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Incorporation and TaxIncorporation and Tax--exemptionexemptionIncorporation and TaxIncorporation and Tax exemptionexemption

 Why are they important?Why are they important? Why are they important?Why are they important?
 What are the benefits?What are the benefits?

Wh t th ti ith tWh t th ti ith t What are the options with tax What are the options with tax 
exemptions?exemptions?

 What are the limitations?What are the limitations?
 What are the obligations? What are the obligations? gg



Duty of CareDuty of CareDuty of CareDuty of Care

 Based on trustBased on trust Based on trustBased on trust
 The law requires a standard of The law requires a standard of 

performanceperformanceperformanceperformance
 Requirement to take matters seriously, act Requirement to take matters seriously, act 

d tl d b d t d f td tl d b d t d f tprudently, and be good stewards of assetsprudently, and be good stewards of assets
 Speaks to confidentialitySpeaks to confidentiality



Duty of LoyaltyDuty of LoyaltyDuty of LoyaltyDuty of Loyalty

 Make decisions based on what’s best forMake decisions based on what’s best for Make decisions based on what s best for Make decisions based on what s best for 
the Associationthe Association
Act consistently and support BoardAct consistently and support Board Act consistently and support Board Act consistently and support Board 
decisionsdecisions
P hibit titi ith th A i tiP hibit titi ith th A i ti Prohibits competition with the Association Prohibits competition with the Association 
by a directorby a director

 Apparent authority Apparent authority –– who is authorized to who is authorized to 
represent and speak officiallyrepresent and speak officially



Duty to Avoid Conflicts of Duty to Avoid Conflicts of 
InterestInterest

 Avoid real or perceived conflicts ofAvoid real or perceived conflicts of Avoid real or perceived conflicts of Avoid real or perceived conflicts of 
interestsinterests
Disclosure is paramountDisclosure is paramount Disclosure is paramountDisclosure is paramount

 Sign conflicts of interest statementsSign conflicts of interest statements
 The Board has the final decision on The Board has the final decision on 

conflictsconflicts



Duty to Preserve Confidential Duty to Preserve Confidential 
ffInformationInformation

 NonNon--disclosure of information deemeddisclosure of information deemed NonNon disclosure of information deemed disclosure of information deemed 
confidential by the Boardconfidential by the Board
Sign nonSign non disclosure or confidentialitydisclosure or confidentiality Sign nonSign non--disclosure or confidentiality disclosure or confidentiality 
statementsstatements
A id i h t th thA id i h t th th Avoid serious harm to others or the Avoid serious harm to others or the 
Association by breaching confidentialityAssociation by breaching confidentiality

 Perhaps the most common flaw in Board Perhaps the most common flaw in Board 
governancegovernance



Avoiding Legal LiabilityAvoiding Legal LiabilityAvoiding Legal LiabilityAvoiding Legal Liability
 Act in good faith, avoid reckless orAct in good faith, avoid reckless or Act in good faith, avoid reckless or Act in good faith, avoid reckless or 

negligent actions and decisionsnegligent actions and decisions
 Perform duties of care and loyalty, avoidPerform duties of care and loyalty, avoid Perform duties of care and loyalty, avoid Perform duties of care and loyalty, avoid 

conflicts of interests and preserve conflicts of interests and preserve 
confidential informationconfidential information

 Forms of protectionForms of protection
 Volunteer Protection ActVolunteer Protection Act
 IndemnificationIndemnification
 D&O InsuranceD&O Insurance



Understanding Association Understanding Association 
GGGovernanceGovernance

 Articles of incorporation bylaws policiesArticles of incorporation bylaws policies Articles of incorporation, bylaws, policies Articles of incorporation, bylaws, policies 
and proceduresand procedures
Past Board meeting minutesPast Board meeting minutes Past Board meeting minutesPast Board meeting minutes

 Parliamentary proceduresParliamentary procedures
 Attend meetings, be read reports, Attend meetings, be read reports, 

prepared, ask questionsprepared, ask questions
 Ensure adequate records, financial audits, Ensure adequate records, financial audits, 

and financial controls are in placeand financial controls are in placepp



Antitrust LawsAntitrust LawsAntitrust LawsAntitrust Laws
 Antitrust laws prohibit agreements that unreasonably Antitrust laws prohibit agreements that unreasonably p g yp g y

restrain competition, restrain competition, 
 Certain anticompetitive conduct is presumed to be Certain anticompetitive conduct is presumed to be 

unreasonable,unreasonable,unreasonable, unreasonable, 
 Agreements in violation of the antitrust laws can be Agreements in violation of the antitrust laws can be 

inferred from similar conduct, inferred from similar conduct, 
Th i ti b i li t d i l f l d tTh i ti b i li t d i l f l d t The association can be implicated in unlawful conduct The association can be implicated in unlawful conduct 
even if the agreement is not reached during an even if the agreement is not reached during an 
association meeting, and association meeting, and 

 The board must heed the advice of legal counsel or the The board must heed the advice of legal counsel or the 
association's staff to discontinue a particular discussion association's staff to discontinue a particular discussion 
or not to engage in certain conduct. or not to engage in certain conduct. g gg g


