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SCAMNED 0CT 23 7013

‘vam 990-PF

o e, > Do not enter social security numbers on this form as it may be made public.
e Of the Troasury | » __Information about Form 990-PF and its separate instructions is at www.irs.gov/form990pf.

Return of Private Foundation

or Section 4947(a)(1) Trust Treated as Private Foundation

I OMB No 1545-0052

For calendar year 2015 or tax year beginning

, and ending

Open to Public Inspection

Name of foundation

GOOD WORK INSTITUTE INC

A Employer identification number

Number and street (or P O box number if mail 1s not delivered to street address) Room/suite 47-3091614
1000 Dean Street 400 B Telephone number (see instructions)
City or town State ZIP code

Brooklyn NY 11238 914-484-8554

Foreign country name

Foreign province/state/county

Foreign postal code

G Check all that apply

Initial return
[ Final return

[X] Address change

] initial return of a former public charity
1 Amended return

|X] Name change

H Check type of organization.

[X] Section 501(c)(3) exempt private foundation
] section 4947(a)(1) nonexempt chantable trust

L—_I Other taxable private foundation

1 Fawr market value of all assets at
end of year (from Part ll, col (c),

J  Accounting method [] Cash Accrual
D Other (specify)

D 1. Foreign organizations, check here

C If exemption application 1s pending, check here » D

>
2. Foreign organizations meeting the 85% test,
check here and attach computation »

E If private foundation status was terminated under
section 507(b)(1)(A), check here

>

F If the foundation is in a 60-month termination
under section 507(b)(1)(B), check here

>

Iine 16) » $ 2,301,201] (Part ], column (d) must be on cash basis )
Analysis of Revenue and Expenses (The total of (d) Disbursements
amounts i columns (b), (c), and (d) may not necessarily (a)ex,::;:;:;:p "l Nﬁ:;g:f:‘mem © ?:é‘;ﬁd net f°;3:‘:or:::'e
equal the amounts in column (a) (see instructions) ) baoks (cash basts only)
1 Contributions, gifts, grants, etc, receved (attach schedule) 4,299,995
2 Check DD if the foundation Is not required to attach Sch B
3 Interest on savings and temporary cash investments 18 18
4  Dividends and interest from securities
5a Grossrents . e |
b Net rental income or (Ioss) QF (1 \LE‘) \
o| 6a Netgain or (loss) from sale of assets not on line 10 R L
E b Gross sales price for all assets on line 6a g - YT A
@[ 7 Capial gain netincome (from Part IV, line 2) . oy QUT 9 &Uiv
& | 8 Netshort-term capital gain ul ST |
9  Income modifications ) 1 st AT
102 Gross sales less retums and allowances AR L o e e
b Less Cost of goods sold T
¢ Gross profit or (loss) (attach schedule) .
11 Other income (attach schedule)
12 Total. Add lines 1 through 11 . . 4,300,013 18 0
» | 13  Compensation of officers, directors, trustees, etc 88,125
& 14  Other employee salaries and wages
5 15  Pension plans, employee benefits .
| 16a Legal fees (attach schedule) 20,700
w b Accounting fees (attach schedule) 8,500
.g ¢ Other professional fees (attach schedule) 94,131
'é' 17  Interest .
|18  Taxes (attach schedule) (see mstructlons)
E119  Depreciation (attach schedule) and depletion 183
_g 20  Occupancy . 7,200
« |21 Travel, conferences, and meetmgs 6,888
'g 22  Printing and publications 7
® |23 Other expenses (attach schedule) 136,984
g’ 24  Total operating and administrative expenses.
s Add lines 13 through 23 . 362,718 0 0 0
© |25 Contributions, gifts, grants paid .. .
3‘ 26  Total expenses and dishursements. Add lines 24 and25. . 362,718 0 0 0
27  Subtract line 26 from line 12.
a Excess of revenue over expenses and disbursements 3,937,285
b Netinvestment income (if negative, enter-0-) . 18
¢ Adjusted net income (If negative, enter -0-) 0

For Paperwork Reduction Act Notice, see instructions.
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Form 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 Page 2

Beginning of year End of year
Balance Sheets e o e [ e v
1 Cash—non-interest-bearing .. .. 726,067 726,067
Savings and temporary cash investments e
3  Accounts receivable » 1,692
Less. allowance for doubtfulaccounts » 1,692 1,592
4 Pledgesreceivable »
Less allowance for doubtful accounts »
§  Grants receivable
6 Recewvables due from officers, dlrectors trustees and other
disqualified persons (attach schedule) (see instructions)
7 Othernotes and loans recewvable (attach schedule) » |
Less: allowance for doubtful accounts ~ »
81 8 Inventores for sale or use N .
g 9  Prepaid expenses and deferred charges . . 17,076 17,076
< | 10a InvestmentsU S and state government obligations (attach schedule)
b Investments—corporate stock (attach schedule) . . .. 1,554,821 1,554,821
¢ Investments—corporate bonds (attach schedule)
11 Investmentsland, buldings, and equipment. basis ~ » |
Less' accumulated depreciation (attach schedule) »
12  Investments—mortgage loans .
13  Investments—other (attach schedule) e
14  land, buldings, and equipment basis » - 1,828]
Less accumulated depreciation (attach schedule) » 183 1,645 1,645
15  Other assets (descnbe » . )
16  Total assets (to be completed by all filers—see the
instructions Also, see page 1, item |) L. . o 0 2,301,201 2,301,201
17  Accounts payable and accrued expenses . . . . . . . 9,080
w | 18  Grants payable .
2|19 Deferred revenue
:E 20  Loans from officers, directors, trustees and other dlsquahf ed persons
.‘__': 21 Mortgages and other notes payable (attach schedule)
22 Other habilities (describe » )
23 Total liabilities (add lines 17 through 22) . . L. 0 9,080
» Foundations that follow SFAS 117, check here. . . . P x]
3 and complete lines 24 through 26 and lines 30 and 31.
S124 Unrestricted . . . . . . o A 2,292,121
®|25 Temporarily restricted
m
o |26  Permanently restricted . .-
§ Foundations that do not follow SFAS 117 check here » [:|
‘t and complete lines 27 through 31.
O | 27  Caprtal stock, trust principal, or current funds . .
% 28  Paid-in or capital surplus, or land, bldg , and equipment fund
3 29  Retamned earnings, accumulated income, endowment, or other funds
f 30 Total net assets or fund balances (see instructions) . . . . . 0 2,292,121
§ 31  Total liabilities and net assets/fund balances (see
instructions) . 0 2,301,201
Analysis of Changes in Net Assets or Fund Balances
Total net assets or fund balances at beginning of year—Part ll, column (a), line 30 (must agree with
end-of-year figure reported on prior year's return) 1 0
2 Enter amount from Part |, line 27a . . . 2 3,937,295
3 Other increases not included in line 2 (|tem|ze) L 3
4 Addlines1,2,and3 . . 4 3,937,295
5 Decreases not included in line 2 (|tem|ze) b HD!?.'?E?E’.!Q?.S_QD_ E_t_sx _In_c_ §_tg_c_k_ ___________________________ 5 1,645,174
6 Total net assets or fund balances at end of year (line 4 minus line 5)—Part Il, column (b), ine 30 . 6 2,292,121

Form 990-PF (2015)
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Forrn 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 Page 3
Capital Gains and Losses for Tax on Investment Income
(a) List and describe the kind(s) of property sold (e g, real estate, (bz,Tp“(j ra;qauslreed (c) Date acquired (d) Date sold
2-story brick warehouse, or common stock, 200 shs MLC Co) D—Donation (mo , day, yr) (mo , day, yr)
1a
b
c
d
e
(f) Depreciation allowed (g) Cost or other basts {h) Gain or (loss)
(e) Gross sales price (or allowable) plus expense of sale (e) plus (f) minus (g)
a
b
c
d
e
Complete only for assets showing gan in column (h) and owned by the foundation on 12/31/69 (1) Gains (Col (h) gam minus
col (k), but not less than -0-) or
MFMV asof 12/31/69 0) Adjusted basis e oy Losses (from col (h))
a
b
c
d
e
- ] If gain, also enter in Part |, iine 7
2 { , ) }
Capital gain net income or (net capital loss) If (loss), enter -O- in Part |, line 7 2 0
3 Net short-term capital gain or (loss) as defined in sections 1222(5) and (6)
If gain, also enter in Part |, line 8, column (c) (see instructions) If (loss), enter -0- In }
Partl, line 8 . . 3 0
Qualification Under Sectlon 4940(e) for Reduced Tax on Net Investment Income
(For optional use by domestic private foundations subject to the section 4940(a) tax on net investment income )
If section 4940(d)(2) applies, leave this part blank
Was the foundation liable for the section 4942 tax on the distributable amount of any year in the base period? D Yes No
If "Yes," the foundation does not qualify under section 4940(e). Do not complete this part.
1 Enter the appropriate amount in each column for each year; see the instructions before making any entries.
(a) (d)
(b) (c)
Calendar yg:&eo':f;f: g’ :f; gmning ) Adjusted qualifying distnbutions Net value of noncharitable-use assets (col g;sf,':aggznb;aggl )
2014 0.000000
2013 0.000000
2012 0.000000
2011 0 000000
2010 0 000000
2  Total of ine 1, column (d) . 2 0 000000
3 Average distribution ratio for the 5-year base penod—dlwde the total on hne 2 by 5 or by the
number of years the foundation has been in existence if less than 5 years 3 0 000000
4  Enter the net value of noncharitable-use assets for 2015 from Part X, line 5 4
5  Multiply ine 4 by line 3 5
6  Enter 1% of net investment income (1% of Part |, line 27b) 6 0
7 Addlines5and6 . 7 0
8  Enter qualfying distnbutions from Part XIl, line 4 . 8 0

If hne 8 1s equal to or greater than line 7, check the box in Part VI lme 1b and complete that part using a 1% tax rate. See the

Part VI instructions

Form 990-PF (2015)
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Form 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 Page 4
Excise Tax Based on Investment Income (Section 4940(a), 4940(b), 4940(e), or 4948—see instructions)
1a  Exempt operating foundations described in section 4940(d)(2), checkhere B ] and enter "N/A" on line 1.
Date of ruling or determination letter. (attach copy of letter if necessarysee instructions)
b Domestic foundations that meet the section 4940(e) requirements in Part V, check 1
here ® [] and enter 1% of Part |, line 27b .
¢ All other domestic foundations enter 2% of line 27b Exempt forelgn orgamzatlons enter 4% of
Part |, ine 12, col (b)
2 Tax under section 511 (domestic section 4947(a)(1) trusts and taxable foundations only Others enter-0-) . . 2 0
3 Addhnes1and2 . 3 0
4 Subtitle A (income) tax (domestic section 4947(a)(1) trusts and taxable foundatrons only Others enter -0- ) 4
5 Tax based on investment income. Subtract line 4 from line 3 If zero or less, enter -0- 5 0
6  Credits/Payments
a 2015 estimated tax payments and 2014 overpayment credited to 2015 6a
b Exempt foreign organizations—tax withheld at source . . . . . 6b
¢ Tax paid with application for extension of time to file (Form 8868) 6¢c
d Backup withholding erroneously withheld . . . ce 6d
7  Total credits and payments Add lines 6a through6d . . . . . 7 0
8  Enter any penalty for underpayment of estimated tax Check here |:| |f Form 2220 15 attached 8
9  Taxdue. If the total of lines 5 and 8 is more than line 7, enter amount owed N & 0
10 Overpayment. If ine 7 1s more than the total of lines 5 and 8, enter the amountoverpaid . . . » | 10 0
Enter the amount of line 10 to be Credited to 2016 estimated tax > | Refunded » | 11 0
Statements Regarding Activities
1a During the tax year, did the foundation attempt to influence any national, state, or local legisiation or did it Yes| No
participate or intervene in any political campaign? . . 1a X
b Did it spend more than $100 during the year (either directly or mdrrectly) for polltrcal purposes (see
Instructions for the definition)? . . 1b X
If the answer 1s "Yes" to 1a or 1b, attach a deta//ed descnptlon of the act/wt/es and copies of any matenals
published or distnbuted by the foundation in connection with the activities.
¢ Did the foundation file Form 1120-POL for this year? . . ic
d Enter the amount (if any) of tax on political expenditures (section 4955) imposed dunng the year:
(1) On the foundation. » $ (2) On foundation managers P $
e Enter the rembursement (if any) paid by the foundation during the year for political expenditure tax imposed
on foundation managers. » $
2  Has the foundation engaged in any activities that have not previously been reported to the IRS? 2 X
If "Yes, " attach a delailed descnption of the activities
3 Has the foundation made any changes, not previously reported to the IRS, in its goveming instrument, articles
of incorporation, or bylaws, or other similar instruments? If "Yes, " attach a conformed copy of the changes . . . . . 3 X
4a Did the foundation have unrelated business gross income of $1,000 or more during the year? . 4a X
b If "Yes," has it filed a tax return on Form 990-T for this year? . . 4b | N/A
5  Was there a liquidation, termination, dissolution, or substantial contractlon dunng the year’7 . 5 X
If "Yes, " attach the statement required by General Instruction T
6  Are the requirements of section 508(e) (relating to sections 4941 through 4945) satisfied either.
® By language in the governing instrument, or
® By state legislation that effectively amends the governing instrument so that no mandatory directions that
conflict with the state law remain in the governing instrument? . 6
7  Did the foundation have at least $5,000 in assets at any time during the year? If "Yes,” complele Paif i, col (c) and PaerV . 7 | X
8a Enter the states to which the foundation reports or with which 1t is registered (see instructions) »
NY
b Ifthe answer is "Yes" to line 7, has the foundation furnished a copy of Form 990-PF to the Attorney General
(or designate) of each state as required by General Instruction G? If "No," attach explanation . 8b | X
9 Is the foundation claiming status as a private operating foundation within the meaning of section 49420)(3)
or 4942())(5) for calendar year 2015 or the taxable year beginning in 2015 (see instructions for Part XIV)? /f
"Yes," complete Part XIV . 9 X
10 D any persons become substantial contnbutors durlng the tax year’7 If "Yes " attach a schedule Ilstmg the/r
names and addresses . 10 X

~Fam 990-PF @019
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Form 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 Page B
Part VII-A Statements Regarding Activities (continued)

11 Atany time during the year, did the foundation, directly or indirectly, own a controlled entity within the
meaning of section 512(b)(13)? If "Yes," attach schedule (see Iinstructions) . . . . 11 X
12 D the foundation make a distribution to a donor advised fund over which the foundation or a dlsquallf ed
person had adwvisory privileges? If "Yes," attach statement (see instructions) . . e . . 12 X
13 Did the foundation comply with the public Inspection requirements for its annual returns and exemption apphcatlon'7 . 13 X
Website address »
14  The books are in care of » Caithn Doyrmashkpn Telephone no » 914-484-8554
Located at » 1000 Dean Street, Suite 400 Brooklyn NY_ ZIP+4 > 11238 .
15  Section 4947(a)(1) nonexempt charnitable trusts filing Form 990-PF in lieu of Form 1041—Check here . . . . . . » [
and enter the amount of tax-exempt interest received or accrued during theyear . . . . . . . » | 15 I
16 At any time during calendar year 2015, did the foundation have an interest in or a signature or other authority Yes | No
over a bank, securities, or other financial account in a foreign country? . - Ce e e 16 X

See the instructions for exceptions and filing requirements for FinCEN Form 114, If
"Yes," enter the name of the foreign country B
Part Vil-B Statements Regarding Activities for Which Form 4720 May Be Required

File Form 4720 if any item is checked in the "Yes" column, unless an exception applies. Yes | No
1a During the year did the foundation (either directly or indirectly).
(1) Engage in the sale or exchange, or leasing of property with a disqualified person? . . [:I Yes No
(2) Borrow money from, lend money to, or otherwise extend credit to (or accept it from) a
disquallfied person? . . . . . |:] Yes No
(3) Furnish goods, services, or facmtles to (or accept them from) a dlsquallfed person’7 . I:I Yes No
(4) Pay compensation to, or pay or reimburse the expenses of, a disqualified person? . . . . |:| Yes No
(5) Transfer any income or assets to a disqualified person (or make any of either available for
the benefit or use of a disquallfied person)? . . . - A . . [:] Yes No

(6) Agree to pay money or property to a government official? (Exceptlon Check "No" if the
foundation agreed to make a grant to or to employ the official for a perod after
termination of government service, If terminating within 90days ) . . . . . |:] Yes No
b If any answer is "Yes" to 1a(1)—{(6), did any of the acts fail to qualify under the exceptlons described in
Regulations section 53 4941(d)-3 or in a current notice regarding disaster assistance (see instructions)? . . 1b | N/A
Organizations relying on a current notice regarding disaster assistance check here . . . . . .. » D
¢ Did the foundation engage n a prior year in any of the acts described in 1a, other than excepted acts, that
were not corrected before the first day of the tax year beginning in 2015? . 1c X
2  Taxes on failure to distribute income (section 4942) (does not apply for years the foundat:on was a pnvate
operating foundation defined in section 4942(j)(3) or 4942())(5))’
a Atthe end of tax year 2015, did the foundation have any undistributed income (lines 6d and
6e, Part XIll) for tax year(s) beginning before2015? . . . . . . . . . . . . . . . .. [:] Yes No

If"Yes,"listtheyears » 20 .20 20,20

b Are there any years listed in 2a for which the foundation i1s not applying the provisions of section 4942(a)(2)
(relating to incorrect valuation of assets) to the year's undistributed income? (If applying section 4942(a)(2) to

all years listed, answer "No" and attach statement—see instructions.) . . . . . . .. 2b | N/A
c If the provisions of section 4942(a)(2) are being applied to any of the years listed in 2a |lSt the years here

» 20 20 20 020
Ja Dud the foundation hold more than a 2% direct or indirect interest in any business enterpnse

atany tme during theyear? . . . . . . e e e e e e e e |:|Yes [X| No

b If"Yes," did it have excess business holdings in 2015 as a result of (1) any purchase by the foundation or
disqualified persons after May 26, 1969; (2) the lapse of the 5-year period (or longer period approved by the
Commissioner under section 4943(c)(7)) to dispose of holdings acquired by gift or bequest; or (3) the lapse
of the 10-, 15-, or 20-year first phase holding period? (Use Schedule C, Form 4720, to determine if the

foundation had excess business holdingsin 2015) . . . . . . 3b | N/A
4a Did the foundation invest duning the year any amount in a manner that would Jeopardize its chantable purposes" . 4a X
b Did the foundation make any investment in a pnor year (but after December 31, 1969) that could jeopardize its
charitable purpose that had not been removed from jeopardy before the first day of the tax year beginning in 2015? . . 4b X

Form 990-PF (2015)
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Form 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 Page 6
Part VII-B Statements Regarding Activities for Which Form 4720 May Be Required (continued)
5a During the year did the foundation pay or incur any amount to
(1) Carry on propaganda, or otherwise attempt to influence legislation (section 4945(e))? E] Yes No
(2) Influence the outcome of any specific public election (see section 4955); or to carry on,
directly or indirectly, any voter registration drive? . E] Yes No
(3) Provide a grant to an individual for travel, study, or other S|m|Iar purposes'7 . . |:| Yes No
(4) Provide a grant to an organization other than a chantable, etc, organization described in
section 4945(d)(4)(A)? (see Instructions) . . e - [ Yes No
(5) Provide for any purpose other than religious, chantable, scientific, literary, or educational
purposes, or for the prevention of cruelty to children or animals? .o |:] Yes No
b If any answer 1s "Yes" to 5a(1)—(5), did any of the transactions fail to qualify under the exceptions described in
Regulations section 53 4945 or in a current notice regarding disaster assistance (see instructions)? . 5b | N/A
Organizations relying on a current notice regarding disaster assistance check here > |:|
c Ifthe answer Is "Yes" to question 5a(4), does the foundation claim exemptlon from the tax
because it maintained expenditure responsibiity for the grant? [JYes [INo
If "Yes," attach the statement required by Regulations section 53 4945—5(d)
6a Did the foundation, during the year, receive any funds, dlrectly or mdlrectly, to pay premiums
on a personal benefit contract? . ) C [ ves [X] No
b Did the foundation, during the year, pay premiums, dlrectly or |nd|rectly, ona personal benefit contract? 6b X
If "Yes" to 6b, file Form 8870.
7a  Atany time during the tax year, was the foundation a party to a prohibited tax shelter transaction? . D Yes No
b If"Yes," did the foundation receive any proceeds or have any net income attributable to the transaction? 7b | N/A

Part VI Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors

1 List all officers, directors, trustees, foundation managers and their compensation (see instructions).
{a) Name and address (b)l;ls-)nt.leé :r;crl v:-\x’:zrkage (c)(ﬁonrgeci)r;slgt'lon erS\%)lcgg:(gz:g?’: :It:ns (e)oi)g:ear}:)ewz;%c;l;nt,
devoted to position enter -0-) and deferred compensation
MattStinchomb________ . President
1000 Dean Street, Suite 400 Brooklyn, NY 11238 40 00 88,125 12,570 1,854
JordanBreslow Secretary
55 Washington Street, Suite 512 Brooklyn, NY 11201 2.00 0
Knstna Salen . Treasurer
55 Washington Street, Suite 512 Brooklyn, NY 11201 2.00 0
deryColonna . Member
55 Washington Street, Suite 512 Brooklyn, NY 11201 200 0

2 Compensation of five highest-paid employees (other than those included on line 1—see instructions). If none, enter

p ghest-p ploy

"NONE."

(d) Contnbutions to
(b) Title, and average
(a) Name and address of each employee paid more than $50,000 hours per week {c) Compensation Tmployzedbt;nefnd {e) :Ehxper}lse account,
devoted to postion plans and deferre: other allowances
compensation

NONE e
Total number of other employees paid over $50,000 . »

Form 990-PF (2015)
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Form 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 pPage 7

Part VI Information About Officers, Directors, Trustees, Foundation Managers, Highly Paid Employees,

and Contractors (continued)

3 Five highest-paid independent contractors for professional services (see instructions). If none, enter "NONE."

{a) Name and address of each person paid more than $50,000 (b) Type of service (c) Compensation
Justworks Employment Group LLC ______
130 7th Avenue, 249, New York, NY 10011 payroll service 186,843
Total number of others receiving over $50,000 for professional services .. e > 0
Part IX-A Summary of Direct Charitable Activities
List the foundation’s four largest direct charitable activities during the tax year. Include relevant statistical information such as the number of
Expenses
organizations and other beneficianies served, conferences convened, research papers produced, etc.
1 _Educate and empower low income women and members of other underrepresented entrepreneunal _____
_populations to build businesses and create livelihoods as a means of alleviating poverty, combating community ___
deteriation, revitalizing distressed communities. 141,093
2 _______________________________________________________________________________________________________________________
3 _______________________________________________________________________________________________________________________
A
Part IX-B Summary of Program-Related Investments (see instructions)
Describe the two largest program-related investments made by the foundation dunng the tax year on lines 1 and 2 Amount
L
e
All other program-related investments See Instructions
3 _______________________________________________________________________________________________________________________
Total.Add ines 1 through3 . . . . . . . . . . . ... ... . . . . . > 0

Form 990-PF (2015)
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Form 990-PF (2015) GOOD WORK INSTITUTE INC 47-3091614 Page 8
Minimum Investment Return (All domestic foundations must complete this part. Foreign foundations,

see instructions )

5
6

Distributable Amount (see instructions) (Section 4942()(3) and ()(5) private operating

[ = N I -

Fair market value of assets not used (or held for use) directly in carrying out charitable, etc,

purposes

Average monthly fair market value of secunities e e . .. e e e 1a 1,554,821
Average of monthly cash balances . . e . 1b 726,067
Fair market value of all other assets (see instructions) . . . . e e e 1c 20,313
Total (add lines 1a, b, andc) . . . . e e . 1d 2,301,201
Reduction claimed for blockage or other factors reported on Imes 1a and

1c (attach detailed explanation) . | 1e |

Acquisition indebtedness applicable to line 1 assets . C e e e . 2

Subtract line 2 from line 1d . .. . 3 2,301,201
Cash deemed held for chantable activities Enter 1 1/z % of I|ne 3 (for greater amount see

instructions) .. 4 34,518
Net value of noncharitable-use assets Subtract hne 4 from line 3 Enter here and onPartV, lme 4 5 2,266,683
Minimum investment return. Enter 5% of Ine 5 . . 6 113,334

foundations and certain foreign organizations check here » [[] and do not complete this part )

1 Minmum investment return from Part X, kne6 . . . . . . . . . . . .o o0 1 113,334
2a Tax on investment income for 2015 from Part VI, ne5 . . . . . . . . 2a
b Income tax for 2015. (This does not include the tax from PartVI) . . . . . 2b
¢ Addhnes2aand2b . . . . . o . . . 2c
3  Distnbutable amount before adjustments Subtract I|ne 2c from hne1 3 113,334
4  Recoveries of amounts treated as qualifying distnbutions . . . . e . 4
5 Addlines 3 and 4 5 113,334
6  Deduction from distributable amount (see mstructrons) 6
7  Distributable amount as adjusted. Subtract line 6 from line 5 Enter here and on Part Xlll
el . . . . . ... .. 7 113,334
Qualifying Distributions (see instructions)
1 Amounts paid (including administrative expenses) to accomplish chantable, etc., purposes
a Expenses, contributions, gifts, etc —total from Part |, column (d), line26 . . . . e e 1a 0
b Program-related investments—total from PartIX-B . . . . . e 1b
2  Amounts paid to acquire assets used (or held for use) directly in carrying out chantable etc
purposes . . . 2
3  Amounts set aside for specific chantable prolects that satlsfy the
a Suitability test (prior IRS approval required) . . e e e e e . e 3a
b Cash distribution test (attach the required schedule) . . . . . .. 3b
4  Qualifying distributions. Add lines 1a through 3b. Enter here and on Part V, Iine 8, and Part XIII Irne4 4 0
5§  Foundations that qualify under section 4940(e) for the reduced rate of tax on net investment income
Enter 1% of Part |, line 27b (see instructions) e e - . e e e e e 5
6 Adjusted qualifying distributions. Subtract line 5 from I|ne4 e 6 0

Note. The amount on line 6 will be used in Part V, column (b), in subsequent years when calculatrng whether the foundation
qualifies for the section 4940(e) reduction of tax in those years.

rorm 990-PF (2015)



Form 990-PF (2015)
DA Undistributed Income (see instructions)

1

2

o

-0 Q0 U

10

T Q0T e

A

GOOD WORK INSTITUTE INC

Distributable amount for 2015 from Part X,

ine 7 .

Undistributed income, If any, as of the end of 2015
Enter amount for 2014 only e
Total for prior years: 20 , 20 , 20

(a)

Corpus

(b)
Years prior to 2014

(c)
2014

(d)
2015

113,334

Excess distributions carryover, if any, to 2015
From 2010

From 2011

From 2012

From 2013

From 2014

Total of lines 3a through e N
Qualifying distributions for 2015 from Part XII
ined4 » $

Applied to 2014, but not more than lIine 2a
Applied to undistributed income of prior years
(Election required—see instructions)

Treated as distributions out of corpus (Election
required—see Instructions) N

Applied to 2015 distributable amount .
Remaining amount distributed out of corpus
Excess distributions carryover applied to 2015 .
(If an amount appears in column (d), the same
amount must be shown in column (a) )

Enter the net total of each column as
indicated below:

Corpus. Add lines 3f, 4c, and 4e Subtract line 5
Prior years' undistributed income Subtract

hne 4b from line 2b . .

Enter the amount of prior years' undlstnbuted
income for which a notice of deficiency has
been issued, or on which the section 4942(a)
tax has been previously assessed

Subtract line 6¢ from line 6b Taxable
amount—see Instructions . .
Undistributed income for 2014. Subtract hne

4a from ine 2a Taxable amount—see
instructions .

Undistributed income for 2015 Subtract Irnes
4d and 5 from line 1. This amount must be
distnbuted in 2016 . .

Amounts treated as distributions out of corpus
to satisfy requirements imposed by section
170(b)(1)F) or 4942(g)(3) (Election may be
required—see instructions) .

Excess distributions carryover from 2010 not
applied on line 5 or line 7 (see Instructions) .
Excess distributions carryover to 2016.
Subtract lines 7 and 8 from line 6a .

Analysis of line 9
Excess from 2011

113,334

Excess from 2012 .

Excess from 2013 .

Excess from 2014 .

Excess from 2015 .

Form 990-PF (2015)



Form 990-PF (2015)

N

GOOD WORK INSTITUTE INC

47-3091614 page 10

NSO Private Operating Foundations (see instructions and Part VII-A, question 9)
If the foundation has received a ruling or determination letter that it 1s a private operating

1a

b
2a

N/A

foundation, and the ruling 1s effective for 2015, enter the date of the ruling

>

Check box to indicate whether the foundation 1s a pnivate operating foundation descnibed in section

Enter the lesser of the adjusted net
income from Part | or the minimum
investment return from Part X for

each year histed . . .

85% of line 2a

Qualifying distributions from Part XII

line 4 for each year listed

Amounts included in line 2¢ not used directly

for active conduct of exempt activities .

Qualifying distnibutions made directly

for active conduct of exempt activities

Subtract line 2d from ine 2¢ .

Complete 3a, b, or ¢ for the

alternative test relied upon

"Assets" alternative test—enter

(1) Value of all assets .

(2) Value of assets qualifying under
section 4942())(3)(B)(1)

"Endowment" alternative test—enter 2/3
of minimum investment return shown in
Part X, line 6 for each year listed .
"Support" alternative test—enter:

(1) Total support other than gross
investment income (interest,
dividends, rents, payments on
securities loans (section
512(a)(5)), or royalties)

(2) Support from general public
and 5 or more exempt
organizations as provided in
section 4942())(3)(B)(n)

(3) Largest amount of support from
an exempt organization

[:] 4942())(3) or |:| 4942(1)(5)

Tax year

Pnor 3 years

(a) 2015

{b) 2014

{c) 2013

(d) 2012 (e} Total

o

0

Supplementary Information (Complete this part only if the foundation had $5,000 or more in assets at

i4i Gross Investment income

any time during the year—see instructions.)

Information Regarding Foundation Managers:
List any managers of the foundation who have contributed more than 2% of the total contributions received by the foundation
before the close of any tax year (but only If they have contributed more than $5,000) (See section 507(d)(2).)

List any managers of the foundation who own 10% or more of the stock of a corporation (or an equally large portion of the

ownership of a partnership or other entity) of which the foundation has a 10% or greater interest.

Information Regarding Contribution, Grant, Gift, Loan, Scholarship, etc., Programs:

Check here » if the foundation only makes contributions to preselected chantable organizations and does not accept
unsolicited requests for funds. If the foundation makes gifts, grants, etc. (see instructions) to individuals or organizations

under other conditions, complete items 2a, b, ¢, and d.

The name, address, and telephone number or e-mail address of the person to whom applications should be addressed.

The form in which applications should be submitted and information and materials they should include.

Any submission deadlines

Any restrictions or mitations on awards, such as by geographical areas, chantable fields, kinds of institutions, or other

factors:

Form 990-PF (2015)
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Fogm 990-PF (2015) GOOD WORK INSTITUTE INC

47-3091614 Page 11

EUPAA  Supplementary Information (continued)

3 ___Grants and Contributions Paid During the Year or Approved for Future Payment

Iy If recipient 1s an individual,
ReC|p|ent show any relationship to Foundation Purpose of grant or
any foundation manager :;actuseol' contribution Amount

Name and address (home or business) or substantial contributor pien
a Paid during the year

Total . > 3a 0
b Approved for future payment

Total » 3b 0

Form 990-PF (2015)



Form 990-PF (2015)

GOOD WORK INSTITUTE INC 47-3091614  page 12
P AYR.Y Analysis of Income-Producing Activities
Enter gross amounts unless otherwise indicated. Unrelated business income Excluded by section 512, 513, or 514 )

b wN

O oO~N®

10

12
13

Program service revenue:

(a)

Business code

(b)
Amount

(c)
Exclusion code

(d)

Amount

Related or exempt
function income
(See instructions )

-0 Q0T

g Fees and contracts from government agencies
Membership dues and assessments

Interest on savings and temporary cash investments
Dividends and interest from secunties

Net rental income or (loss) from real estate.

a Debt-financed property

b Not debt-financed property .

Net rental income or (loss) from personal property
Other investment income e
Gan or (loss) from sales of assets other than inventory
Net income or (loss) from special events

Gross profit or (loss) from sales of inventory .
Other revenue a

900099

18

b

c

d

Subtotal Add columns (b), (d), and (e)
Total. Add line 12, columns (b), (d), and (e)

(See worksheet in ine 13 instructions to verify calculations.)

Part XVI-B
Line No.

13

18

Relationship of Activities to the Accomplishment of Exempt Purposes

Explain below how each activity for which income is reported in column (e) of Part XVI-A contnbuted importantly to the

v accomplishment of the foundation's exempt purposes (other than by providing funds for such purposes) (See instructions.)

Form 990-PF (2015)



Form 990-PF (2015)  GOOD WORK INSTITUTE INC 47-3091614  page 13

PNl  Information Regarding Transfers To and Transactions and Relationships With Noncharitable
Exempt Organizations

1 Did the organization directly or indirectly engage in any of the following with any other organization described Yes| No
in section 501(c) of the Code (other than section 501(c)(3) organizations) or in section 527, relating to
poltical organizations?
a Transfers from the reporting foundation to a noncharitable exempt organization of.
(1) Cash . . . .. . . .. . - . . 1a(1) X
(2) Other assets . .. . .. 1a(2) X
b Other transactions
(1) Sales of assets to a nonchantable exempt organization . . . . . .o 1b(1 X
(2) Purchases of assets from a noncharitable exempt organizaton . . . . e e 1b(2) X
(3) Rental of facilities, equipment, or other assets .. . . . . . . . 1b(3) X
(4) Reimbursement arrangements . . . . . . .o . .. . . .. A . 1b(4) X
(5) Loans or loan guarantees . . R . - - . 1b(5) X
(6) Performance of services or membershlp or fundralsmg sohc1tat|ons .. .. .. .. .. 1b(6) X
¢ Sharing of facilities, equipment, mailing lists, other assets, or paid employees . . 1c X
d Ifthe answer to any of the above is "Yes," complete the following schedule. Column {b) should aIways show the falr market
value of the goods, other assets, or services given by the reporting foundation. If the foundation received less than fair market
value in any transaction or sharing arrangement, show in column {d) the value of the goods, other assets, or services received.
(a) Line no | (b) Amount involved (c) Name of noncharitable exempt organization (d) Description of transfers, transactions, and sharing arrangements
2a s the foundation directly or indirectly affihated with, or related to, one or more tax-exempt organlzatlons
described in section 501(c) of the Code (other than section 501(c)(3)) or in section 5272 . . . . O Yes IX] No
b If"Yes," complete the following schedule.
(a) Name of organization (b} Type of organization (c) Descniption of relationship
_N
A
| 1

clare that | have examined this return, including accompanying schedules and statements, and to the best of my knowledge and belief, it 1s true,
of preparer (other than taxpayer) is based on all information of which preparer has any knowledge
May the IRS discuss this retum

L/ Y Exeriion duakor | Moot

Under pengltiestofpeyjury,

Sign cone1a d cofipteld Dec
Here |

Signature of e Date Trie (see instructions)? | X - YesD No|
Paid PrntType preparer's name Preparer's signature Date Check f PTIN
Preparer Tyrone Sellers 10/10/2016 | seremployed |P01458757
Use Only |Eim's name » _Tyrone Anthony Sellers CPA FrmsEIN & 11-3411465
Fim's address ® 11503 Farmers Blvd, St Albans, NY 11412 Phone no (718) 341-8770

Form 990-PF (2015)




gﬂﬁgg‘gﬁoiz Schedule of Contributors OMB No 15450047

990-PF
or ) » Attach to Form 990, Form 990-EZ, or Form 990-PF. 2@1 5

Pepartmentof heteasuy  {»  Information about Schedule B (Form 990, 990-EZ, or 990-PF) and lts Instructions Is at www.Irs.gov/formg90.

Name of the organization Employer identification number
GOOD WORK INSTITUTE INC 47-3091614
Organization type (check one):

Filers of: Section:

Form 990 or 990-EZ D 501(c) ) (enter number) organization
D 4947(a)(1) nonexempt charitable trust not treated as a private foundation
D 527 political organization

Form 990-PF 501(c)(3) exempt private foundation
D 4947(a)(1) nonexempt charitable trust treated as a private foundation

[ ] 501(c)(3) taxable private foundation

Check If your organization is covered by the General Rule or a Special Rule.
Note. Only a section 501(c)(7), (8), or (10) organization can check boxes for both the General Rule and a Special Rule. See
instructions

General Rule

For an organization filing Form 990, 990-EZ, or 990-PF that received, during the year, contributions totaling $5,000
or more (in money or property) from any one contributor. Complete Parts | and Il. See instructions for determining a

contributor's total contributions

Special Rules

|:| For an organization described in section 501(c)(3) filing Form 990 or 990-EZ that met the 331/3 % support test of the
regulations under sections 509(a)(1) and 170(b)(1)(A)(v1), that checked Schedule A (Form 920 or 990-EZ), Part II, line
13, 1643, or 16b, and that received from any one contributor, during the year, total contributions of the greater of (1)
$5,000 or (2) 2% of the amount on (1) Form 990, Part VIII, ine 1h, or (1) Form 990-EZ, Iine 1. Complete Parts | and II.

I___l For an organization described in section 501(c)(7), (8), or (10) fiing Form 990 or 990-EZ that recetved from any one
contributor, durning the year, total contributions of more than $1,000 exclusively for religious, chantable, scientific,
Iiterary, or educational purposes, or for the prevention of cruelty to children or animals. Complete Parts |, II, and Il

I:I For an organization described in section 501(c)(7), (8), or (10) filing Form 990 or 990-EZ that received from any one
contributor, during the year, contributions exclusively for religious, chantable, etc , purposes, but no such
contributions totaled more than $1,000 If this box I1s checked, enter here the total contributions that were received
during the year for an exclusively religious, charitable, etc, purpose Do not complete any of the parts unless the
General Rule applies to this organization because it received nonexclusively religious, chantable, etc., contributions
totaling $5,000 or more during the year . . e e e NN 5

Caution. An organization that is not covered by the General Rule and/or the Special Rules does not file Schedule B (Form 990,

990-EZ, or 990-PF), but it must answer "No" on Part IV, line 2, of its Form 990, or check the box on line H of its Form 990-EZ or on its

Form 990-PF, Part |, line 2, to certify that it does not meet the filing requirements of Schedule B (Form 990, 990-EZ, or 990-PF).

For Paperwork Reduction Act Notice, see the Instructions for Form 990, 990-EZ, or 990-PF. Schedule B (Form 990, 990-EZ, or 990-PF) (2015)
HTA



Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 2

Name of organization
GOOD WORK INSTITUTE INC

Employer identification number
47-3091614

Contributors (see instructions). Use duplicate copies of Part | if additional space is needed.

(a) (b) (c) ()
No. Name, address, and ZIP + 4 Total contributions Type of contribution
LA | Bsyne Person
55 Washington Street, Sute 512 Payroll [ ]
Brooklyn NY 19200 | S 300,000, Noncash [ ]
Foreign State or Province ____ (Complete Part Il for
ForegnCountry noncash contributions )
(a) (b) {c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
2| EsYInC Person
55 Washington Street, Sute 512 Payroll [ ]
Brookyn . NY 1200 | S 3,199,995 Noncash
Foregn State or Province. (Complete Part I for
Foreign Country. ___ noncash contnbutions )
{a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
3| Moganstantey Person
1885 Broadway ... Payroll [ ]
NewYork . NY 10036 | S 800,000 Noncash
Foreign State or Province: (Complete Part Il for
Foreign Country. ____ noncash contributions )
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
________________________________________________________________ Person I:I
________________________________________________________ Payroll D
_______________________________________________________________________________________ Noncash I:]
Foreign State or Province: _____ (Complete Part Il for
Foreign Country: noncash contnbutions.)
(a) (b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution
________________________________________________________________ Person |:|
________________________________________________________ Payroll D
_______________________________________________________________________________________ Noncash
Foreign State or Province (Complete Part Il for
Foreign Country: noncash contributions )
(a) {b) (c) (d)
No. Name, address, and ZIP + 4 Total contributions Type of contribution

Person |:|
Payroll I:I

Noncash |:|

(Complete Part Il for
noncash contributions )

Schedule B (Form 990, 990-EZ, or 990-PF) (2015)



Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 3

Name of organization
GOOD WORK INSTITUTE INC

Employer identification number

47-3091614

Noncash Property (see instructions). Use duplicate copies of Part Il if additional space is needed.

(a) No. (b) (c) )
from e . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
2
-
(a) No. (b) (c) (d)
from e . FMV (or estimate) .
D. d
Part | Description of noncash property given (see instructions) ate receive
L S [
(a) No. (b) (c) )
from _—n . FMV (or estimate) .
Dat
Part Description of noncash property given (see instructions) ate received
S - S R
(a) No. (c)
b) . (d)
from e ( . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
Y - U (SO
a) No. (c)
(fzom Description of norfc!:)a)\sh roperty given FMV (or estimate) Date ::geived
Part! P prop 9 (see instructions)
S | e
(a) No. (b) () (d)
from . . FMV (or estimate) .
Part | Description of noncash property given (see instructions) Date received
_____________________________________________________________ $

Schedule B (Form 990, 990-EZ, or 990-PF) (2015)



Schedule B (Form 990, 990-EZ, or 990-PF) (2015)

Page 4

Name of organization
GOOD WORK INSTITUTE INC

Employer identification number
47-3091614

Exclusively religious, charitable, etc., contributions to organizations described in section 501(c)(7), (8), or
(10) that total more than $1,000 for the year from any one contributor. Complete columns (a) through (e) and

the following line entry For organizations completing Part l1l, enter the total of exclusively religious, chantable, etc,
contributions of $1,000 or less for the year. (Enter this information once. See instructions )
Use duplicate coples of Part Il if additional space 1s needed

>S5

{a) No.
Igraorrtnl (b) Purpose of gift (c) Use of gift (d) Description of how gift is held
(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
ForProv oty | —eeee

(a) No.

:’rorrtnI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held

a

(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
ForProv ™ wty

(a) No.

fromI (b) Purpose of gift (c) Use of gift (d) Description of how gift is held

Part

(e) Transfer of gift
Transferee's name, address, and ZIP + 4 Relationship of transferor to transferee
For Prov______ oty | —m e

(a) No.

;roml (b) Purpose of gift (c) Use of gift (d) Description of how gift is held

art
(e) Transfer of gift

Transferee's name, address, and ZIP + 4

Relationship of transferor fo transferee

For Prov Country

Schedule B (Form 990, 990-E2, or 990-PF) (2015)



47-3091614

GOOD WORK INSTITUTE INC
Part |, Line 16a (990-PF) - Legal Fees
20,700 0
Disbursements
Revenue and for Charitable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1_|Organization setup 20,700 0
Part |, Line 16b (990-PF) - Accounting Fees
8,500 0

Disbursements

Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1 |Setup 2,000 0
2 JAudit 6,500 0
Part |, Line 16¢ (990-PF) - Other Professional Fees
94,131 0
Disbursements
Revenue and for Chantable
Expenses per Net Investment Adjusted Net Purposes
Description Books Income Income (Cash Basis Only)
1 |Administrative consultants 58,850 0
2 |Program consultants 35,281 0

© 2016 Universal Tax Systems Inc and/or its affiliates and licensors All rights reserved
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GOOD WORK INSTITUTE INC 47-3091614

Part |, Line 23 (990-PF) - Other Expenses

136,984 0 0 0
Revenue and Disbursements
Expenses Net Investment Adjusted Net for Charitable
Description per Books Income Income Purposes

1 _|Contracted payroll costs 98,718 0
2 |Office expenses 3,160 0
3 |Printing and copying 128 0
4 |Events, training and membership 16,974 0
5 |Equipment rental 2,170 0
6 llnsurance 342 0
7 _|Health insurance 15,492 0

© 2016 Universal Tax Systems Inc and/or its affiliates and licensors All nights reserved
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GOOD WORK INSTITUTE INC 47-3091614

Elections

Election to NOT claim first-year special depreciation - All Property
Pursuant to IRC Section 168(k)(2)(D)(im), the Taxpayer elects out of first-year special depreciation for all
depreciable property placed in service during the current tax year.

© 2016 Universal Tax Systems Inc and/or its affilates and licensors All nights reserved
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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF “ETSY.ORG, INC.”,
CHANGING ITS NAME FROM "ETSY.ORG, INC." TO "GOOD WORK
INSTITUTE, INC.", FILED IN THIS OFFICE ON THE SEVENTEENTH DAY
OF AUGUST, A.D. 2016, AT 1:09 O CLOCK P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

TR

J:ﬂny W Busioch, Secrwtery of State )

5684564 8100
SR# 20165401983

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 202843720
Date: 08-17-16




State of Delaware
Secretary of Stale
Diislon of Corporations
Delhered 0109 PN 08172016
FILED 01-09 PM 08172016
SR 20165401983 - Flle Number 5684564

CERTIFICATE OF AMENDMENT
TO THE
CERTIFICATE OF INCORPORATION
OF
ETSY.ORG, INC.

Etsy.org, Inc. (the “Corporation™) a corporation organized and existing under and by
virtue of the General Corporation Law of the State of Delaware, does hereby certify as follows:

That the name of the Corporation is Etsy.org, Inc., and that the Corporation was
originally incorporated pursuant to the General Corporation Law on January 30, 2015 under the
name Etsy.org, Inc.

The sole member of the Corporation duly adopted a resolution by written consent. The
resolution setting forth the amendment is, and the Certificate of Incorporation of the Corporation
is, hereby amended as follows:

RESOLVED: That the Certificate of Incorporation of the Corporation is hereby amended by
striking out Section 1 thereof and by substituting in lieu of said Section the
following new Section 1:

“The name of the corporation (the “Corporation”) is: Good Work Institute, Inc.”

RESOLVED: That the Certificate of Incorporation of the Corporation is hereby amended by
striking out Section 6 thereof and by substituting in the lieu of said Section the
word “Reserved.”

#40047253 v2



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to
be signed on this 17" day of August, 2016.

By: /s/ Matt Stinchcomb
Name and Title: Matt Stinchcomb, President




AMENDED AND RESTATED BYLAWS
OF
GOOD WORK INSTITUTE, INC.
(formerly ETSY.ORG, INC.)

(A Delaware Non-Profit, Non-Stock Corporation)
Adopted as of August 16, 2016
ARTICLE 1
Offices

Section 1. Location. The principal office of Good Work Institute, Inc. (formerly Etsy.org,
Inc.) (the “Corporation”) shall be located within or without the State of Delaware at such place
as the Board of Directors of the Corporation (the “Board”) may from time to time designate. The
Corporation may maintain additional offices at such other places as the Board may from time to
time designate. The Corporation shall have and maintain within the State of Delaware a
registered office at such place as may be designated by the Board.

ARTICLE I
Reserved
ARTICLE III
Board of Directors

Section 1. Power of Board and Qualification of Directors. The Corporation shall be
managed by the Board. Each director shall be at least eighteen years of age.

Section 2. Number of Directors. The number of directors constituting the entire Board
shall be at least one and, subject to such limitation, may be increased or decreased from time to
time by a vote of the majority of the Board.

Section 3. Election and Term of Directors. The initial Board shall consist of the directors
elected by the incorporator of the Corporation. Thereafter, members of the Board shall be
elected by vote of the majority of the Board; provided that Etsy Inc. shall have the right to
appoint one board member. In the event that Etsy Inc. does not appoint a board member, such
board seat will remain vacant until filled by Etsy Inc. The tenure of incumbent members of the
Board shall not be affected by an increase or decrease in the number of directors. Except as
provided in Section 4 of this Article, the directors appointed shall serve for a term of one year
and until their successors are appointed and qualified, or until their earlier resignation, removal,
or death.



Section 4. Newly-Created Directorships and Vacancies. Vacancies and newly- created
directorships resulting from any increase in the authorized number of directors may be filled by
vote of the majority of the Board. Subject to Section 6 of this Article, a director elected to fill a
vacancy shall hold office until the next annual meeting and until his or her successor is elected
and qualified.

Section 5. Resignation. Any director may resign from office at any time by delivering a
resignation in writing to the Corporation. Such resignation shall take effect at the time specified
therein, and unless otherwise specified, no acceptance of such resignation shall be necessary to
make it effective.

Section 6. Removal of Directors. Any one or more of the directors may be removed with or
without cause at any time by vote of a majority of the Board, provided that written notice of such
removal is given to any director so removed.

Section 7. Meetings of the Board. Meetings of the Board, whether annual, regular or
special, may be held at any place within or without the State of Delaware as may be fixed by the
Board from time to time or as shall be specified in the respective notice or waivers of notice
thereof. The Board may fix times and places for regular meetings of the Board and no notice of
such meetings need be given. Special meetings of the Board may be called at any time by the
President, or by any two or more directors.

Notice of a meeting need not be given to any director who submits a signed waiver of notice
whether before or after the meeting, or who attends the meeting without protesting, prior thereto
or at its commencement, the lack of notice. A notice or waiver of notice need not specify the
purpose of any regular or special meeting 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. Notice of any adjournment of a meeting of the Board to another time
or place shall be given to all directors, whether or not present at the time of the adjournment.
Any business may be transacted at any adjourned meeting that might have been transacted at the
meeting as originally called.

Section 8. Quorum and Voting. Unless a greater proportion is required by law, by the
Certificate of Incorporation or these Bylaws, a majority of the entire Board shall constitute a
quorum for the transaction of business at any meeting of the Board. Except as otherwise
provided by law or by these Bylaws, the vote of a 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.

Section 9. Written Consent of Directors; Meetings by Conference Telephone. 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 filed with the minutes of
the proceedings of the Board or such committee.



Any one or more members of the Board or of any committee thereof may participate in a
meeting of such 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 10.  Committees of the Board. The Board, by resolution adopted by a majority of
the entire Board, may designate from among its members an Executive Committee and such
other committees as it deems appropriate, each consisting of one or more directors, and each of
which shall have and may exercise such powers, not inconsistent with the law, the Certificate of
Incorporation, or these Bylaws, as authorized by the Board. Any such committee may be
advisory only or have additional powers as authorized by the Board.

Members of a committee shall serve for a term of one year, until their successors are appointed,
or until their earlier resignation, removal with or without cause, or death, or until the committee
shall sooner be terminated.

Each committee of the Board shall serve at the pleasure of the Board. The designation of any
such committee and the delegation thereto of authority shall not alone relieve any director of his
duty under the law to the Corporation.

Section 11.  Compensation of Directors. Directors shall serve without compensation for
their services as such. Directors shall be allowed reimbursement for reasonable expenses. The
Board shall have the power, in its sole discretion, to contract with any director for services
rendered to the Corporation (not including services rendered in his or her capacity as a director)
and to pay such director reasonable compensation for such services.

ARTICLE IV
Officers, Agents and Employees

Section 1. General Provisions. The officers of the Corporation shall be a President, a
Secretary and a Treasurer, and such other officers as may be deemed necessary by the Board.

Section 2. Term of Office, Vacancies and Removal. The officers shall be elected by the
Board at the annual meeting of the Board or such other time as determined by the Board. The
Board may elect other officers, who shall have such authority and perform such duties as may be
prescribed by the Board. Each officer shall hold office until the next annual meeting of the
Board after his or her election and until his or her successor has been elected and qualified. Any
two or more offices may be held by the same person, except the offices of President and
Secretary. If an office becomes vacant for any reason, the Board may fill such vacancy.
Notwithstanding the foregoing, any officer may be removed by the Board with or without cause.
Such removal without cause shall be without prejudice to such person’s contract rights, if any,
but the appointment of any person as an officer, agent or employee of the Corporation shall not
of itself create contract rights.



Section 3. Powers and Duties of Officers.

A. President. The President shall serve as the chief executive officer of the Corporation
and shall preside at all meetings of the Board. The President shall perform all duties customary
to that office and shall supervise and control all of the affairs of the Corporation in accordance
with policies and directives approved by the Board.

B. Secretary. The Secretary shall be responsible for the keeping of an accurate record of
the proceedings of all meetings of the Board, shall give or cause to be given all notices in
accordance with these Bylaws or as required by law, and, in general, shall perform all duties
customary to the office of Secretary. The Secretary shall have custody of the corporate seal of
the Corporation, if any; and shall have authority to affix the same to any instrument requiring it;
and, when so affixed, it may be attested by his or her signature. The Board may give general
authority to any officer to affix the seal of the Corporation, if any, and to attest the affixing by his
or her signature.

C. Treasurer. The Treasurer shall have the custody of, and be responsible for, all
funds and securities of the Corporation; shall keep or cause to be kept complete and accurate
accounts of receipts and disbursements of the Corporation; and shall deposit all money and other
valuable property of the Corporation in the name and to the credit of the Corporation in such
banks or depositories as the Board may designate. Whenever required by the Board, the
Treasurer shall render a statement of accounts. The Treasurer shall at all reasonable times
exhibit the books and accounts to any officer or director of the Corporation, and shall perform all
duties incident to the office of Treasurer, subject to the supervision of the Board, and such other
duties as shall from time to time be assigned by the Board. The Treasurer shall, if required by
the Board, give such bond or security for the faithful performance of his or her duties as the
Board may require.

Section 4. Agents and Employees. The Board may appoint agents and employees who
shall have such authority and perform such duties as may be prescribed by the Board. The Board
may remove any agent or employee at any time with or without cause. Removal without cause
shall be without prejudice to such person’s contract rights, if any, and the appointment of such
person shall not itself create contract rights.

Section 5. Compensation of Officers, Agents and Employees. Officers may receive
compensation in such reasonable amounts as may be fixed from time to time by a majority vote
of the entire Board.

The compensation of agents and employees appointed by the Board shall be fixed by the Board,
but this power may be delegated to any officer, agent or employee as to persons under that
person’s direction or control. The Board may require officers, agents or employees to give
security for the faithful performance of their duties.

ARTICLE V



Miscellaneous
Section 1. Fiscal Year. The fiscal year of the Corporation shall be fixed by the Board.

Section 2. Corporate Seal. The seal of the Corporation shall be circular in form and contain
the name of the Corporation, the words “Corporate Seal” and “Delaware” and the year the
Corporation was formed in the center. The Corporation may use the seal by causing it or a
facsimile to be affixed or impressed or reproduced in any manner.

Section 3. Checks, Notes, Contracts. The Board shall determine who shall be authorized
from time to time on the Corporation’s behalf to sign checks, notes, drafts, acceptances, bills of
exchange and other orders or obligations for the payment of money; to enter into contracts; or to
execute and deliver other documents and instruments.

Section 4. Books and Records. The Corporation shall keep at its principal office (1) correct
and complete books and records of accounts (2) minutes of the proceedings of the Board and any
committees thereof and (3) a current list or record containing the name and address of all
directors and officers of the Corporation. Any of the books, records and minutes of the
Corporation may be in written form or in any other form capable of being converted into written
form within a reasonable time.

Section 5. Amendments to Bylaws. The Bylaws of the Corporation may be adopted,
amended or repealed in whole or in part by the Board; provided, however, that no adoption,
amendment or repeal of the Bylaws shall eliminate the right of Etsy, Inc. to appoint one Board
member without the express written consent of Etsy, Inc. signed by a duly authorized officer of
Etsy, Inc.

Section 6. Indemnification and Insurance. The Corporation may, to the fullest extent
permitted by law, indemnify any present or former director, officer, employee or agent or any
person who may have served at its request as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, whether for profit or not for
profit, against expenses (including attorneys’ fees), judgments, fines and amounts paid in
settlement, actually and reasonably incurred by him or her in connection with 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 corporation), to which he or she may be or
is made a party by reason of being or having been such director, officer, employee or agent if he
or she acted in good faith and in a manner he or 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 conduct was unlawful. However, there shall be no
indemnification in respect of any claim, issue or matter as to which he or she shall have been
adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery
or 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 the circumstances of the case, such person
is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or
such other court shall deem proper.



The Corporation shall have the power to purchase and maintain insurance to indemnify the
Corporation and its directors and officers to the full extent such indemnification is permitted by
law.

The Corporation may pay expenses (including attorneys’ fees) incurred by an officer or director
in defending any civil, criminal, administrative or investigative action, suit or proceeding in
advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking
by or on behalf of such officer or director to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the Corporation under this Article. Such
expenses (including attorneys’ fees) incurred by other employees and agents may be paid upon
such terms and conditions, if any, as the Board deems appropriate.

In no case, however, shall the Corporation indemnify, reimburse, or insure any person for any
taxes imposed on such individual under chapter 42 of the Internal Revenue Code of 1986, as now
in effect or as may hereafter be amended (the “Code”™). Further, if at any time the Corporation is
deemed to be a private foundation within the meaning of Section 509 of the Code then, during
such time, no payment shall be made under this Article if such payment would constitute an act
of self-dealing or a taxable expenditure, as defined in Section 4941(d) or Section 4945(d),
respectively, of the Code.

If any part of this Article shall be found in any action, suit, or proceeding to be invalid or
ineffective, the validity and the effectiveness of the remaining parts shall not be affected.

Section 7. Loans to Directors or Officers. No loans shall be made by the Corporation to
its directors or officers.



