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Laying the Groundwork for your Nonprofit Organization




Why are governing documents important?



Governing Documents

Governing documents make your
organization legitimate and legal in the
eyes of the state and federal

government, but they do so much
more.



Governing Documents

¢+ Governing documents lay the foundation
for your organization. They are the roots
from which your organization grows.

¢+ Governing documents help ensure that
your organization has clearly defined goals
and policies,and that it will continue to
adhere to these as it grows.



Governing Documents

¢+ There are four essential governing
documents and registration forms for
nonprofit organizations operating
programs or raising money in NewYork.

¢+ We will visit each of these briefly.

+ Additional information about each type
can be found in the following subsections.



Articles of Incorporation

The Articles of
Incorporation is the
document that makes an
organization legally
recognized by the state
of New York. It describes
the basic purpose of the
organization and
provides crucial
information about the
organization and
provisions for its
governance.
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Articles of Incorporation

¢+ A nonprofit organization officially becomes a
corporation when the Articles of Incorporation
document is submitted to the State Department.

¢ The Articles of Incorporation is referred to as
the Certificate of Incorporation in New York
State.

The Articles of Incorporation must include basic
information such as your nonprofit's name, your
nonprofit's statement of purpose,certain provisions
required for state and federal tax-exempt purposes,
and the name and address of your registered agent
(the person to whom legal notices should be sent).



Articles of Incorporation

+ Essentially, the Articles of Incorporation document
tells the state what your organization is, what its goals
are, what its basic structure will be, and who they can
contact regarding legal issues.

* If you cannot find your Articles of Incorporation and
you are incorporated in New York State, you can
request a copy from the Department of State
website. http://lwww.dos.ny.gov/



http://www.dos.ny.gov/

Organizational Bylaws

Your organization
also has a set of
bylaws that
governs your
Board and
members.
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Corporate Bylaws - 1

BYLAWS

of

ARTICLE |
Offices

Registered Office and Registered Agent: The registered office of the

corporation shall be the same as listed on the articles of incorporation and
at such place as may be fixed from time to time by the Board of Directors
upon filing of such notices as may be required by law, and the registered
agent shall have a business office identical with such registered office.

: The Corporation may have other offices within or outside
the State of incorporation at such place or places as the Board of Directors
may from time to time determine.

ARTICLE 2
Shareholder’s Meetings
Meeting Place: All meetings of the shareholders shall be held the
registered office of the corporation, or at such place as shall be determined
from time to time by the Board of Directors, and the place at which any
such meeting shall be held shall be stated in the notice of the meeting.

Annual Meeting Time: The annual meeting of the shareholders for the
election of directors and for the transaction of such other business as may
properly come before the meeting, shall be held each year on

, at the hour of . if not a legal holiday, and if
a legal holiday, then on the day following, at the same hour, or January 31
of every year if no other meeting time is specifically appointed.

Annual Meeting - Order of Business: At the annual meeting of
shareholders, the order of business shall be as follows:

(a) Calling of the meeting to order.

(b) Proof of notice of meeting (or filing of waiver).
(c) Reading of minutes of last annual meeting.
(d) Report of officers.

(e) Reports of committees.

() Election of directors.

www.northwesirogisteredagent.com




Organizational Bylaws

¢+ All organizations should have a written set
of bylaws.

¢+ Bylaws contain the primary policies of an
organization and define the role of board
members.

¢+ Bylaws should be reviewed from a legal
perspective and should be consistent with
both state laws and the Articles of
Incorporation.



Organizational Bylaws

Bylaws have three major functions:

|.  Determine the Organization’s Structure

2. Determine the Roles and
Responsibilities of Directors and
Officers

3. Determine Policies and Procedures and

other Corporate Governance Matters



Organizational Bylaws

Each organization’s bylaws are specific to their individual
organization.

It is necessary for boards to review their bylaws from
time to time to ensure that they reflect the structure
that will best serve the organization’s purposes at the
time.

Bylaw amendments require a vote of the board and
bylaw amendments may require vote of the members (if
your organization is a membership corporation).
Articles of Incorporation, by contrast, require, at
minimum, a filing with the state (if your organization is
incorporated in NYS).

All board members should receive a copy of the
organization’s current bylaws and be familiar with their
content.



IRS Determination Letter

Although not every
organization obtains it,
the majority of
nonprofit organizations
file for tax-exempt
status from the IRS.

Following the drafting
of your bylaws,your
organization may
attempt to obtain an
IRS Determination
Letter of tax-exempt
status.
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IRS Determination Letter

¢ If you want to obtain federal tax-exempt
status for your nonprofit organization,
you must submit the appropriate
documents and obtain an |IRS
Determination Letter granting this status.

¢ The form you must submit to the IRS is
IRS Form 1023 or 1024, depending on
the type of status you are seeking.



IRS Determination Letter

¢ If the IRS grants you tax-exempt status,
you will receive a letter of determination.
Make sure you have a final determination
letter:

¢ This form should be kept in your
organization’s records.



IRS Determination Letter

¢ As a charitable tax-exempt
organization, you will be able to accept
contributions and donations that are
tax-deductible.

¢ Your organization may also be exempt
from federal or state corporate income
taxes,sales taxes,and property taxes. You
must apply for sales tax exemption from
the NYS Department of Taxation by
submitting form ST 19.



CHAR410

Finally, in order to
receive charitable
contributions and
to operate
nonprofit programs
in NewYork, you
need to submit a
CHARA410
document with the
Attorney General’s
Charities Bureau.
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CHAR410

¢ If you wish for your organization to be
eligible to solicit funds and hold
charitable assets,you are required to
register with the Attorney General's
Charities Bureau.

¢ The CHAR410 form is the registration
form for the NY State Attorney
General's Charities Bureau.



CHAR410

¢+ When submitting this form,you mustalso
submit yourArticles of Incorporation,
Bylaws and IRS Determination Letter (if
you have one).

¢ For this reason,the CHAR410 should be
the last of the major documents you
complete when setting up your
nonprofit organization.



End of Presentation .
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