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i LEGAL OBLIGATIONS
«

4‘ i (S}::Ieol;::l: ‘l'\:;llicahle to Nonprofit
~ D

~ Law of the State of iIncorporation
<

~ Most states have Iaws exclusively applicable
< to not-for-profit corporations
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Wy LEGAL OBLIGATIONS - DIRECTORS
«

1 Fiduciary Dutiesto the Association
Duty of Care - level of competence

B
~ — Reasonable ingquiry required
B

<

— Attendance at Board meetings part of this duty
— No Board votes hy mail oremail uniess unanimous

<

Duty of Loyaity - iaithiuiness to the association
< — Corporate opportunities may not he taken advantage of
~ — Conflicts of interest- disclosure required
<
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~ LEGAL OBLIGATIONS - DIREGTORS

~ Fld:“(::,aol;‘,o::;:g::: the Association

Duty to Respect ﬂﬂllflllﬂllllal Information
— Board of Directors dis ONnsvs. action
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AVOIDING PERSONAL LIRBILITY

1 ActIn good 1aith after reasonable iguiry

5 Wolunteer Protection Act 011997

1 State statutes apply as well
1 Insurance should bein place to cover



N ASSOCIATION STRUCTUREAND
GOVERNANCE

1 Advantages of Incorporation
Reduced personal liability
Perpetual existence
Need governing documents for tax exemption

1 Effect of revocation of corporate charter
Ireated as an unincorporated association
Officers/directors personally responsihie
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ASSOCIATION STRUGTURE AND

o Articies of Incorporation
Fiedwith the state

z Bylaws
Procedures for association governance
Applicable onlyif consistent with state l1aw
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ASSOCIATION STRUGTURE AND
GOVERNANCGE

1 Board of Directors Policy Statements
Suhordinate to Bylaws
Superior.toRobert’s Rules
Easily changed

1 Pariiamentary Procequre
Rohert's Rules of Order
Apply only when issue not already addressed
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~ ANTITRUST LAW ISSUES
«

o BasicS of Antitrust Law
Agreements tending to limit competition

shermanAct - Section 1

— Contracts, combinations and conspiracies which
unreasonahly restrain trate

— Givil and criminal penalties
— Private party treble damage actions
— Associations underantitrust scrutiny

Federal Trade Commission Act - Section s
— Unfair or deceptive acts/practices/methods
— Consent orderjurisdiction - $11,000/day/violation
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ANTITRUST LAW ISSUES

1 Gompliance Policy and Program
Defense to a criminal charge

Requires mvolvement of legal
counsel/stafi/officers
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i ANTITRUST LAW ISSUES
«

~ o Gonduct having the “purpose oreffect of
restricting competition will trigger
<~ antitrust liability

~ Relevant market can be for services, not Just
<
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GHAPTER PITFALLS

0 Administrative dissolution

stibmit required state filings in a timely manner
Beware of Registeret Agentissues

o Employmentldentification Number issues
o Taxflingissues
o Bylaws Issues

Gompliance with state law
GCompliance with parent

o Ghapter affiliation agreement ISsues
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<
DIRECTOR DO'S
.

~ o Do attend Board meetings
< 0 Do ask questions at Boartd meetings

<~ u :ln':::::;le paset onthe association's hest

~ o Dodisclose actual and apparent contlicts
0 Dokeep Board miscussions contitdential

~ 1 Do hecome iamiliar withthe hylaws

~ 0 Do treat directors and stafi with courtesy

o *
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«
Ny DIREGTOR DONTS
«

o Don'the afraid toask a“stupid” question

4 & . Dontrecordassociation-related telephone
~ conuersations without consent
<

o Dom't enter to any agreements that may restrict

~ competition

< o Don’t speak on hehalf of the association unless
~ specifically authorized todo so

<
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UESTIONS
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