mullin, Richter & Hampton LLP

30 Rockefeller Plaza

New York, New York 10112-0015
212.653.8700 main
212.653.8701 fax
www.sheppardmullin.com

Tamar R. Rosenberg
212.634.3084 direct
trosenberg@sheppardmullin.com

November 26, 2024
VIA EMAIL

Bureau of Program Counsel
NYS Department of Health
Corning Tower, Rm 2484
Empire State Plaza

Albany, New York 12237-0026
(518) 473-3303
DLAHouse@health.ny.gov

Re: VNS CHOICE Community Care — Dissolution

Dear Sir or Madam:

I am writing to respectfully request the New York State Department of Health (the “DOH”)
provide a letter stating that the consent of DOH and the Public Health and Health Planning
Council (the “PHHPC”) is not required to the filing of the enclosed proposed Certificate of
Dissolution (the “Certificate of Dissolution”) of VNS CHOICE Community Care, a New York
not-for-profit corporation (the “Corporation”) attached as Exhibit A.

The Corporation’s Board of Directors and sole member have approved its dissolution. A copy of
its Certificate of Incorporation (which has not been amended) is attached as Exhibit B.

The Corporation was incorporated in 2003 to operate a licensed home care services agency
(“LHCSA”) pursuant to Article 36 of the New York State Public Health Law. The Corporation’s
LHCSA operations and licenses were terminated on January 9, 2015 and its adult day care center
operations terminated thereafter. The Corporation has since been inactive and has no remaining
assets. At the time of its dissolution, the Corporation will have no activities and no assets or
liabilities. The approval of the New York State Attorney General’s Office is also being obtained
for the filing of the Certificate of Dissolution.

Please contact me with any questions or concerns. Thank you for your assistance.
Very truly yours,

oo W s
Tamar R. Rosenberg

for SHEPPARD, MULLIN, RICHTER & HAMPTON LLP



In the Matter of the Application

of VERIFIED PETITION

VNS CHOICE Community Care

For Approval of Certificate of Dissolution
pursuant to Section 1002 of the New York
Not-for-Profit Corporation Law.

TO: THE ATTORNEY GENERAL OF THE STATE OF NEW YORK

OFFICE OF THE ATTORNEY GENERAL
28 Liberty Street
New York, NY 10005

Petitioner, VNS CHOICE Community Care, (the “Petitioner”), by its attorney,
Tamar Rosenberg Esq., for its Verified Petition herein respectfully alleges:

1. The Petitioner, whose principal address is located in the County of New
York, was incorporated pursuant to the New York Not-for-Profit Corporation Law (the
“NPCL”) on January 8, 2003. A copy of the Certificate of Incorporation of the Petitioner,
which has not been amended, is attached as Exhibit 1, and a copy of Petitioner’s complete and
current Bylaws is attached as Exhibit 2.

2. The names, addresses and titles of the Petitioner’s Directors and officers

arc:

Name

Daniel Savitt

Title Address

Chair, President 220 East 42™ Street, New York, NY 10017
and Director

Keith Patterson Treasurer, 220 East 42" Street, New York, NY 10017
Administrator and
Director
Joy Matias Secretary and 220 East 42" Street, New York, NY 10017
Director
3. The purposes for which the Petitioner was organized are set forth in

paragraph 3 of the Petitioner’s Certificate of Incorporation and are as follows:

“The Corporation is to be formed for the following purposes, which
are exclusively charitable, scientific and educational within the
meaning of Section 501(c)(3) of the Internal Revenue Code of 1986,
as amended (or the corresponding provision of any future United
States internal revenue law) (the “Code”):



(a) To maintain and operate a licensed home care services agency
pursuant to Article 36 of the New York State Public Health Law and
regulations thereunder.

(b) To engage in any other activity that is incidental to, connected
with, or in advancement of the foregoing purposes, that is within the
definition of “charitable, scientific and educational” for purposes of
Section 501(c)(3) of the Code, and that is consistent with the
purposes of Visiting Nurse Service of New York and its affiliated

entities.”
4. The Petitioner is a charitable corporation.
5. The Corporation plans to dissolve in accordance with the Plan of

Dissolution included within Exhibit 3 hereto.

6. The Petitioner is dissolving because it is inactive. The Petitioner is not
aware of any ongoing or completed audits or inquiry by the Internal Revenue Service in the past
three years, and has not paid any excise taxes or disclosed an excess benefit transaction or
diversion of assets on its information returns filed with the Internal Revenue Service.

7. The Petitioner’s Board of Directors, by unanimous written consent dated
October 28, 2024, attached hereto as Exhibit 3, approved resolutions adopting the Plan of
Dissolution and authorizing the filing of a Certificate of Dissolution.

8. After the Petitioner’s Board of Directors approved the Plan of Dissolution,
the sole member of the Petitioner, VNS CHOICE, a New York not-for-profit corporation,
received and reviewed it and adopted resolutions approving the Plan of Dissolution by
unanimous vote at a duly convened meeting of its Board of Directors held on November 5, 2024,
on proper notice, at which a quorum was present throughout. Such resolutions, certified by a
duly authorized officer, are attached hereto as Exhibit 4.

9. The Petitioner has no assets or liabilities as of the date hereof.

10. The Corporation acknowledges its obligation to file a final financial report
on Form CHARS500, with all required attachments, with the Charities Bureau showing no assets
or liabilities and is submitting herewith as Exhibit 5 such draft. The Corporation gives its
assurance that (i) the final financial report shall be the same in all material respects to that which
is attached hereto and (i1) the Corporation shall duly file its final Form CHARS500 report with all
required attachments with the Charities Bureau.

11. Other than the approval of the Attorney General, no approval of the
dissolution of the Petitioner is required by any governmental body or officer.

12. With this Petition, the original executed Certificate of Dissolution is being
submitted to the Attorney General for approval pursuant to NPCL Section 1003.

SMRH:4880-6274-9418.4 2



WHEREFORE, Petitioner requests that the Attorney General approve the
Certificate of Dissolution of VNS CHOICE Community Care, a not-for-profit corporation,
pursuant to Not-for-Profit Corporation Law Section 1003.

IN WITNESS WHEREFORE, the Petitioner has caused this Petition to
be executed as of the 14th day of November, 2024.

. Aty

Tamar Rosenberg, Esq.

Attorney for Petitioner

Sheppard, Mullin, Richter & Hampton LLP
30 Rockefeller Plaza, 39™ Floor

New York, NY 10112-0015

(212) 634-3084

SMRH:4880-6274-9418.4 3
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CERTIFICATE OF INCORPORATION OF
VNS CHOICE COMMUNITY CARE

(Under Section 402 of the
Not-For-Profit Corporation Law)
The undersigned, a natural person eighteen years of age or over, for the purpose of

forming a corporation under Section 402 of the Not-For-Profit Corporation Law, hereby certifies:

1. The name of the corporation is VNS CHOICE COMMUNITY CARE (the
“Corporation™).

2. The Corporation is a corpdration as defined in subparagraph (a)(5) of Section 102
(Definitions) of the Not-For-Frofit Corporation Law, and shall be a Type B
corporation under Section 201 of the Not-For-Profit Corporation Law.

3. The Corporation is to be formed for the following purposes, which are
exclusively charitable, scientific and educational within the meaning of Section
501(c)(3) of the Internal Revenue Code of 1986, as amended (or the
corresponding provision of any future United States internal revenue law) (the
“Code™):

(a) “T'o maintain and operate a licensed home care services agency pursuaﬁt
to Article 36 of the Public Health Law and regulations thereunder.
(b) To engage in any other activity that is incidental to, connected with, or in
advancement of the foregoing purposes, that is within the definition of
A “charitable, scientific and educational” for purposes of Section 501(c)(3)
of the Code, and that is consistent with the purposes of Visiting Nurse
Service of New York and its affiliated entities.

4. In furtherance of the foregoing corporate burposes, the Corporation shall have all

of the general powers set forth in Section 202 of the Not-For-Profit Corporation

Law, including, but without limitation thereon, the power to solicit and receive



gz UNSHNY

gifts, grants, devises, bequests, donations, contributions in any form, and to use,
apply, invest, and reinvest the principal therefrom or'disujibute the same for the
above purposes. Nothing herein contained shall be construed as authorizing the
Corporation to operate a nursery school, an elementary school, 2 secondary
school, an institution of higher learning, a library, a museum, an historical
society, a cable television facility, or educational television station; nor shall the
Corporation engage in the pfac:ﬁce of law or any of the professions designated in
Title VII of the Education Law.

Tt is intended that the Corporation shall have the status of a corporation which is
exempt from federal income taxation under Section 501 (a) of the Code as an
organization deseribed in Section 501(c)(3) of the Code and which is other than a
private foundation by reasonAof being described in Section 509(z) of the Code.
Notwithstanding any other provision of this Ccrtiﬁéate of Incorporation, the
Corporation is organized exclusively for one or more of the purposes specified in
Section 501(c)(3) of the Code, and shall not catty on any other activities not
permitted to be carried on (a) by a co@ration exempt from federal income tax
under Section 501(c)(3) of the Code or (b) by a corporation, contributions to
whicii are deduﬁtible under Section 170(c)(2) of the Code.

The Corporation is not foﬁned for pecuniary profit or for financial gain and no
part of the assets, income or profit of the Corporation shall be distributed or 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 scrvices
rendered to or for the Corporation) and no member, trustee, director, or officer of
the Corporation or any private individual shall be entitled to share in the |

distribution of any of the Corporation’s assets on dissolution of the Corporation.

oL
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10.

11.

Nothing herein shall authorize the Corporation, directly or indirectly, 1o engage
in or include among its purposes any of the activities listed in Section 404(b)
through 404(s) or Seotion 404(u) through 404(v) of the New York Not-For-Profit
Corporation Law,

No substantial part of the activities of the Corpatation shall be carrying on

P.16/13

propaganda, ot otherwise attempting to influence legislation (except as otherwise

provided by Section 501(c)(3) of the Code), and the Corporation shall not
participate in, of inte_rvcnc in {including the publication or distribution of
statements) any political campaign on behalf of or in opposition to any candidate
for public office. |

In any year in which the Corporation is a private foundation as described in
Section 509(a) of the Code, the corpotation shall distribute its income for said
period in such time and manner a8 not to subject it to tax under Section 4942 of
the Code, and the Corporation shall not (8) engage in any act of gelf-dealing as
defined in Section 4941(d) of the Code; (b) retam any excess business holdings
as defined in Section 4943(c) of the Code, (c) make any mvestments in such a
manner as to subject the organization to tax under Section 4944 of the Code; or
(d) make any taxable expenditures as defined in Section 4945(d) of the Code or

comresponding provisions of any subsequent Federal tax laws,

The office of the Cotporation shall be located -in the County of New York,

State of New York.

The names and residences of the initial directors umtil the first annual meeting

uIT]

Phyllis Mills David Wicks
1192 Park Avenue, #15E 139 East 94® Street
New York, New York 10128 New York, New York10128

N
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Kuan-Lan Mao
37 Bolly Lane
Darien, Connecticut 06820

12,

13.

The Corporation hereby designates the Secretary of State of the State of New
York as its agent upon whom process against the C@oration may be served.
The post office address to which the Secretary of State shall mail copy of any
process against the Corporation scrved upon him or her is c/o the Corporation,
107 East 70" Street, New York, New York 10021.

Upon the dissolution of the Corporation, the Board of Directors, after paying or
making provisions for the payment of all of the liabilities of the Corporation,

shall distribute all of the assets of the Corporation exclusively for charitable,

_educational or scientific purposes to Visiting Nurse Service of New York. Any of

such assets not so distributed shall be distributed by a court of competent
jurisdiction, exclusively for the aforesaid purposes of the Corporation to a
corporation that is described in Section 50 1(c)(3) of the Code and that is other

than a private foundation as said court shall determine.

IN WITNESS WHEREOF, | hereby affirm, under the penalties of petjury, that the

statements made in the foregoing Certificate of Incorporatién of VNS CHOICE

Commumity Care are true,

Dated this

o

e

ofHaL‘ , 2002

day

(Lt F .
Charles Blum, Esq., Incorporator
107 East 70" Street

New York, New York 10021




Adopted: December 13, 2011

BY-LAWS OF
VNS CHOICE COMMUNITY CARE

ARTICLE I
MEMBER
Section 1.01 Member. VNS CHOICE Community Care (the “Corporation”)
shall have a sole corporate Member, which shall be VNS CHOICE, a New York, not-for-
profit corporation (the “Member”).
ARTICLE 11

MEETING OF THE MEMBER

Section 2.01 Annual Meeting. The annual meeting of the Member of the
Corporation for the election of Directors of the Corporation, and for the transaction of
such other business as may properly come before the meeting, shall be held on such dates
and at such times as may be determined by the Board of Directors of the Member. If not
otherwise designated, the Annual Meeting shall be held at 4:00 P.M. on the third
Wednesday in June each at the offices of the Visiting Nurse Service of New York at 107
East 70" Street, New York, New York.

Section 2.02 Special Meetings. Special meetings of the Member may be held
upon call of the Board of the Corporation, the Chair of the Board of the Corporation, the
President of the Corporation, if any, or the Member, at any time upon written notice.
Notice of any meeting need not be given if the Member submits a signed waiver of
notice, in person or by proxy before or at the meeting.

Section 2.03  Place and Time of Meetings. Regular and Special meetings shall
be held at such place, within or without the State of New York, and at such hour as may
be fixed by the Board of the Member, or, if not so fixed, at 4:00 P.M. at the office of the
Visiting Nurse Service of New York at 107 East 70" Street, New York, New York.

Section 2.04 Quorum, Proxy. The Member’s presence in person or by proxy
shall constitute a quorum for the transaction of business at any annual or special meeting.
The vote of the Member present in person or by proxy shall be the act of the Member.

Section 2.05. Action by Member Without Meeting. Whenever under any
provision of law or these By-Laws the Member is required or permitted to take any action
by vote, such action may be taken without a meeting on written consent, setting forth the
action so taken by a duly authorized officer of the Member and signed by a duly
authorized officer of the Member. Such written consent and a description of the action
taken shall be filed with the minutes of the next meeting of the Member.
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ARTICLE 111

DIRECTORS

Section 3.01 Management. The affairs of the Corporation shall be managed
by the Board of Directors (the “Board”).

Section 3.02 Number of Directors. The Board shall consist of not less than three
(3) Directors, with the exact number to be fixed at any time and from time to time by the
vote of a majority of the Board, except that no decrease shall shorten the term of any
incumbent Director. Newly created directorships resulting from an increase in the number
of Directors and vacancies occurring in the Board for any reason may be filled by vote of
the majority of Directors then in office or by vote of the Member, although less than a
quorum exists. Directors shall hold office until the next succeeding annual meeting of
the Member subsequent to their election and until their successors are elécted and
qualified. !

Section 3.03  Resignation, Removal and Vacancies.

(a) Any Director may resign at any time by delivering written notice of
such resignation to the Chair of the Board or Secretary. Such resignation shall
take effect at the time specified therein, or if no time is specified, at the time of its
receipt by such officer. The acceptance of a resignation shall not be necessary to
make it effective.

.(b) Any one or more of all the Directors may be removed with or without
cause at any time by action of the Member, provided that written notice of such
removal is given to any Director so removed and the Director was offered an
opportunity to appear and be heard before the Board of the Member takes final
action on any removal with cause.

(¢) Five consecutive unexcused absences from meetings of the Board
may be considered a resignation by the Chair of the Board. '

Section 3.04 Annual Meeting. The annual meeting of the Board for
the election of Officers and the transaction of such other business as may properly come
before the meeting shall be held each year at such hour, on such day and at such place,
within or without the State of New York, as may be fixed by the Board, or, if not so
fixed, at 4:00 P.M. on the third Wednesday in June each year at the office of the Visiting
Nurse Service of New York at 107 East 70" Street, New York, New York.

Section 3.05 Regular and Special Meetings: Notice. Regular and special
meetings of the Board shall be held at such times and places, within or without the State
of New York, as shall be determined by the Board and specified in the notice of
meetings. Regular meeting shall be held at least four (4) times a year. Special meetings
of the Board shall be held at the call of the Chair of the Board, or any three (3) Directors
at such times and places as may be designated in the notice of the meeting. At least three - .
(3) days’ written notice of a meeting shall be given to each Director, but a Director may
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in writing either before or after the meeting, or by attendance at such meeting, waive such

notice. A notice of waiver of notice need not specify the purpose of any meeting of the
Board.

Section 3.06 Annual Report of Directors.  The Board shall present at the
annual meeting of the Member a report, verified by the Administrator and Treasurer or by
a majority of Directors of the Corporation, or certified by an independent public or
certified accountart or a firm of such accountants selected by the Board, showing in
appropriate detail the following: (1) the assets and liabilities, including the trust funds, of
the Corporation as of the end of a twelve month fiscal period terminating not more than
six months prior to said meeting; (2) the principal changes in assets and liabilities
including trust funds, during said fiscal year; (3) the revenue or receipts of the
Corporation both unrestricted and restricted to particular purposes, during said fiscal
period; and (4) the expenses and disbursements of the Corporation for both general and
restricted purposes, during the fiscal year and (5) the number of members of the
Corporatwn as of the date of the report, together with a statement of increase or decrease
in such number during said fiscal period, and a statement of the place where the names
and places of residence of the current members may be found. The annual report of the
Board shall be filed with the records of the Corporation and either a copy or an abstract
thereof entered in the minutes of the proceedings of the annual meeting of the Member.

Section 3.07 Meetings by Conference Telephone. Any one or more Directors
may participate in a meeting of the Board or any committee thereof by means ofa
conference telephone or similar communications equipment allowing all persons
participating in the meeting to hear each other at the same time. Participation by such
means shall constitute presence in person at a meeting.

Section 3.08 Quorum, Action of the Board. One-third of those serving as
Directors shall constitute a quorum for the transaction of business. Except as otherwise
provided by law, or by these By-Laws, the vote of the majority of the Directors present at
a meeting at the time of the vote, if a quorum is present at such time, shall be the act of
the Board. A majority of the Directors present whether or not a quorum is present, may
adjourn any meeting to another time and place. No notice of any such adjournment need
be given.

Section 3.09 Action Without a Meeting. Any action required or permitted to be
taken by the Board or any committee thereof may be taken without a meeting if all
members of the Board or such committee consent in writing to the adoption of a
resolution authorizing such action. Each resolution so adopted and the written consents
thereto by members of the Board or such committee shall be affixed to the minutes of the
proceedings of the Board or such committee.

Section 3.10  Official Communications: Recognition of Electronic
Communications, Records, and Signatures.  Unless otherwise required by applicable
law, if any provision of these By-Laws requires a notice or communication to any
member, Director, or committee member, or any record, to be in writing, an electronic
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record or an electronic communication shall satisfy such requirement. Similarly, unless
otherwise required by applicable law, if any provision of these requires the signature of
the Member, Director, or committee member, an electronic signature shall satisfy such

requirement.

Section 3.11 Compensation of Directors. The Corporation shall not pay
compensation to Directors for services rendered in their capacity as Directors, except that
Directors may be paid their actual reasonable expenses incurred in attending meetings or
otherwise in the execution of their duties as Directors or Officers.

Section 3.12 Purchase, Sale, Mortgage or Lease of Real Property. No purchase
of real property shall be made by the Corporation and the Corporation shall not sell,
mortgage or lease its real property unless authorized by the vote of a majority of the
entire Board.

ARTICLE IV

OFFICERS OF THE BOARD OF DIRECTORS

Section 4.01 Positions; Election; Term of Office. The officers of the Board, who
shall be elected from among the Directors of the Corporation at the Annual Meeting,
shall be: a Chair, a Secretary and a Treasurer. The Board may elect additional officers as
may be deemed desirable, including one or more Vice-Chairs. Such officers shall serve
for until the next annual meeting of the Board following their election and until their
successors are elected and qualified or until their earlier death, resignation or removal.

Section 4.02 Resignation, Removal and Vacancies.

(a) Any officer may resign at any time by delivering written notice of such
resignation to the Chair of the Board, Treasurer, or Secretary. Such resignation shall
take effect at the time specified therein, or if no time is specified, at the time of its
receipt by such officer. The acceptance of a resignation shall not be necessary to.
make it effective.

(b) Any officer may be removed from office with or without cause at any time by
the Board.

(¢) A vacancy in any office may be filled by the Board for the unexpired portion
of the term of office at any meeting of the Board.

Section 4.03 Chair of the Board. The Chair of the Board shall preside at all of
the Board meetings at which he or she may be present. The Chair shall have the power to
sign contracts, agreements and instruments on behalf of the Corporation, may consult
with the officers of the Corporation in all matters relating to the business of the
Corporation, and shall perform such other duties as may be assigned from time to time by
the Board. The Chair shall be a member ex-officio of each committee of the
Corporation.
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Section 4.04 Vice-Chair. The-Vicc-Chair(s), if any, shall have such other
powers and perform such duties as the Board or the Chair of the Board may prescribe
from time to time. In the absence of the Chair of the Board or in the event of the Chair’s

inability or refusal to act, the most senior Vice-Chair, if any, shall perform the powers of
the Chair of the Board.

Section 4.05 Secretary. The Secretary shall keep the minutes of the meetings of
the Board and its committees, if any; shall give notice of all meetings of the Board
required by law and by these By-Laws; shall be the custodian of the minute books of the
Board and its committees, if any; and shall perform such duties as are ordinarily within
the scope of the office of the Secretary of the Board or such other duties as the Board or
the Chair of the Board from time to time may prescribe.

Section 4,06 Treasurer. The Treasurer shall have the care and custody and be
responsible for all funds and securities of the Corporation, except as the same may be
subject to other custody by action of the Board; shall deposit the same in the name of the
Corporation in such banks, trust companies, or safe deposit vaults as the Board may
designate; and shall have such other powers and duties as may be delegated from time to
time by the Board or by the Chair of the Board.

ARTICLE V

OFFICERS OF THE CORPORATION

Section 5.01 Positions; Election: Term of Office.  The officers of the
Corporation shall be elected to office by the Board and shall consist of a President, an
Administrator and such other officers as the Board and the President may deem
appropriate. The Board may elect additional officers as may be deemed desirable,
including one or more Vice-Presidents. Such officers shall serve terms as determined by
the Board or until their earlier death, retirement, resignation or removal.

Section 5.02 Resignation, Removal and Vacancies.

(a) Any officer may resign at any time by delivering written notice of such
resignation to the Chair of the Board or Secretary. Such resignation shall take effect at
the time specified therein, or if no time is specified, at the time of its receipt by such
officer. The acceptance of a resignation shall not be necessary to make it effective. -

(b) Any officer of the Corporation may be removed from office with or without
cause at any time by the Board or the President, and in each case, without prejudice to
such officer’s contractual rights, if any.

(¢) A vacancy in any office may be filled by the Board or the President, as
applicable, for the unexpired portion of the term of office at any meeting of the Board.

Section 5.03 President. The President, if any, shall have general authority to
oversee the direction and management of the affairs of the Corporation. He or she shall
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have the power to sign contracts, agreements, and instruments on behalf of the
Corporation, the power to appoint assistant officers of the Corporation, and shall have
such other powers and perform such other duties as set forth in these By-Laws or as may
be delegated or assigned from time to time by the Board.

Section 5.04 Administrator. The Administrator shall be responsible for the day
to day management of the corporation, and for the organization and direction of the
corporation’s ongoing functions including: determination of the number and types of
personnel needed; ensuring orientation of new personnel and provision for in-service
education; ensuring annual evaluation of personnel performance; maintenance of ongoing
liaison among the Board, the Quality Improvement Committee and personnel; and
ensuring availability of public information concerning the services which the corporation
provides. The Administrator shall assure that the agency is in conformance with all
applicable Federal, State and local statutes and regulations; ensure the implementation of
policies and procedures regarding all activities and patient care services; develop and
propose the annual budget for adoption by the board and manage the financial aspects of
the agency; ensure that action is taken to correct problems identified by record reviews,
fiscal audits, or patient recommendations. The Administrator shall have such other
powers and perform as may be delegated or assigned from time by the Board.

Section 5.05 Signing of Checks. The Board may by resolution authorize the
Treasurer or other designated officers and members of the staff to sign checks drawn on
any account maintained by the Corporation and to deposit all moneys and other valuable
effects in the name of, or to the credit of, the Corporation in depositories designated by
the Board. -

ARTICLE VI

COMMITTEES

Section 6.01 Committees. The Board may establish such committees of the
Board and of the Corporation as it may determine to be advisable, such as an Executive
Committee and/or a Finance Committee The members of each such committee and its
Chairs may be appointed by the Chair of the Board. The duties of the various committees
shall be such as the Board may prescribe unless otherwise specifically set forth in these
By-Laws or as provided for under the law. The Chair of each such committee shall be a
Director of the Corporation. Except for the Executive and Finance Committees, or unless
otherwise provided in these By-Laws or by resolution of the Board, other members of
committees need not be Directors of the Corporation. To the extent that the Board does
not establish an Audit Committee, Finance Committee, Quality Committee, Governance
Committee, and/or Investment Subcommittee, such Committees of the Visiting Nurse
Service of New York shall act on behalf of the Corporation.

Section 6.02. Executive Committee and other Standing Committees. The Board
may appoint, by resolution adopted by a majority of the entire Board, from among the
Directors an Executive Committee and other standing committees, each consisting of
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three (3) or more Directors. All members of Executive Committee shall be Directors of
the Corporation. The Executive Committee shall have all the authority of the Board, and
other standing committees shall have such authority as designated by the resolution of the
Board which establishes the committee, except that no committee shall have =authority
as to the following matters:

(a) Amending or repealing the Certificate of Incorporation;
(b) filling of vacancies in the Board or in any committee;

(c) fixing compensation of the Directors for serving on the Board or on any
committee;

(d) amending or repealing the By-Laws or the adoption of new By-Laws;

(e) amending or repealing any resolution of the Board which by its terms cannot be
amended or repealed; and

(f) removing Directors.

If appointed, an Executive Committee shall be composed of the Chair of the
Board, the Treasurer, the Secretary and such other Directors as the Board may appoint. A
majority of the members of the Executive Committee shall constitute a quorum for the
transaction of business. Meetings of the Executive Committee shall be held at the call of
any member of the Committee. The Chair of the Board and the Chair of the Executive
Committee, if any, shall be a members ex-officio of each committee.

Section 6.03 Quality Improvement Committee. The Corporation shall establish a
Quality Improvement Committee, which shall establish and oversee standards of care as
required by law or regulation. The membership of the Committee shall include a
consumer and appropriate health professional persons including a physician. The
committee shall meet at least four times each year to review policies and recommend
changes to such policies to the Board for adoption; conduct clinical record reviews of the
safety, adequacy, type and quality of services provided; prepare and submit a written
summary of review finding to the Board for necessary action; and assist the agency in
maintaining liaison with other health care providers in the community.

Section 6.05 Special Committees. The Board may create such additional
special committees as it deems desirable, the members thereof to be appointed by the
Chair of the Board. Such special committees shall have only the powers specifically
delegated to them by the Board.

Section 6.06 Committees Other Than Standing or Special. Committees other
than standing or special committees of the Board shall be committees of the Corporation.
Members may be elected in the same manner as officers of the Corporation, or the Board
may, by resolution, authorize officers of the Corporation or members of the staff to
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appoint members of such Committees. Provisions of these By-Laws and the Not-for-
Profit Corporation Law applicable to officers generally shall apply to members of such
committees.

Section 6.06 Committee Rules. Unless the Board otherwise provides, each
committee designated by the Board may make, alter and repeal rules for the conduct of its
own business. In the absence of a contrary provision by the Board or in the rules adopted
by such committee, one-third of the number of members of each committee, but no fewer
than three (3) Directors, shall constitute a quorum for the transaction of business. The
vote of a majority of the members present at a meeting at the time of such vote if a
quorum is then present shall be the act of such committee, and each committee shall
otherwise conduct its business in the same manner as the Board conducts its business
under Article III of these By-Laws. Unless otherwise restricted by the Certificate of
Incorporation or these By-Laws, any action required or permitted to be taken by such
committee may be taken without a meeting if all members of such committee consent in
writing to the adoption of a resolution authorizing the action. The resolution and the
written consents thereto by the members of the committee shall be filed with the minutes -
of proceedings of such committee.

ARTICLE VII

INDEMNIFICATION AND INSURANCE

Section 7.01 Indemnification. Unless clearly prohibited by law or Section 7.03 .
of these By-Laws, the Corporation shall indemnify any person (each an “Indemnified
Person) made, or threatened to be made, a party to any action or proceeding, whether
civil, criminal, administrative, investigative, or otherwise, including any action by or in
the right of the Corporation, by reason of the fact that he or she (or his or her testator or
intestate), whether before or after the adoption of this Section, (a) is or was a Director of
the Board, officer of the Board, officer of the Corporation, and/or a Committee member,
(b) was employed by the Corporation or who is or was a volunteer of the Corporation, or
(c) in addition is serving or served, in any capacity at the request of the Corporation, as a
trustee, Director, or officer of any other corporation, partnership, joint venture, trust,
employee benefit plan, or other enterprise. The indemnification shall be against all
judgments, fines, penalties, amounts paid in settlement (provided the Corporation shall
. have consented to such settlement) and reasonable expenses, including attorneys’ fees
and costs of investigation, incurred by an Indemnified Person with respect to any such
threatened or actual action or proceeding, and any appeal thereof.

Section 7.02  Determination of Indemnification. Indemnification mandated
by a final order of a court of competent jurisdiction shall be paid. If indemnification has
not been ordered by a court, the Board, acting by a quorum consisting of Directors who
have no personal interest in the outcome and who are not parties to the action or
proceeding concerning which indemnification is sought shall, upon written request by the
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Indemnified Person, determine whether and to what extent indemnification is permitted
pursuant to these By-Laws and the applicable law. If a quorum of disinterested Directors
is not obtainable, the Board shall make its determination only after receiving the opinion
of independent legal counsel that indemnification is proper in the circumstances under
applicable law and these By-Laws.

Section 7.03  Prohibited Indemnification. ~The Corporation shall not
indemnify any person under these By-Laws if either the Board in good faith or a
judgment or other final adjudication adverse to the Indemnified Person (or to the person
whose actions are the basis for the action or proceeding) establishes that such person’s
acts were committed in bad faith or were the result of active and deliberate dishonesty
and were material to the cause of action so adjudicated, or that he or she personally
gained in fact a financial profit or other advantage to which such person was not legally
entitled. ‘

Section 7.04  Advancement of Expenses. The Corporation shall, on request of
an Indemnified Person who is or may be entitled to be indemnified by the Corporation,
pay or promptly reimburse the Indemnified Person’s reasonably incurred expenses in
connection with a threatened or actual action or proceeding prior to its final disposition.
However, no such advancement of expenses shall be made unless the Indemnified Person
makes a binding, written commitment to repay the Corporation, for any amount advanced
for which it is ultimately determined that he or she is not entitled to be indemnified under
the law or Section 7.03 of these By-Laws. An Indemnified Person shall cooperate in
good faith with any request by the Corporation that common legal counsel be used by the
parties to such action or proceeding unless it would be inappropriate to do so because of
actual or potential conflicts between the interests of the parties.

Section 7.05 Binding Effect. Any person entitled to indemnification under
these By-Laws has a legally enforceable right to indemnification which cannot be
abridged by amendment of these By-Laws with respect to any event, action or omission
occurring prior to the date of such amendment.

Section 7.06 Insurance. The Corporation may purchase and maintain
insurance to indemnify the Corporation or any person described in this section against
any liability asserted against him or her to the full extent such indemnification is
permitted by law.
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ARTICLE VIII

AMENDMENTS

Section 8.01 Amendments. These By-Laws may be amended or repealed, and
new By-Laws may be adopted, (1) by the vote of the Member, at any annual meeting of
the Member or at any special meeting of the Member called for that purpose, or (2) by the
Board at any meeting of the Board of which at least three days’ notice of the proposed
amendment has been given in writing to the Directors. Amendments shall become
effective upon approval by a vote of the Member or of a majority of those Directors of
the Corporation who are present at such a meeting. Any By-Law adopted by the Board
may be amended or repealed by the Member entitled to vote thereon as herein provided,
and any By-Law adopted by the Member may be amended or repealed by the Board.
Notwithstanding the previous sentence, any By-Law adopted by the Member may
provide that such By-Law shall not be subject to amendment or repeal by the Board.



CERTIFICATE OF DISSOLUTION
OF

VNS CHOICE COMMUNITY CARE

Under Section 1003 of the Not-For-Profit Corporation Law
I, Keith Patterson, being the Treasurer and Administrator of VNS CHOICE
Community Care, a New Y ork not-for-profit corporation (the “Corporation”), hereby certify:
1. The name of the Corporation is VNS CHOICE Community Care.

2. The Certificate of Incorporation of the Corporation was filed by the
Department of State of the State of New York on January 8, 2003 under the New York Not-for-
Profit Corporation Law (“NPCL”).

3. The names and addresses of the Corporation’s officers and directors are:
Name Title Address
Daniel Savitt Chair, President and 220 East 42™ Street, New York, NY 10017
Director

Keith Patterson  Treasurer, Administrator 220 East 42" Street, New York, NY 10017
and Director

Joy Matias Secretary and Director 220 East 42" Street, New York, NY 10017

4. The Corporation is a charitable corporation under Section 102(a)(3-a) and
Section 201(c) of the NPCL.

5. At the time of authorization of the Corporation’s Plan of Dissolution
pursuant to Section 1002 of the NPCL, the Corporation did not hold any assets legally required to
be used for a particular purpose.

6. The Corporation elects to dissolve.

7. The dissolution of the Corporation was authorized by: (a) the unanimous
written consent of the Board of Directors of the Corporation, and (b) the adoption of resolutions
by unanimous vote at a duly convened meeting of the Board of Directors of the Corporation’s sole
member.
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8. The Corporation is a charitable corporation with no assets. Prior to the
delivery of this Certificate of Dissolution to the Department of State for filing, a copy of the
Corporation’s Plan of Dissolution which contains the statement prescribed by paragraph (b) of
Section 1001 of the Not-for-Profit Corporation Law has been duly filed with the Attorney General.

[Remainder of page intentionally left blank. Signature page to follow.]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Dissolution of
VNS CHOICE Community Care on this 14th day of November, 2024.

By: Keith Patterson
Title: Treasurer and Administrator

SMRH:4880-2732-5937.1 -3-



UNANIMOUS WRITTEN CONSENT
OF THE
BOARD OF DIRECTORS
OF
VNS CHOICE COMMUNITY CARE

THE UNDERSIGNED, constituting all of the members of the Board of Directors
(the “Board”) of VNS CHOICE Community Care, a New York not-for-profit corporation (the
“Corporation), do hereby adopt and approve the following resolutions by unanimous written
consent in lieu of a meeting of the Board pursuant to Section 708(b) of the New York Not-for-
Profit Corporation Law (“NPCL”), effective as provided below in the WITNESS clause hereof:

WHEREAS, the Corporation was incorporated on January 8, 2003 for the purpose
of maintaining and operating a licensed home care services agency (“LHCSA”) pursuant to Article
36 of the Public Health Law;

WHEREAS, the Corporation’s LHCSA operations and licenses were terminated
on January 9, 2015 and its adult day care center operations terminated thereafter, and the
Corporation has since been inactive, has no remaining assets and is no longer likely to be subject
to a post-closure audit;

WHEREAS, the Board believes that it is in the best interests of the Corporation
for the Corporation to wind down its affairs and dissolve in accordance with the Plan of Dissolution
in the form attached hereto as Exhibit A (the “Plan”), which requires the Board’s approval pursuant
to Section 1001(a) of the NPCL;

WHEREAS, after the Plan is approved by the Board, it is required to be approved
by the sole member of the Corporation, VNS CHOICE, a New Y ork not-for-profit corporation (the
“Sole Member”), in accordance with Section 1002(a) of the NPCL; and

WHEREAS, the terms of office of the Corporation’s Officers have expired, and
the Board desires to elect Officers in connection with effecting the Corporation’s dissolution.

NOW, THEREFORE, IT IS HEREBY:

RESOLYVED, that the Board hereby authorizes and approves the dissolution of the
Corporation and directs that the Corporation be dissolved in accordance with the Plan in
the form attached hereto as Exhibit A, which Plan is hereby adopted by the Board as the
plan of dissolution of the Corporation required pursuant to Section 1001(a) of the NPCL;

RESOLVED, that the Board hereby recommends to the Sole Member that it
approve the dissolution of the Corporation and the Plan; and be it further

RESOLVED, that the Certificate of Dissolution of the Corporation is hereby
approved substantially in the form attached hereto as Exhibit B (the “Certificate of
Dissolution™); and be it further
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RESOLVED, that the Petition to the New York State Attorney General for
approval of the Corporation’s Certificate of Dissolution is hereby approved substantially
in the form attached hereto as Exhibit C (the “Petition”); and be it further

RESOLVED, that the following individuals are hereby elected as Officers of the
Corporation, to the positions set forth below, to serve in accordance with the Corporation’s

Bylaws:
Name Title
Daniel Savitt Chair and President
Keith Patterson Treasurer and Administrator
Joy Matias Secretary
; and be it further

RESOLVED, that the Officers of the Corporation shall be, and each of them hereby
is, authorized and directed, in the name and on behalf of the Corporation, to take all such
actions as they reasonably deem necessary or advisable to carry out the intent of the
foregoing resolutions and in furtherance of effecting the dissolution of the Corporation in
accordance with the Plan, including, but not limited to: (i) making such changes to the
Plan, the Certificate of Dissolution and/or the Petition as may be required by any
governmental, regulatory or judicial authority or as advised by legal counsel; (ii) obtaining
any required governmental, regulatory or judicial approvals, including, but not limited to,
the approval of the Attorney General of the State of New York and the New York State
Department of Taxation and Finance; (iii) following receipt of all required governmental,
regulatory or other others approvals and consents, filing the Certificate of Dissolution with
the New York Secretary of State substantially in the form attached hereto as Exhibit B;
and (vi) executing and delivering all such agreements, documents, certificates and
instruments necessary to carry out the Plan and consummate the dissolution of the
Corporation, including closing any bank or other financial accounts and making all such
tax and other filings as may be required by any governmental or regulatory agency or court,
including but not limited to the filing of a final Form CHARS500 with the New York State
Charities Bureau and final Form 990 with the Internal Revenue Service, the authority and
necessity for the taking of such actions and the execution and delivery of such agreements,

documents, certificates, and instruments to be conclusively evidenced thereby; and be it
further

RESOLVED, that (a) this Unanimous Written Consent may be executed in
counterparts, each of which shall be deemed an original, but all of which together shall
constitute one and the same instrument, (b) this Unanimous Written Consent may be
executed and delivered by exchange of facsimile or PDF copies showing the signatures of
each of the members of the Board, and those signatures need not be affixed to the same
copy, and (c) the facsimile or PDF copies showing the signatures shall constitute originally
signed copies of the same Unanimous Written Consent requiring no further execution.

[Remainder of page intentionally left blank. Signature page follows.]
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IN WITNESS WHEREOF, the undersigned, constituting all of the members of the Board
of Directors of VNS CHOICE Community Care, have executed this Unanimous Written Consent
on the date set forth beneath their respective signatures below, to take effect as of the date on which
the last Director has executed this Unanimous Written Consent below.

Signed by:
Danicl, Sanift
By: Daniel Savitt
Date: 10/28/2024

Signed by:

! kedle Patturson
By: Keith Patterson
Date: 10/28/2024

Signed by:
[t e

By: Joy Matias
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RESOLUTIONS
OF
VNS CHOICE
IN ITS CAPACITY AS
THE SOLE MEMBER
OF
VNS CHOICE COMMUNITY CARE

WHEREAS, VNS CHOICE, a New Y ork not-for-profit corporation (“CHOICE”),
is the sole member of VNS CHOICE Community Care, a New York not-for-profit corporation
(((CCC)})’

WHEREAS, CCC was incorporated on January 8, 2003 for the purpose of
maintaining and operating a licensed home care services agency (“LHCSA”) pursuant to Article
36 of the Public Health Law, and has become inactive and has no assets;

WHEREAS, CCC’s LHCSA operations and licenses were terminated on January
9, 2015 and its adult day care center operations terminated thereafter, and CCC has since been
inactive, has no remaining assets and is no longer likely to be subject to a post-closure audit;

WHEREAS, the Board of Directors of CCC believes that it is in the best interests
of CCC to wind down its affairs and dissolve, and has approved the dissolution of CCC in
accordance with the Plan of Dissolution for CCC attached hereto as Exhibit A (the “Plan”);

WHEREAS, CCC’s Plan is required to be approved by its sole member, in
accordance with Section 1002(a) of the New York Not-for-Profit Corporation Law, and the Board
of Directors of CCC has recommended that CHOICE approve the dissolution of CCC and CCC’s
Plan, in CHOICE’s capacity as CCC’s sole member; and

WHEREAS, the Board of Directors of CHOICE believes that it is in the best
interests of the Corporation and CCC for CCC to wind down its affairs and dissolve in accordance
with the Plan.

NOW, THEREFORE, IT IS HEREBY:

RESOLVED, that the Board hereby authorizes and approves the dissolution of
CCC in accordance with the Plan in the form attached hereto as Exhibit A; and be it further

RESOLVED, that the Officers of the Corporation are hereby authorized and
directed, in the name and on behalf of the Corporation, to take all such actions as they reasonably
deem necessary or advisable to carry out the intent of the foregoing resolution and in furtherance
of effecting the dissolution of CCC in accordance with the Plan, including, without limitation, to
execute and deliver an Officer’s Certificate certifying to the due adoption of these resolutions to
the New York State Attorney General’s Charities Bureau, and the authority and necessity for the
taking of any and all such actions shall be conclusively evidenced thereby.
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Exhibit A
PLAN OF DISSOLUTION
OF

VNS CHOICE COMMUNITY CARE

The Board of Directors of the VNS CHOICE Community Care, a New York not-
for-profit corporation (the “Corporation™), has considered the advisability of voluntarily dissolving
the Corporation and has determined that dissolution is in the best interest of the Corporation, and
does hereby adopt the following Plan of Dissolution for the Corporation, and recommends it to the
sole member of the Corporation for approval:

1 The Corporation has no assets or liabilities.

% Other than the approval of the Attorney General, no approval of the
dissolution of the Corporation by any governmental body or officer is required.

3. A Certificate of Dissolution of the Corporation shall be signed by an
authorized Director or Officer and all required approvals shall be attached thereto.
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Officer’s Certification

I, Keith Patterson, Chief Financial Officer of VNS CHOICE, a New York not-for-profit
corporation (the “Corporation”), hereby certify that the foregoing resolutions were duly adopted
by a majority of the Directors of the Corporation’s Board of Directors at a duly convened meeting
held on the 5™ day of November, 2024, at which a quorum was present throughout.

S

By: Keith Patterson

Officer Title: Chief Financial Officer
Date: November 6, 2024
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	Bethel Springvale Nursing Home COI Corp. Purpose Change
	Bethel Springvale Nursing Home - Memo to PHHPC - Corp. Purpose Change
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	International Center for Disabled
	BOB - IDC.pdf
	ICD Materials.pdf
	6. ICD - Exhibit B of the Plan - Grant and Transfer Agreement with Goodwill.pdf
	GRANT AND TRANSFER AGREEMENT
	This Grant and Transfer Agreement (the “Agreement”), effective as of December 11, 2024 (the “Effective Date”), is made and entered into by and between International Center for the Disabled, d/b/a Institute for Career Development, a New York not-for-pr...
	WHEREAS, ICD’s mission is to help people transform their lives through career development and employment, and ICD furthers this mission by providing vocational evaluation, career planning services, job skills training, and job placement to help indivi...
	WHEREAS, ICD furthers its charitable mission and purposes through several charitable programs, including: (1) the Certificate Based Career Training program (“BPSS Program”), which includes training programs for individuals with disabilities in various...
	WHEREAS, after several years of concerted efforts to improve ICD’s financial condition and thoughtful exploration of ways for ICD to remain operational, the Board of Trustees of ICD, after careful consideration, has determined that it is in the best i...
	WHEREAS, Goodwill’s mission is to empower individuals with disabilities and other barriers to gain independence through the power of work, and Goodwill furthers this mission by providing pre-vocational services, behavioral health services and counseli...
	WHEREAS, in recognition of ICD’s and Goodwill’s common charitable mission and commitment to provide employment-related support and opportunities to individuals with disabilities, ICD’s Board of Trustees has determined it is in ICD’s best interests to ...
	WHEREAS, ICD believes that Goodwill is well positioned to receive and use both the Grant and the Additional Assets to supplement Goodwill’s currently offered charitable programming and to develop additional charitable programming;
	WHEREAS, ICD and Goodwill recognize that the payment of the Grant and the transfer of the Additional Assets to Goodwill are contingent on (i) ICD’s filing a Verified Petition for Attorney General Approval of the Plan of Dissolution and Distribution of...


	7. ICD - Exhibit C of the Plan -Transfer Agreement with Limb Kind Foundation.pdf
	TRANSFER AGREEMENT
	This Transfer Agreement (the “Agreement”), effective as of January 16, 2025 (the “Effective Date”), is made and entered into by and between International Center for the Disabled, d/b/a Institute for Career Development, a New York not-for-profit corpor...
	WHEREAS, ICD’s mission is to help people transform their lives through career development and employment, and ICD furthers this mission by providing vocational evaluation, career planning services, job skills training, and job placement to help indivi...
	WHEREAS, from its founding in 1920 until 2014, ICD provided health services to children with limb loss;
	WHEREAS, in 1955, ICD received a gift to establish the Walter Brooks Memorial Fund (the “Fund”) as a permanently restricted fund for the purpose of providing artificial limbs for children, and ICD has held the Fund as a permanently restricted fund;


	9. ICD - Exhibit D(ii) of Plan - Goodwill Most Recent Financial Report.pdf
	Independent Auditors' Report

	12. ICD - Exhibit D(v) of Plan - Limb Kind Foundation Most Recent Financial Report.pdf
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