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ORGANIZATIONAL RULES OF

USA BRANCH, YOUNG IFA NETWORK

November 13, 2014

ARTICLE I 

NAME AND PURPOSE

1. Name and Location.  This Organization shall be known as USA Branch, Young 
IFA Network, hereinafter called “YIN USA.”  YIN USA is an unincorporated committee of USA 
Branch, International Fiscal Association Incorporated (“IFA USA”), a New York corporation.

2. Purposes.  The purposes for which YIN USA is formed are: 

(a) To stimulate YIN USA members to participate actively in scientific work, 
to enhance the cooperation between new and long term IFA members in the field of scientific 
research, and to create, to enhance, and to maintain social networking with fellow professionals 
at IFA USA level and worldwide.

(b) To attract more IFA USA members in the early stages of their careers, to 
provide a forum for developing international tax contacts, exchanging ideas on international tax 
matters, and adding new perspectives to IFA’s programs at the IFA USA level and worldwide.

(c) To represent the young United States members of IFA to the international 
Young IFA Network.

(d) To do all and everything necessary, suitable, useful or proper for the 
accomplishment of any objects of any of the powers herein set forth, to do every other act or 
acts, thing or things, incidental to or growing out of or connected with any of such purposes, 
objects or powers, or any part or parts thereof, and to do any such acts or things in any of the 
states or territories of the United States or in any other jurisdiction, as far as is permitted by the 
laws thereof.

ARTICLE II 

MEMBERSHIP

1. Members.  All members of IFA USA who are under 40 years of age and who 
have requested and been approved by the YIN USA president for membership shall be members 
of YIN USA.

2. Membership in the International Fiscal Association. All members of YIN USA 
shall through such membership be members of the international Young IFA Network (“YIN”).
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3. Termination of Membership.  Membership in YIN USA shall terminate under any 
of the following circumstances:

(a) Resignation from IFA USA.

(b) Resignation from YIN USA by notification to the YIN USA secretary.

(c) Death.

(d) Dissolution of IFA USA or YIN USA.

(e) Removal from the list of members of IFA USA by the general meeting or 
the Executive Committee of IFA USA.

ARTICLE III 

EXECUTIVE COMMITTEE

1. Duties of the Executive Committee.  The Executive Committee is entrusted with 
the management of YIN USA. To this end, it shall make all necessary decisions, propose agenda 
items for the general meeting of the IFA USA members, and act on behalf of YIN USA in its 
relations with IFA USA.

2. Constitution of the Executive Committee.  The Executive Committee shall consist 
of the President, the Executive Vice President, the Vice President Membership, the Vice 
President Scientific, the Secretary, and the Treasurer of YIN USA.  In addition, all past 
Presidents who are still members of YIN USA and who are not appointed as provided in this 
Article III shall be honorary, non-voting members.

3. Meetings of the Executive Committee.  The Executive Committee shall meet once 
per month by conference call on the second Thursday of every month, unless another time is set 
by the Executive Committee for such call.  One-third of the members of the Executive 
Committee, excluding honorary members, shall constitute a quorum for meetings. Decisions 
shall be taken by a majority vote of members present. Any or all members of the Executive 
Committee may participate in a meeting of the Executive Committee by means of a conference 
telephone or similar communications equipment allowing all persons participating in the meeting 
to hear each other, or otherwise communicate with each other (e.g. on a website), at the same 
time.  Participation by such means shall constitute presence in person at the meeting. Any action 
required or permitted to be taken by the Executive Committee may be taken without a meeting if 
all of the members of the Executive Committee consent in writing, including by telecopy or 
email, to the adoption of a resolution authorizing the action.  The resolution and the written 
consents by the members of the Executive Committee shall be filed with the minutes of the 
proceedings of the Executive Committee.

4. Interim Appointments to the Executive Committee. The Executive Committee 
may, in the event of a vacancy, appoint an individual member as a member of the Executive 
Committee to serve until the next meeting of the Executive Committee of IFA USA.
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5. Appointment of Members to the Executive Committee. Prior to each general 
meeting of the members, the Executive Committee of YIN USA shall prepare a list of individual 
members nominated for appointment to the Executive Committee or as Officers of YIN USA for 
delivery to the Executive Committee of IFA USA at least 30 days prior to the ensuing general 
meeting of the members.  The Executive Committee of IFA USA may approve or amend the list 
of appointments at the discretion of the Executive Committee of IFA USA.  The list of 
nominations shall adhere to the following guidelines:  

(a) The individual currently serving as Executive Vice President shall be 
nominated for President.

(b) Each Regional Vice President of IFA USA for a region shall be consulted 
with respect to the YIN USA Regional Representative nominated for the same region.

(c) Individuals currently serving as Regional Representatives may be 
nominated for any position including as the continuing Regional Representative.

(d) All individuals serving as officers may be nominated to continue serving 
in their current roles or in any other position. 

The election of those nominated shall be by a majority vote of those members present at the 
general meeting of the members of YIN USA.  A general meeting of the members shall be held 
annually at a time and place to be indicated by the President or the Executive Committee, at 
which meeting each member shall be entitled to one vote. 

ARTICLE IV 

OFFICERS

1. Officers.  The Officers of YIN USA shall be the President (who shall be the 
representative to the international YIN), the Executive Vice President, the Vice President of 
Membership, the Vice President Scientific, the Secretary, and the Treasurer.

2. President.  

(a) The President shall represent YIN USA in all matters. He or she shall be 
charged with the daily management of its affairs, subject to the direction of the Executive 
Committee, and shall also preside at the meetings of the members and the Executive Committee. 

(b) He or she will attend IFA USA Executive Committee meetings and will 
provide a report of YIN activities to the IFA USA Executive Committee one week prior to each 
such meeting.

(c) He or she will attend meetings of the international YIN representatives at 
the annual IFA Congress.  

(d) He or she shall have power to delegate his duties temporarily to the 
Executive Vice President. 
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3. Executive Vice President.  The Executive Vice President shall have such duties as 
may be assigned by the President.  The Executive Vice President shall succeed the President in 
the following manner: after serving two years as Executive Vice President, such person shall 
serve for a two-year term as President. If the Executive Vice President declines to serve, the 
President shall be appointed by the IFA USA Executive Committee.

4. Vice President, Membership. The Vice President, Membership shall promote 
membership in YIN USA. He or she will specifically develop and implement a plan to increase 
membership, maintain members, and address member needs.

5. Vice President, Scientific. The Vice President, Scientific shall promote, plan, and 
coordinate the scientific and educational activities of YIN USA in furtherance of the basic 
objectives of IFA USA.  He or she will specifically coordinate seminars, webinars, continuing 
legal education activities and any other activities deemed appropriate by the Executive 
Committee and IFA USA.

6. Secretary.  The Secretary shall take minutes of the monthly meeting of the 
Executive Committee and publish such minutes to the Members.  The Secretary shall also 
prepare a report to be included in any IFA USA newsletter for distribution to the members.  The 
minutes of the Executive Committee may be included in the newsletter.

7. Treasurer.  The Treasurer shall be responsible for budgeting and accounting with 
respect to any YIN USA activities.  The Treasurer will liaise with IFA USA in determining 
appropriate budgets for any such activities.

8. Regional Representatives.  In addition to the officers described above, a Regional 
Representative will be appointed for each IFA USA region.  The Regional Representative will be 
selected by the President of YIN USA, subject to the approval of the IFA USA Regional Vice 
President for that region.

ARTICLE V 

INDEMNIFICATION OF DIRECTORS AND OFFICERS

1. If any person has been, is, or is threatened to be, made a party to a threatened, 
pending or completed action or proceeding, whether civil, criminal, investigative or 
administrative, because such person is or was a member of the Executive Committee or an 
Officer of YIN USA, then IFA USA shall, to the extent permitted by law, and in such manner as 
it may be required or permitted by law so to act,

(a) advance to or on behalf of such person the expenses such person incurs in 
such action or proceeding (including without limitation appeals), before the final disposition 
thereof, upon receipt of an undertaking by or on behalf of such person to repay such amount for 
which such person may be found not to be entitled to indemnification; and

(b) indemnify such person against judgments, fines, amounts paid in 
settlement, and reasonable expenses, including without limitation attorneys’ fees actually and 
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necessarily incurred as a result of such action or proceeding (including without limitation appeals 
thereof),

but no such indemnification shall be permitted if a judgment or other final adjudication adverse 
to the person otherwise indemnified hereunder establishes that such person’s acts were 
committed in bad faith or were the result of active and deliberate dishonesty and were material in 
the cause of action so adjudicated, or that the person personally gained in fact a material 
financial profit or other advantage to which such person was not legally entitled.

ARTICLE VI 

CONFLICTS OF INTEREST POLICY

1. Purpose.  The purpose of this conflicts of interest policy is to protect the interests 
of YIN USA when it is contemplating entering into a transaction or arrangement that might 
benefit the private interest of an officer or other member of the Executive Committee of YIN 
USA.  This policy is intended to supplement but not replace any applicable state and federal laws 
governing conflicts of interest applicable to nonprofit and charitable organizations; specifically, 
this policy is intended to comply with the applicable provisions of the New York Non-Profit 
Revitalization Act of 2013 and shall be construed consistently therewith.

2. Definitions.

(a) Interested Person.  Any officer or other member of the Executive 
Committee who has a direct or indirect Financial Interest, as defined below, is an Interested 
Person.

(b) Financial Interest. A person has a Financial Interest if the person has, 
directly or indirectly, through business, investment or family:

(i) an ownership or investment interest in any entity with which YIN 
USA has a transaction or arrangement;

(ii) a compensation arrangement with YIN USA or with any entity or 
individual with which YIN USA has a transaction or arrangement; 
or

(iii) a potential ownership or investment interest in, or compensation 
arrangement with, any entity or individual with which YIN USA is 
negotiating a transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts 
or favors that are not insubstantial.

(c) Conflict of Interest. An Interested Person who has a Financial Interest 
has a possible Conflict of Interest that is subject to the procedures set forth in Section 3.

3. Procedures.
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(a) Duty to Disclose.  An Interested Person who has a Financial Interest must 
disclose the existence of his or her Financial Interest and must be given the opportunity to 
disclose all material facts to the members of the Executive Committee considering the proposed 
transaction or arrangement.

(b) Determining Whether a Conflict of Interest Exists.  After disclosure of the 
Financial Interest and all material facts, and after any discussion with the Interested Person, the 
Interested Person shall leave the Executive Committee meeting while the determination of a 
Conflict of Interest is discussed and voted upon.  The remaining members of the Executive 
Committee shall decide if a Conflict of Interest exists.

(c) Procedures for Addressing the Conflict of Interest.

(i) An Interested Person may make a presentation at the Executive 
Committee meeting, but after such presentation, such person shall 
leave the meeting during the discussion of, and the vote on, the 
transaction or arrangement involving the possible Conflict of 
Interest.

(ii) The Executive Committee shall determine by a majority vote of the 
members present whether there is a Conflict of Interest, and if so 
whether the transaction or arrangement is in the best interests of 
YIN USA, for its own benefit, and whether it is fair and 
reasonable, despite the existence of the Conflict of Interest. In 
conformity with the above determination it shall make its decision 
as to whether to enter into the transaction or arrangement.

(d) Violations of the Conflict of Interest Policy.

(i) If the Executive Committee has reasonable cause to believe that a 
member of the Executive Committee has failed to disclose an 
actual or possible Conflict of Interest, it shall inform the member 
of the basis for such belief and afford the member an opportunity 
to explain the alleged failure to disclose.

(ii) If, after hearing the response of the member and making such 
further investigation as may be warranted in the circumstances, the 
Executive Committee determines that the member has in fact failed 
to disclose an actual or possible Conflict of Interest, it shall take 
appropriate disciplinary and corrective action, including removal 
of the member from the Executive Committee.

4. Records Of Proceedings.  The minutes of the Executive Committee shall contain:

(a) the names of the persons who disclosed or otherwise were found to have a 
Financial Interest in connection with an actual or possible Conflict of Interest, the nature of the 
Financial Interest, any action taken to determine whether a Conflict of Interest was present, and 
the Executive Committee’s decision as to whether a Conflict of Interest in fact existed; and
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(b) the names of the persons who were present for discussions and votes 
relating to the transaction or arrangement, the content of the discussion, including any 
alternatives to the proposed transaction or arrangement, and a record of any votes taken in 
connection therewith.

5. Compensation Matters.

(a) A member of the Executive Committee who receives compensation, 
directly or indirectly, from YIN USA for services is precluded from voting on matters pertaining 
to that member’s compensation.

(b) A member of the Executive Committee who receives compensation, 
directly or indirectly, from YIN USA, either individually or collectively, is not prohibited from 
providing information to the Executive Committee regarding compensation.

6. Annual Statements.   Each officer or other member of the Executive Committee 
who has a Financial Interest shall annually sign a statement disclosing the possible Conflict of 
Interest of such member.

7. Periodic Reviews.  To ensure that YIN USA operates in a manner consistent with 
its tax-exempt purposes and that it does not engage in activities that could jeopardize its status as 
an organization exempt from federal income tax, the Executive Committee may create an Audit 
Committee to conduct periodic reviews.  The periodic reviews may include the following 
matters:

(a) whether compensation arrangements and benefits are reasonable, based on 
competent information;

(b) whether joint ventures and other arrangements with management 
organizations conform to YIN USA’s written policies, are properly recorded, reflect reasonable 
investment or payment for goods and services, further tax-exempt purposes and do not result in 
inurement, impermissible private benefit or an excess benefit transaction;

(c) an audit of the books and records of YIN USA; and

(d) such other matters as the Audit Committee may from time to time 
determine.

8. Use Of Outside Experts.  In conducting the periodic reviews provided for in 
Section 7, the Audit Committee may, but need not, use outside advisors.  If outside experts are 
used their use shall not relieve the Executive Committee of its responsibility for reviewing the 
results of any periodic reviews.
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ARTICLE VII 

WHISTLEBLOWER POLICY

1. Purpose.  The purpose of YIN USA whistleblower policy is to encourage open 
communications among its members.  YIN USA is committed to maintaining an environment 
where its members are free to raise good faith concerns regarding YIN USA’s practices.

2. Protected Communications.  In furtherance of the stated purpose, YIN USA 
encourages its members, in good faith, to:

(a) report suspected violations of law on the part of YIN USA, including but 
not limited to federal and state laws and regulations;

(b) provide truthful information in connection with an inquiry or investigation 
by a court, agency, law enforcement, or other governmental body; and

(c) identify potential violations of YIN USA’s ethical policies.

3. Whistleblower Protections.

(a) YIN USA forbids any retaliatory action, including harassment, 
intimidation, or adverse actions of any kind to be taken against a member of YIN USA or IFA 
USA who, in good faith, reports a suspected violation of law or ethical practices, or who in good 
faith raises a claim or concern about any type of harassment, retaliation or discrimination 
prohibited by applicable law or YIN USA’s policies.  Retaliation is also prohibited against 
individuals who participate in good faith in an investigation but may not be complainants 
themselves.

(b) Any member of YIN USA who engages in any form of retaliation will be 
subject to termination of his or her membership in YIN USA.

(c) Individuals who believe that they have been retaliated against should 
immediately report this to the President of YIN USA who is hereby appointed as the person 
responsible for maintaining this whistleblower policy.

ARTICLE VIII 

AMENDMENT OF ORGANIZATIONAL RULES

These Organizational Rules may be amended, added to, or repealed (a) at any 
general meeting of the members of YIN USA, or (b) at any meeting of the Executive Committee 
upon affirmative vote of a simple majority of the members of YIN USA or of the Executive 
Committee, as the case may be, present (including by conference call) or voting by proxy, or (c) 
without meeting by unanimous written consent of the members of the Executive Committee 
(including by telecopy or email).


