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Overview

1. Why is it important to be incorporated as a MA 
charitable corporation?

2. What are bylaws?
3. Why are bylaws important? 
4. How do we file as a MA charitable corporation?
5. How do we maintain our MA charitable corp status?
6. How often should we review or change our bylaws?
7. What can happen if our bylaws are out of date or no one 

knows about them?
8. Example of MA charitable corporation status & bylaws 

issue



Q: Why is it important to 
be incorporated as a Mass
Charitable Corporation? 



Q: Why is it important to 
be incorporated as a Mass
Charitable Corporation? 

A: Charitable immunity 



Q: What are bylaws? 



A: Govern internal & 
external workings of an 
organization 

Q: What are bylaws? 



Q: Why are bylaws 
important? 



Q: Why are bylaws 
important? 
• Helps the organization function more 

smoothly
• Helps prevent financial misconduct
• Accountability and clarity on decision 

making
• Clear Board member roles and 

responsibilities
• Clear transition process for new Board 

members
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Q: How do we become a 
MA Charitable 
Organization? 

Overview:

Step 1 - Review form 
Step 2 - Create Articles of Organization 
Step 3 - Create your bylaws
Step 4 - Establish Directors & Officers
Step 5 - Submit paperwork 



Becoming a MA 
Charitable Organization

STEP 1: Review the registration form and 
gather all the relevant information: 

http://www.mass.gov/ago/docs/nonprofit/
regform-ma-before.pdf



Becoming a MA 
Charitable Organization

STEP 2: Create your Articles of 
Organization 

• Captures organization’s mission 
statement & purpose

• Filed directly with the MA Secretary of 
the Commonwealth

• https://www.sec.state.ma.us/cor/corpdf/
180art.pdf



Becoming a MA 
Charitable Organization

STEP 3: Create your bylaws
• Look to other similar organizations or 

templates as a starting point
• Common components of bylaws
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Becoming a MA 
Charitable Organization

STEP 3: Create your bylaws
• Look to other similar organizations or 

templates as a starting point
• Common components of bylaws



Becoming a MA 
Charitable Organization

STEP 4: Establish your directors & 
officers and gather their contact 
information. 



Becoming a MA 
Charitable Organization

Note: If your organization will be soliciting 
donations, there is an additional form: 

http://www.mass.gov/ago/docs/nonprofit/sc
hedulea2.pdf



Becoming a MA 
Charitable Organization

STEP 5: File your paperwork & fees
• Charity registration form with the 

Attorney General $100
• Articles of Organization form with the 

Secretary of the Commonwealth $35
• Optional donations registration form 

with the Attorney General $50



Q: How do we maintain our 
charitable status? 
1. Annual filing of Public Charity Form 
with the Mass Attorney General : 
http://www.mass.gov/ago/docs/nonprofit/fo
rm-pc/form-pc-fillable.pdf

2. November 1st Annual Report filing with 
the Secretary of the Commonwealth: 
https://www.sec.state.ma.us/cor/corpdf/180
npcar.pdf



How often should we review 
or change our bylaws?

• New board members orientation 
• Annual review



No bylaws, the bylaws are 
out of date, or no one knows 
what’s in the bylaws?

• Doctrine of Ultra Vires
• Breach of fiduciary duty
• Derivative suit
• Not covered by D&O insurance or 

corporate indemnification



= RISK OF PERSONAL 
LIABILITY!



Zimmerman v. Puccio, 1st Circuit 
(2010)
• Brothers who operated Cambridge non-

profit found personally liable for $265 
Million for violation of Credit Repair 
Organization Act

• Some factors the Court looked at were 
how non-profit funds were handled, 
observance of corporate formalities, 
corporate record keeping, and lack of 
functioning officers and directors

Example: 



• Filing for 501(c)3 status to permit 
donations to be tax deductible 

• Making sure your bylaws and 
directors/officers information is up to date 
with your insurance 

Other things to consider: 


