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a n d  Go v e rn a n c e  Hie ra rc h y

3



IEEE’s  St ru c t u re  a n d  Pu rp o s e  
IEEE’s  196 3 Ce rt ific a t e  o f In c o rp o ra t io n

● A Ne w Yo rk No t- fo r- Pro fit  Co rp o ra tio n

● Ta x- e xe m p t u n d e r In te rn a l Re ve n u e  Co d e  § 5 0 1(c ) (3)

● Pu rp o s e  a s  s ta te d  in  th e  IEEE Ce rtific a te  o f In c o rp o ra tio n :
“To  e n g a g e  e xc lu s ive ly  in  s c ie n tific  a n d  e d u c a tio n a l a c tivit ie s  with in  th e  m e a n in g  o f 
Se c tio n  501(c ) (3)……fo r th e  b e n e fit  o f th e  e n g in e e rin g  c o m m u n ity a n d  t h e  g e n e ra l 
p u b lic .”

”
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IEEE is  a  Ne w  Yo rk  No t - fo r- Pro fit  Co rp o ra t io n  a n d  a  U.S. Pu b lic  Ch a rit y
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IEEE Ta x St a t u s  

● 19 9 3: IEEE c o n ve rte d  fro m  a  Co d e  § 5 0 1(c ) (6 )  p ro fe s s io n a l a s s o c ia tio n  
( typ ic a lly th e  ta x s ta tu s  o f a n  a s s o c ia tio n  o f p ro fe s s io n a ls , e .g ., Am e ric a n  
Me d ic a l As s o c ia tio n , Am e ric a n  Ba r As s o c ia tio n , o r a n  in d u s try s ta n d a rd s  
d e ve lo p m e n t o rg a n iza tio n )  to  a  § 5 0 1(c ) (3)

● Exe m p t a s  a  p u b lic  c h a rity u n d e r Co d e  § 5 0 1(c ) (3)  
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§ 5 0 1( c ) ( 3)  -  Un it e d  St a t e s  In t e rn a l Re v e n u e  Co d e  ( IRC)

 Re q u ire m e n ts  fo r p u b lic  c h a rity ta x e xe m p tio n :
○ “Org a n ize d  a n d  o p e ra te d ”
○ “Exc lu s iv e ly ”
○ “Fo r e d u c a tio n a l a n d  s c ie n tific  p u rp o s e s ”
○ “No  p a rt  o f th e  n e t  e a rn in g s  o f wh ic h  in u re s  to  th e  b e n e fit  o f a n y 

p riva te  s h a re h o ld e r o r in d ivid u a l” ( s a m e  a s  NY re q u ire m e n ts )

 In c id e n ta l b e n e fit to  p riva te  in te re s ts  is  p e rm is s ib le  o n ly if it  is  
a  b y- p ro d u c t o f th e  b ro a d  p u b lic  b e n e fit
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§ 5 0 1( c ) ( 3)  -  Un it e d  St a t e s  In t e rn a l Re v e n u e  Co d e  ( IRC)

● A c h a rita b le  o rg a n iza tio n  m a y e n g a g e  in  a n  “in s u b s ta n tia l” a m o u n t 
o f “u n re la t e d ” a c tivit ie s
○ “Un re la t e d ” a c tivity is  a n  a c tivity th a t d o e s n ’t s u b s ta n tia lly fu rth e r th e  

o rg a n iza tio n ’s  c h a rita b le  p u rp o s e s
○ Ru le  o f th u m b : 5 - 15 % o f to ta l re s o u rc e s  (p e o p le , re ve n u e  a n d  e ffo rt)  

c a n  b e  s p e n t o n  a ll u n re la t e d  a c tivitie s
○ Re ve n u e  fro m  u n re la te d  a c tivity m a y b e  ta xa b le  a s  u n re la te d  b u s in e s s  

in c o m e , e ve n  if th e  o rg a n iza tio n  u s e s  th e  re ve n u e  to  fu n d  c h a rita b le  
a c tivitie s
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Ro le  a n d  Ac c o u n t a b ilit y  o f SASB 
Me m b e rs



IEEE Co rp o ra t e  Go v e rn a n c e  
St a n d a rd s  As s o c ia t io n ’s  Re la t io n s h ip  t o  IEEE
● Th e  Sta n d a rd s  As s o c ia tio n  is  a  Ma jo r Bo a rd / Org a n iza tio n a l Un it  

( “OU”)  o f IEEE –  n o  in d e p e n d e n c e  o r a u to n o m y to  a c t s e p a ra te ly fro m  
IEEE

● Th e  BOG, SASB a n d  o th e r SA c o m m itte e s  a re  e a c h  tre a te d  a s  a  
“c o m m itte e  o f th e  c o rp o ra tio n ” s u b je c t to  d ire c tio n  a n d  c o n tro l o f 
IEEE Bo a rd  o f Dire c to rs , wh ic h  c a n  d e le g a te  c e rta in  re s p o n s ib ilit ie s  to  
it

 s u b je c t a t  a ll t im e s  to  d ire c tio n  a n d  o ve rs ig h t o f th e  IEEE Bo a rd  o f Dire c to rs

 c a n n o t h a ve  g re a te r a u th o rity th a n  th e  IEEE Bo a rd  o f Dire c to rs  h a s

 c a n n o t re p re s e n t IEEE in  e xte rn a l b o d ie s  u n le s s  d e s ig n a te d  to  d o  s o

● IEEE’s  Bo a rd  o f Dire c to rs  is  u lt im a te ly re s p o n s ib le  fo r a c tio n s  
    ta ke n  o r o m itte d  b y th e  Sta n d a rd s  As s o c ia tio n10
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IEEE Board of Directors

SA Board of Governors

SA Standards Board

Committee of the corporation

Committees of the corporation

IEEE SA’s GOVERNANCE WITHIN IEEE

NesCom RevCom

PatCom

AudCom

AdComProCom

Committee of the corporation



Ro le  o f IEEE Bo a rd  o f Dire c t o rs

● IEEE Bo a rd  o f Dire c to rs  (Co n s titu tio n , Artic le  IX, Se c tio n  1) :
o Bo a rd  o f Dire c to rs  is  th e  “g o ve rn in g  b o d y o f th e  IEEE”
o Th e  b u s in e s s  a n d  a ffa irs  o f IEEE a re  m a n a g e d  u n d e r th e  

o ve rs ig h t o f th e  Bo a rd  o f Dire c to rs

● IEEE Byla w I- 30 6 : Re s p o n s ib ility fo r s ta ff, o p e ra tio n s , a n d  
e xe c u tio n  o f s tra te g ic  g o a ls  is  la rg e ly d e le g a te d  to  th e  
Exe c u tive  Dire c to r a s  th e  c h ie f o p e ra tin g  o ffic e r o f th e  IEEE
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Standards Association

● IEEE Byla ws  I- 30 3
○ Th e  IEEE Sta n d a rd s  As s o c ia tio n  s h a ll b e  re s p o n s ib le  to  th e  Bo a rd  o f 

Dire c to rs  fo r s ta n d a rd s  p ro g ra m s  th a t e n h a n c e  th e  s tra te g ic  in itia tive s  o f 
IEEE. Th e  IEEE SA s h a ll e s t a b lis h , c o o rd in a t e , d e ve lo p , a p p ro ve , a n d  
re v is e  IEEE s t a n d a rd s  a n d  c o n d u c t  o t h e r  s t a n d a rd s - re la t e d  a c t iv it ie s  in  
fie ld s  o f in t e re s t  t o  IEEE. Th e  IEEE SA s h a ll b e  t h e  IEEE in t e rfa c e  in  
s t a n d a rd s  re la t e d  m a t t e rs  w it h  e xt e rn a l b o d ie s . Th e  IEEE SA Bo a rd  o f 
Go ve rn o rs  s h a ll b e  th e  g o ve rn in g  b o d y o f th e  Sta n d a rd s  As s o c ia tio n , a n d  
it  s h a ll re fle c t th e  te c h n ic a l a n d  g lo b a l s ta n d a rd s  in te re s ts  o f IEEE
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Role of the IEEE SA Standards Board

Se c tio n  1 o f SASB Byla ws

Th e  IEEE SA St a n d a rd s  Bo a rd  is  re s p o n s ib le  o n  a n  In s titu te - wid e  b a s is  fo r a )  
En c o u ra g in g  a n d  c o o rd in a tin g  th e  d e ve lo p m e n t o f IEEE s ta n d a rd s  b )  Re vie win g  
a ll p ro p o s e d  IEEE s ta n d a rd s  to  d e te rm in e  wh e th e r th e  p ro p o s e d  s ta n d a rd s  
c o n fo rm  to  th e  re q u ire m e n ts  e s ta b lis h e d  b y th e  IEEE SA Sta n d a rd s  Bo a rd  a n d  
wh e th e r c o n s e n s u s  h a s  b e e n  a c h ie ve d  fo r a p p ro va l o f th e  p ro p o s e d  s ta n d a rd s  

Ma tte rs  o f s ta n d a rd s  p o lic y, fin a n c ia l o ve rs ig h t, n e w d ire c tio n s  in  
s ta n d a rd iza tio n , a n d  o th e r s ta n d a rd s - re la te d  a c tivitie s  in  fie ld s  o f in te re s t to  
th e  In s titu te  a s  s ta te d  in  th e  IEEE Co n s titu tio n  a re  th e  re s p o n s ib ility o f th e  IEEE SA 
Bo a rd  o f Go ve rn o rs  ( BOG)
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Fid u c ia ry  Du t ie s  o f SASB a n d  
it s  Co m m it t e e s



Fid u c ia ry  Du t ie s  o f SASB a n d  it s  Co m m it t e e s

Du t ie s  o f Ca re , Lo y a lt y , a n d  Ob e d ie n c e

• Pru d e n t Pe rs o n  Ru le : Ac t in  g o o d  fa it h , a n d  with  th a t d e g re e  o f d ilig e n c e , 
c a re  a n d  s kill wh ic h  a n  o rd in a ry  p ru d e n t  p e rs o n  wo u ld  e xe rc is e  u n d e r 
s im ila r c irc u m s ta n c e s  in  a  like  p o s itio n

• Bu s in e s s  J u d g m e n t Ru le : Go o d  fa ith  a n d  fu ll d is c lo s e
• Yo u  c a n  re ly  o n  in fo rm a t io n , o p in io n s  a n d  re p o rt s  fro m  o th e rs  in c lu d in g  

e xp e rts  ( e .g ., in ve s tm e n t a d vis o rs , CPA firm , in d e p e n d e n t c o m p e n s a tio n  
c o n s u lta n ts )  a n d  s ta ff

• If th e re  is  re a s o n  fo r s u s p ic io n , yo u  s h o u ld  m a ke  a n  in q u iry 
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Fid u c ia ry  Du t ie s  ( c o n t .)
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Fid u c ia ry  Du t ie s  o f ( c o n t .)
Du t y  o f Lo y a lt y : An  u n d iv id e d  a lle g ia n c e  to  IEEE a n d  its  m is s io n  wh e n  u s in g  
p o we r o f p o s itio n  o r in fo rm a tio n  a b o u t IEEE o r its  a s s e ts  
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Fid u c ia ry  Du t ie s  ( c o n t .)
Du t y  o f Ob e d ie n c e : 

SASB Me m b e rs  m u s t b e  fa ith fu l to  th e  m is s io n  a n d  p u rp o s e s  o f IEEE
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Fid u c ia ry  Du t ie s  ( c o n t .)
Du t y  o f Lo y a lt y  -  Co n flic t  o f In t e re s t

● Wh a t is  a  Co n flic t  o f In te re s t?
○ “a n y s itu a tio n  in  wh ic h  a  m e m b e r’s  d e c is io n s  o r vo te s  c o u ld  

s u b s t a n t ia lly  a n d  d ire c t ly  a ffe c t  t h e  m e m b e r’s  p ro fe s s io n a l, p e rs o n a l, 
fin a n c ia l o r  b u s in e s s  in t e re s t s .” N- PCL Se c tio n  715  a n d  Byla w I- 30 0 (2)

○ a c tu a l, p e rc e ive d , o r p o te n tia l c o n flic t
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Fid u c ia ry  Du t ie s  ( c o n t .)
Du t y  o f Lo y a lt y  -  Co n flic t  o f In t e re s t  ( c o n t .)

● Dis c lo s e  c o n flic t  b e fo re  d is c u s s io n  o r p re s e n t a t io n  to  th e  SASB o r 
c o m m itte e  a n d  in d ic a te  wh e th e r yo u
○ Are  re c u s in g  yo u rs e lf fro m  d is c u s s io n  o r vo te
○ Be lie ve  yo u  a re  a b le  to  s e p a ra te  th o s e  in te re s ts  fro m  yo u r o b lig a tio n  to  

a c t in  th e  b e s t in te re s t o f IEEE

● Du ty o f g o ve rn in g  b o d y’s  n o n - c o n flic te d  m e m b e rs  to  d e te rm in e  
e xis te n c e  o f c o n flic t

● Co n flic te d  p e rs o n  will b e  re m o ve d  fro m  th e  n u m e ra to r a n d  th e  
d e n o m in a to r fo r p u rp o s e s  o f q u o ru m
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Fid u c ia ry  Du t ie s  ( c o n t .)
Du t ie s  o f Ca re , Lo y a lt y  a n d  Ob e d ie n c e  –  Co n fid e n t ia lit y

● Co n fid e n tia lity
○ De rive d  fro m  Du tie s  o f Ca re , Lo ya lty a n d  Ob e d ie n c e
○ Ob lig a tio n  to  ke e p  Co n fid e n t ia l In fo rm a t io n  c o n fid e n tia l
○ Wh a t is  Co n fid e n t ia l In fo rm a t io n ?
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Fid u c ia ry  Du t ie s  o f Dire c t o rs  ( c o n t .)

● Re q u ire s  th a t yo u  ke e p  in fo rm a tio n  a b o u t yo u r wo rk o n  b e h a lf o f IEEE- SA 
c o n fid e n tia l wh e re  d ire c te d  to  d o  s o , in c lu d in g  fro m  yo u r e m p lo ye r o r a n y e n tity 
with  wh o m  yo u  a re  o th e rwis e  a ffilia te d .

● IEEE h a s  a  Gu id e  to  Cla s s ific a tio n  o f Do c u m e n ts  wh ic h  s e ts  fo rth  g u id e lin e s  o n  
c o n fid e n tia lity.
o h ttp s :/ / www.ie e e .o rg / c o n te n t/ d a m / ie e e -

o rg / ie e e / we b / o rg / a b o u t/ wh a tis / in fo rm a tio n _ d isc lo su re _ p o lic y_ g u id e .p d f

Du t ie s  o f Ca re , Lo y a lt y  a n d  Ob e d ie n c e  –  Co n fid e n t ia lit y
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Fid u c ia ry  Du t ie s  o f Dire c t o rs  ( c o n t .)

● Exe c u tive  Se s s io n s
○ Dis c u s s io n s  a re  c o n fid e n t ia l o n ly  t o  t h o s e  in  t h e  s e s s io n
○ Ag re e  o n  wh a t will b e  re p o rte d  o u t o f s e s s io n , if a n yth in g
○ Ge n e ra l ru le : m a in ta in  a  h ig h  d e g re e  o f c o n fid e n tia lity u n til p u b lic  

d is c lo s u re

Du t ie s  o f Ca re , Lo y a lt y  a n d  Ob e d ie n c e  –  Co n fid e n t ia lit y / Exe c u t iv e  
Se s s io n s
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Lia b ilit y  a s  a  SASB Me m b e r



Go v e rn in g  Me m b e rs  Lia b ilit y
La w s u it s

● SASB m e m b e rs  c a n  b e  s u e d  b y:
○ Th ird  p a rtie s  fo r vio la tio n  o f U.S. a n d  n o n - U.S. la ws
○ Me m b e rs  ( in c lu d in g  in  a  d e riva tive  s u it  re p re s e n tin g  5 % o f m e m b e rs h ip  (N- PCL 

Se c . 6 23) )
○ Ne w Yo rk Atto rn e y Ge n e ra l (N- PCL Se c . 720 )

● If yo u  re c e ive  a  s u b p o e n a  o r o th e r le g a l p a p e rs , c a ll Ge n e ra l Co u n s e l

● Do n ’t c o m m e n t o n  o n g o in g  lit ig a tio n  in  yo u r c a p a c ity a s  a n  SASB 
Me m b e r

● No te : IEEE is  lia b le  fo r a c tio n s  o f Sta n d a rd s  As s o c ia tio n
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Go v e rn in g  Me m b e rs  Lia b ilit y  ( c o n t .)
In d e m n ific a t io n
● Wh a t is  in d e m n ific a tio n ?

○ A g u a ra n te e  a g a in s t  a n y lo s s  wh ic h  a n o th e r m ig h t s u ffe r

○ Pe rm itte d  b y Ne w Yo rk la w –  m a n d a to ry if d e fe n s e  is  s u c c e s s fu l

○ IEEE Byla w I- 300 .3 –  “a g a in s t  ju d g e m e n ts , fin e s , a m o u n ts  p a id  in  s e tt le m e n t a n d  
re a s o n a b le  e xp e n s e s …in  c o n n e c tio n  with  th e  d e fe n s e  o f a n y s u it  o r p ro c e e d in g ”

● Ac tio n s  o f SASB m e m b e rs  a re  in d e m n ifie d  if:
○ Du ly a u th o rize d

○ Ac te d  in  g o o d  fa ith

○ No t in c o n s is te n t with  p u rp o s e s  o r o b je c tive s  o f IEEE

○ Be lie ve d  in  th e  b e s t  in te re s t  o f IEEE

○ No  re a s o n a b le  c a u s e  to  b e lie ve  c o n d u c t wa s  u n la wfu l
27
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