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House of Society Delegates Meeting 
September 14, 2021 

 
SAF Local Unit Governance and  
Business Operations Structure Plan 
 
 
Issue 
SAF was established in 1900 and our structure and policies have evolved slowly over time. 
Meanwhile, changes in federal and state regulations impacting business requirements, banking, 
incorporation, tax reporting, and other areas have created challenges and added complexities to 
managing local units.  

SAF’s mission is the driving force behind the organization, and it is important that the organization 
also understands and complies with its legal and regulatory obligations and uses sound governance 
practices. 

SAF has engaged legal counsel to address structure and business practices for SAF units, provide 
recommendations, and develop a strategy to deliver a clear set of guidance. This document provides 
the House of Society Delegates with a report on progress and plans. 

 

Current Situation 
SAF hired the law firm of Nelson Mullins Riley & Scarborough (Nelson Mullins or NMRS) to address 
multiple challenges. CEO Terry Baker has been regularly meeting with NMRS to gain a deeper 
understanding of the issues, staff has provided additional feedback, and multiple recommendations 
have been made to move toward a structure to maximize efficiency, ensure understanding and 
compliance with federal and state regulations, and protect the organization and its volunteer 
leaders. 

SAF Board Authorizes Action. Recommendations were brought to the SAF Board (Board) in July 
2021 by CEO Baker. The Board agreed that the business operations between SAF national and state 
societies should be a partnership, consistent with organizational goals, and structurally and 
operationally linked according to applicable federal and state laws and sound business practices.  

The Board believes the time is now to tackle our organizational challenges. The Board endorses 
taking the next steps to provide resources to help local units untangle the challenges being 
experienced and supports the investment of staff and legal counsel resources toward this effort. A 
motion was approved to authorize the CEO to work with state societies to initiate the process of 
state incorporation and share recommendations with the House of Society Delegates. 

Implementation of a strategy to make changes in business structure and governance is a major 
undertaking that will take time (1.5-2 years) and be done in phases. The effort will require 
outstanding communications and a methodical and transparent approach to ensure each state 
society’s unique circumstances are addressed. The two recommendations outlined below are 
considered the first steps and building blocks to the strategy.  
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Request to HSD 
HSD leaders should review the recommendations and come prepared to discuss at the meeting.  

 

Recommendations 
Recommendation #1: All SAF state societies should be separately incorporated 
under their respective, applicable state laws.  

Currently, most state societies are operating as unincorporated associations. This recommendation is 
endorsed by the SAF Board via their July 2021 Board meeting motion. 

Why is this important? Incorporation creates a nonprofit corporation that will provide liability 
protection for all state societies and their directors and members, and additional protection for SAF 
national. It establishes state societies as separate legal entities and creates a separation between 
personal and corporate assets, thus providing limited liability protection to those managing or 
governing the organization.  

In an unincorporated association, directors and members can be personally liable for debts and 
liabilities of the association; however, in an incorporated nonprofit, the directors and members are 
generally protected from personal liability for the debts and liabilities of the incorporated 
nonprofit. Incorporation also helps to encapsulate liability at a specific state society level without 
creating exposure across state societies or at the national level. 

What is the process to incorporate? State laws govern the formation and ongoing maintenance of 
nonprofit corporations. In SAF’s case, each state society would be set up as a membership 
organization. Each state society will have Articles of Incorporation and bylaws that reflect SAF 
national as the sole corporate member—this step ensures the connection between SAF national and 
the state society (similar to how state society bylaws connect divisions and chapters to the state 
society). Other than the corporate member, each state society will continue to operate in a similar 
fashion with executive committee members as their board of directors. The state society board of 
directors will make day-to-day and strategic decisions for their unit and its current structure is 
retained (such as divisions and chapters). Decisions such as dissolution of state societies, member 
eligibility, and others that impact the SAF brand will continue to be reserved for the approval of SAF 
national.  

Implementation. SAF’s legal team will take the lead to incorporate state societies. This approach 
will alleviate the administrative burden on volunteer leaders who may not have the time or 
expertise to navigate the process. From a practical standpoint, this strategy allows for accuracy, 
efficiency, and timeliness in incorporating 30 state societies across the nation.  

Nelson Mullins is well positioned to begin the process of incorporating state societies when given 
the green light to proceed. Each state society has a unique set of circumstances that will be 
addressed and discussed with local units, with recommendations given to multi-state societies on 
the best state to incorporate in. NMRS will work with staff to prioritize the order of state societies 
to get incorporated, obtain the necessary information and documents required to initiate the filing, 
and develop Articles of Incorporation.  

Once incorporation is complete, the state society must abide by the state laws in which it is 
incorporated. The state society holds responsibility to maintain the incorporation, pay any renewal 
fees, and submit any required compliance documents, such as an annual report. SAF staff will 
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provide information to state societies that outline these requirements and obligations and will 
support volunteer leaders in maintaining compliance with laws and regulations.  

Cost impact to state societies: SAF will provide resources for staff and legal counsel to research, 
coordinate, and set up incorporation for all state societies. The initial incorporation fee will be paid 
by SAF national at the time of filing. Renewal fees vary by state and will be borne by the state 
society. SAF will inform your state society of any such fees.   

Next steps specific to this recommendation. State societies should ask questions at the HSD 
meeting. If greenlighted, SAF staff will be in touch to initiate incorporation.  

Future steps: Incorporation will be initiated using current state society bylaws. However, both 
national bylaws and state society bylaws must be updated to reflect the new governance structure 
between SAF and state societies. Generic bylaws language will be provided to state societies after 
national bylaws are updated and approved by members to help inform this process. 

Note that incorporating is not the same as registering to solicit charitable donations, and it’s 
important to differentiate between these two potential state filings. SAF will provide information to 
each state society about its obligations to register to solicit charitable donations. 

 

Recommendation #2: All SAF state societies should have Directors and Officers 
(D&O) Insurance.  

Nelson Mullins strongly advises and recommends that each state society obtain D&O insurance.  

Why is this important? Directors and Officers insurance is specific insurance to safeguard 
directors and officers against actual or alleged wrongful acts. A D&O policy allows volunteer 
directors and officers to continue to serve in these roles without running the risk that an honest or 
perceived mistake will cause them to lose their personal assets defending a claim or lawsuit. D&O 
insurance protects the personal assets of directors and officers, and their spouses, in the event they 
are personally sued by employees, vendors, competitors, investors, customers, and other parties, 
for actual or alleged wrongful acts in managing an organization. D&O Insurance also allows the 
state society to continue to use its assets to fulfill its mission without having to use the assets to 
defend a lawsuit.   

When volunteers agree to serve on a local unit executive committee, they agree to accept the 
multitude of duties and responsibilities that come with the position and overseeing programs and 
services, which creates an innate level of risk. Even with state and federal volunteer protection 
laws, board members may be targeted in lawsuits alleging wrongful management decisions. D&O 
insurance is a tool regularly used by nonprofits to protect the organization and its volunteer 
directors for any allegations of wrongful acts in the governing and managing of the unit. Without it, 
volunteer willingness to step into leadership roles may be limited. In fact, local unit treasurers (or 
would-be treasurers) have vocalized a reticence to serve because of fearfulness of being personally 
sued. 

D&O insurance will not cover risks such as property damage, bodily injury, or errors in professional 
advice, as these fall under other types of policies. 

Implementation options. To take advantage of the financial benefit of a national policy, to ensure 
consistency in coverage, and to lessen the administrative burden on state societies to submit 
individual applications and track renewal dates, one option is for SAF national to purchase D&O 

https://www.govinfo.gov/content/pkg/PLAW-105publ19/pdf/PLAW-105publ19.pdf
https://www.govinfo.gov/content/pkg/PLAW-105publ19/pdf/PLAW-105publ19.pdf
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insurance on behalf of state societies. State societies would be expected to reimburse national for 
this cost.  

Cost impact to state societies. The cost of D&O Insurance is determined by many factors, including 
the potential degree of risk and the size of the nonprofit. A quote in May 2021 by Preferred 
Insurance Services for all 30 state societies to be covered on one national policy was $11,400 
($380/state society if evenly distributed; if charged on a pro-rata basis, the cost will be similar to 
HSD assessments). This rate leverages the group as individual coverage for state societies have 
been quoted from $750-$1,000/year, which extrapolated is $22,500-$30,000 annually.  

Next steps. Topic is in front of HSD for discussion.  

Note that SAF provides Comprehensive General Liability Coverage through Preferred Insurance 
Services, Inc. to state societies, divisions, and chapters at no charge. This coverage includes third-party 
bodily injury and property damage claims and covers most events/activities hosted by local units. This 
General Liability insurance is different from D&O Insurance. 

 

Important Takeaways 
These two recommendations are just the beginning of devising and communicating solutions to our 
legal business structure and governance challenges. Meeting these challenges head on will improve 
and strengthen our organization at all levels and ultimately make it easier for volunteers to serve in 
leadership positions in the future. 

• SAF is investing the time and financial resources necessary to get this right. 
• SAF staff will work one-on-one with state societies to ensure each state society’s unique 

needs are considered. 
• As we work through the variety of steps needed to address local unit challenges, SAF will 

provide further communications and direction on the use of employer identification 
numbers (EINs), banking options, IRS Form 990 tax reporting policies and procedures, 
updates to bylaws, affiliate agreements, and adoption of a business operations handbook.  

• As we go through this journey together to make improvements to our operations, we can 
look forward to local units having confidence and understanding of their business 
operations which will strengthen our partnerships and foster collaboration, cohesion, and 
continuity between SAF and state societies. 

 

Point of Contact 
Lori Rasor, Director, Awards and State Society Relations, 202-938-3942; rasorl@safnet.org. 
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Appendix 1. Terminology and Definitions 
For common understanding, below are definitions and explanation of terminology used in this briefing 
paper. 

• The United National defines governance as “The process of decision-making and the process 
by which decisions are implemented (or not implemented).” 
 

• Compliance is the set of processes an organization uses to ensure that employees and the 
organization abide by internal rules of conduct and external rules and regulations. It may 
include an organization’s written values, its ethics policy, the employee handbook, and 
policies for complying with legal obligations (like taxes and corporate reporting). 
 

• Governing Documents: 
o Articles of Incorporation is a binding legal document filed with the secretary of state 

or other appropriate state office to establish a corporation. The content 
requirements vary from state to state. 

o Bylaws, which are more easily amended than Articles of Incorporation, handle the 
more detailed regulations to govern the organization. Bylaws often provide the 
methods for the selection of directors, the creation of committees, and the conduct 
of meetings. Our organization has national bylaws and state society bylaws, each of 
which would be amended in connection to the proposed recommendation to 
incorporate state societies. 

o Additional policies and procedures, such as the business operations handbook, 
provide the necessary guidelines for the effective and ethical functioning of the 
organization. 
 

• Nonprofit means the entity is organized for a nonprofit purpose. 
 

• 501(c)(3) means a nonprofit organization has been recognized by the Internal Revenue 
Service (IRS) as being tax-exempt by virtue of its charitable programs. “Charitable” is 
broadly defined as being established for purposes that are religious, educational, charitable, 
scientific, literary, testing for public safety, fostering of national or international amateur 
sports, or prevention of cruelty to animals and children. The benefits of being a 501(c)(3) 
include not paying federal income tax, being able to accept tax-deductible contributions, 
receiving grants from the government and private foundations, and having access to 
reduced postal rates. Exemption from state and local taxes, and state sales tax, vary by state. 
 

• Tax exemption is the result of a nonprofit organization being recognized by the IRS as being 
organized for any purpose allowable under 501(c)(3) through 501(c)(27). 
 

• Tax-exempt status refers to federal income tax exemption under the Internal Revenue 
Service. 
 

• Employer Identification Number (EIN): A nine-digit number assigned by the IRS. Every IRS-
designated tax-exempt nonprofit organization has its own EIN. This number identifies an 
organization as a legal business entity. Having an EIN does not automatically designate the 
group as tax exempt. To be designated, the group needs to pay a fee and file the exemption 
form with the IRS–this is the determination letter from the IRS that declares the 
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organization as tax exempt. National SAF and each state society has its own federal EIN, also 
known as a taxpayer identification (TIN). 
 

• Form 990: Most tax-exempt organizations (including SAF national and state societies), are 
required to file an annual information return with the IRS. IRS information returns are 
known as the “990 series” and the type of Form 990 to be filed depends on the gross 
receipts of the organization. The IRS uses this form to assess compliance with the Internal 
Revenue Code. The Form 990 requires an organization to list its assets, receipts, 
expenditures, and compensation of officers. Each state society is required to file its own IRS 
Form 990. 
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Appendix 2. List of SAF State Societies and Voting District Map 
 
Alaska SAF 
 
Allegheny SAF  (Maryland; Delaware; New Jersey; Pennsylvania; and West Virginia) 
 
Appalachian SAF (North Carolina; South Carolina; and Virginia) 
 
California SAF 
 
Colorado-Wyoming SAF  
 
Dakotas SAF (North Dakota and South Dakota) 
 
Great Plains SAF (Kansas and Nebraska) 
 
Illinois SAF  
 
Indiana SAF  
 
Inland Empire SAF (Northern Idaho and Eastern Washington) 
 
Intermountain SAF (Southern Idaho; Nevada; Utah; and Western Colorado) 
 
Iowa SAF  
 
Kentucky-Tennessee SAF  
 
Louisiana SAF  
 
Michigan SAF   
 
Minnesota SAF   
 
Mississippi SAF  
 
Missouri SAF   
 
Montana SAF 
 
National Capital SAF (Washington, DC metro area) 
 
New England SAF (Maine; New Hampshire [Granite State Division]; Massachusetts; Rhode Island; 
Vermont; and Connecticut)  
 
New York SAF  
 
Ohio SAF  
 

http://www.aksaf.org/
http://www.alleghenysaf.org/
http://www.apsaf.org/
http://www.safcowy.org/
http://eforester.org/dakotassaf/?WebsiteKey=f53986f6-d948-4c5e-b52f-e92f42c4e618
http://www.gpsaf.unl.edu/Revised/
http://eforester.org/illinoissaf
http://indianasaf.net/
http://www.forestry.org/iesaf/
http://www.usu.edu/saf/
http://eforester.org/iowasaf
http://www.ktsaf.org/
http://lasaf.homestead.com/home.html
http://michigansaf.org/
http://eforester.org/minnesotasaf
http://www.cfr.msstate.edu/mssaf/
http://www.cfr.msstate.edu/mssaf/
http://www.mosaf.net/
http://www.cfc.umt.edu/hosting/saf/
http://www.ncsaf.org/
http://www.nesaf.org/
http://www.safohio.org/
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Oregon SAF  
 
Ouachita SAF (Arkansas and Oklahoma) 
 
Southeastern SAF (Alabama; Georgia; and Florida) 
 
Southwestern SAF (Arizona and New Mexico) 
 
Texas SAF   
 
Washington State SAF 
 
Wisconsin SAF  
 
 

 
 
 
 
 
 

 

http://www.forestry.org/
http://eforester.org/ouachitasaf
http://www.sesaf.org/
http://swsaf.org/
http://eforester.org/texassaf
http://www.forestry.org/washington/
http://www.wisaf.org/
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