Board of Trustees

2011 CSC Report

We meet in a few weeks for CoDA’s 25th year celebrating our growth as a Fellowship.  The Service Conference is our opportunity to reflect on past accomplishments, current challenges and the future maturation in our program, both as a collective fellowship and individually.

I.  Overview

Over the past year, CoDA’s Board of Trustees worked through a list of 43 corporate and compliance issues. These included a review of all corporate documents, numerous legal matters and business operations that required the assistance of retained legal counsel for corporate, intellectual property, fiscal and governance issues. These issues will be presented in detail during the Board’s Report at CSC.

CoDA holds a 501 (c) (3) designation and, as a tax exempt  public charity, the organization  must utilize accounting records and supporting documents, to demonstrate that the organization fulfills its goals and objectives and complies with all Arizona and Internal Revenue Service (the USA tax authority), FASB and GAAP regulations and requirements.  Furthermore, as a corporation, it is subject to the laws of Arizona for governance, membership and Board of Trustees oversight compliance. It is the Board of Trustee’s responsibility to ensure that state and federal legal requirements are upheld, the highest principals and ethical standards are followed in all business transactions and that financial decisions are made with the objective of being able to undergo an IRS audit without sanctions or penalties.

As the organization matures and expands, so does its responsibilities.  Operating expenses have increased substantially and have become much more complex to administer. Heading the list of compliance concerns is the percentage of revenue spent on general operating costs versus CoDA’s stated goals. 

II.
Copyright and trademark Issues
Prior to this year, CoDA’s trade names (Codependents Anonymous and CoDA) existed only in the United States and although we have meetings throughout the world, the names, CoDA and Codependents Anonymous, were not protected.  The Board will report at CSC, the legal steps it has taken to preserve and protect its intellectual property assets.

III.
Fellowship Reporting; Enhanced CoDA Website Functions
The corporation has generated reports for almost all of its office services. We continue to work with the Communications Committee to provide regular reports to members of the CoDA Fellowship. Reports can best be accomplished by utilizing automated processes soon to be available on CoDA’s new website.

This fresh new CoDA Website is available for review at www.codaworldfellowship.org.  This site is developed using the latest technology, which means that the new enhancements we expect to use will be made available in the near future. Some of these new features will be demonstrated at CSC. When complete, this site will reside at www.coda.org.

IV.  
CSC Motions
The number of Motions and Voting Entity issues for CSC 2011 is unprecedented.  We will use this Report to address a few of the most important motions being presented.  


a.
TMC Motion.  Board members have worked for many months toward the goal of obtaining CSC approval to publish a Spanish version of the CoDA Blue Book. The TMC Motion to accept the Guadalajara/Madrid translation and the VE Texas Issue to publish the CoDA Blue Book without the stories  - if approved, will make this a reality at CSC 2011. 


b.
IMC/Outreach Motions

Several motions have been submitted by IMC and Outreach that required the Board to retain legal counsel because of the potential risks these motions presented in the areas of financial, legal and operational standing within CoDA as a whole and within the business community at large.  The Board of Trustees received legal counsel from its outside retained counsel, Karla Kelly, Esq.. and John Gilbert, Esq. who have advised the Board on the following:

First, the Board is the final legal authority for CoDA, Inc., under both state and federal law.   The IMC motions reflect proposals that seek to limit the authority of the Board to deal with disputes and committee issues that arise in the normal course of  CoDA business.  Specifically, there are legal issues  generated by current “mediation” processes that have been employed by IMC.  Mediation is a voluntary process that does not involve witnesses, evidence, testimony or sanctions, but allows two or more individuals to resolve the issue between themselves as MUTUALLY agreed, not as demanded by the mediator.  The role of the mediator is to assist both parties in reaching an acceptable outcome while remaining objective and impartial to either party during the process. It is a voluntary process which any individual can ask for, decline to use, or stop participating in at any time. This is the heart and soul of our Traditions, which seeks to balance the absence of governance (policing, sanctioning, etc.) of its trusted servants with the legal obligations of the Board of Trustees, which must govern if it does not want to violate state and federal law.

The FSM currently requires that any disputes not resolved at the Issues and Mediation Committee level, be submitted to the Board with an IMC group conscience regarding a recommended solution, which the Board may consider, but which it is not binding.  The Board, as the governing body for the organization, cannot delegate that function to a committee. The IMC is to be a facilitator, using the Traditions and Concepts of Service, which include no governance or police action, to assist the individuals in finding a mutually satisfactory resolution, not to make a decision for them.  Further, the choice to submit a matter to IMC is to be voluntary and confidential, so that no one outside the IMC knows who or what the dispute was about, especially through such inappropriate means as public identification.  

The language of IMC Motions #1-8 speaks of “testimony”, “witnesses”, “evidence” and “sanctions”, none of which is  a part of the scope of the Fellowship’s work. These motions seek to create a policing and governing authority in IMC which the FSM does not grant, the Bylaws do not permit, and the statutes of Arizona do not allow. 

IMC’s asks to be given the authority to judge the individual’s level of cooperation, truthfulness, to investigate members’ correspondence without individual’s knowledge or approval and to present their  “evidence” publicly at the Service Conference.  Mediation is not conducted like a court of law with litigation (hearing of witnesses, testimony, determination of credibility, evaluation of the merits, verdict and sentencing/sanctions), but rather, is intended to be a facilitation process that assists the individuals in dispute; it is not up to the mediator but to the parties involved to find a mutually satisfactory resolution.  Such actions may subject CoDA to potential litigation for publicly identifying individuals by position and publicly disseminating derogatory remarks and misinformation which any of the affected individuals could allege as libel or slander.  Even if such litigation would ultimately exonerate CoDA, the matter entails costly defense and public controversy, as there would be a public filing of such a lawsuit.  In addition, and perhaps more importantly, this process is entirely outside the guidance of our Traditions, which places anonymity as the foundation of all our principles. 

Another IMC motion seeks to prevent any member who is participating in a dispute in front of IMC from seeking advice of legal counsel.  This concept is legally unenforceable in this country. It further seeks to preclude the Board of Trustees from seeking advice from the corporation's legal counsel, which would be contrary to the law and good business practices of the land.  The Board of Trustees is protected in its management of the affairs of CoDA to the extent it seeks and relies upon the advice of counsel and  its professional advisors, which include tax accountants and lawyers.  Legal counsel is a critical part of the function of the organization, and informs the Board and any other representatives of the organization, how to avoid litigation, remain in compliance and protect its assets from lawsuits and other fiscal erosion.   CoDA currently has three attorneys who provide special expertise to the organization, including matters that involve corporation structure and governance.  None of these attorneys was involved in the specific disputes referenced in the IMC’s motions, except to counsel the Board on the risk of the current measures used by IMC to force “cooperation” by persons who were identified by IMC as “witnesses” and to encourage the Board to prohibit public and private censuring of individuals and breaches of confidentiality.

In summary, a committee cannot usurp the authority of the Board unless the Board itself grants or delegates such authority; transference of authority would be limited to legal counsel and not anyone Committee. Since the Board is the highest level of authority, while it is responsible to the fellowship it serves, it remains accountable by virtue of laws and regulations which govern it, and by removal of members by a vote of the membership (delegates).  It does not answer to a committee which it monitors, but seeks to follow the Traditions and Concepts, while it remains responsible legally for upholding the laws and good business practices, and protecting the assets of the organization.

Finally, the Board opposes any motion that seeks to require the Board to post its decisions publically without carving out exceptions when the Board deems it necessary to do so to keep the discussion of the board confidential; such as, when the Board receives advice of legal counsel and the revealing of said advice would create damage to the reputation or fiscal integrity of the corporation, or when by doing so, the Board would waive the attorney client privilege that it holds on behalf of the corporation.  It has been advised by counsel to ignore any such motion that seeks to limit its ability to make such decisions.

Finally, Outreach motion #3 seeks to give volunteers the authority to post on the Spanish website.  The Board of Trustees is legally responsible for the content of the Website. The administrative duties of maintaining a website is ultimately  a Board responsibility and must be monitored for legal compliance so that the Fellowship is not found liable for breaches of ethical standards, sound business practices, common sense and our Steps and Traditions.  Currently, a paid service worker directly responsible to the Board posts information in a reliable and efficient manner.  A committee with rotating leadership, staffed with volunteers that are not employees or independent contractors of the Board, should not have access to posting on the CoDA website without a direct reporting relationship to the Board.    


c.  Bylaws Changes-Missouri VE Issues 

Legal counsel for CoDA has already reviewed and made suggested changes to the Bylaws to bring them into compliance with Arizona law.  The suggested Bylaws changes identified by the Missouri VE have also been reviewed by legal counsel which has already incorporated further changes, to those proposed by the Missouri VE, in a draft revision to be provided by the Board to CoDA’s Service Committee.  Legal counsel has advised the Board as follows:   

Bylaws changes which seek to  use the Traditions structure of an inverted pyramid for legal purposes referenced in the Missouri VE issues conflicts with Arizona law and IRS regulations. With respect to who are “members” of CoDA for legal purposes, only the Delegates are members under Arizona law.  In the CoDA scheme of governance, “members” do not have the right to vote directly for the Board of Directors; they only have the right to vote within their respective delegations for a Delegate that will act on their behalf at CSC.  This concept runs contrary to Arizona law which defines a “Member” as one who “without regard to what a person is called in the articles of incorporation or bylaws” has “the right to vote for the election of a director or directors.”  A.R.S §10-3140(37). It further goes on to state that a person is not a member by virtue of being referred to as a member in the Articles of Incorporation or Bylaws if the person does not have the right to vote for the election for director or directors.   

Therefore, the only true “Members” of CoDA, Inc. under Arizona law are the Delegates who have the right to vote for the election of directors.  All others may be members within their delegation but are not Members of CoDA  The current revisions proposed by legal counsel already make the proper distinction between “members” under Arizona law and “voting members”, therefore this revision is unnecessary.  

Any motion for a Bylaws change which  seeks to change the legal structure from a corporation to an inverted pyramid is not in accordance with Arizona law.  Some of the proposed Bylaws changes would prohibit  the Board from:  1) initiating changes to the organization of CODA unless approved by CSC; 2) creating a committee without the approval of CSC;  3) defining a committee’s responsibilities or dictating to a committee how to accomplish its work; 4) setting policy or procedural changes of CSC without the approval of CSC;  5) hiring paid contractors to do what is done by volunteers without CSC approval; and 6)  Mandate that the Finance Committee as opposed to the Board, propose financial policy to CSC for approval and review and approve expense reports, handling corporate accounting and finances.

 Arizona law allows a board of directors to delegate its responsibilities to committees but only if authorized by the Articles of Incorporation.  The Articles of Incorporation of CoDA, Inc., filed with the Arizona Corporation Commission in 1987, do not authorize the Board to delegate its powers to others.  Therefore, such a change as proposed by  Missouri VE could not at present be adopted as part of the Bylaws.

Further, any proposed Bylaws change that  seeks to limit the Board’s authority to appoint committees would again prohibit the Board from managing the affairs of the corporation by delegating its authority to committees which are not equipped or designed to run a corporation.  The Board still is ultimately responsible for what the committee does or does not do.

Finally, any proposed Bylaws change that seeks to make CSC the legal authority is not recommended by legal counsel.  This proposal first seeks to limit the Board’s authority to amend the Articles of Incorporation of the Bylaws and to vest that authority exclusively in CSC.  As it is, however, under Arizona law, the Board can only amend the Articles without member approval in very limited circumstances, such as, to delete the name and addresses of the initial directors, or delete the name and address of the initial statutory agent or to make any change allowed by Arizona law which is permitted to be made by Director action. Therefore, the requisite legal authority of the board to amend the Articles of Incorporation is already restrained by the current proposed amendments to the 
Bylaws as proposed by legal counsel. 

The Board will provide to the CoDA Service Committee the comments and correspondence from legal counsel and a revised draft of the current Bylaws which address these and other issues dealing with non-profit corporations under Arizona law.

V. 
Conclusion.  

It is our hope that CSC 2011 provides us all opportunity to work together to create a better organization that allows new volunteers to contribute their expertise, experience and the strength of their recovery.  It is our belief that if each of us is committed to being guided more closely by the Steps, Traditions and Concepts of Service that clearly define the organizational and Traditional structure of CoDA, this fellowship will grow and the message of recovery will be carried to the codependent who still suffers, inside and outside the fellowship.

