LAW NOTES

by Robert Gruhn, Attorney

Authority of Members of the Board of Directors—A Reminder
If volunteers are the lifeblood of museums and similar public benefit corporations, the board of directors (or
trustees) must surely be the heart. As with the human mechanism, cardiac problems in a museum can have the
most serious effect, including in the worst case, complete cardiac failure, which can lead the death of the
organization. A recent situation brought to my attention illustrated the dangers of a corporate disease, which may
be named "loose cannonitis." In this case the director, on his own initiative, took action, which action turned out
not only to be ill advised but illegal in the manner in which it was handled, exposing both the corporation and the
director, as an individual, to potential penalties.
One of the cardinal rules applicable to members of a board of directors is that boards act through consensus
as a collective. An individual board member has no authority to act or to initiate action unless authority has been
specifically delegated to him or her by action of the board.
In selecting candidates for the board of directors we are always looking for leaders and for people who want
to get things done. Therefore, we need to remind board members that they must act as a collective and not on
their own initiative. The board of directors may, of course, delegate certain functions to committees of the board
and to individual board members. Such delegation is their authority to act. For example, officers of the
corporation are frequently also members of the board of directors. Their authority to act as individuals comes
from the office they hold and the authority given to that office by the board of directors acting as a whole (usually
such authority is set out in the by-laws).
LEGAL NOTICE

Law Notes is intended to be an informational tool that generally outlines the broad elements of the legal and regulatory
framework of a variety of Washington State and federal laws, which are of interest to or may affect museums in effect as of
the date set forth. Accordingly, it is not within the scope of Law Notes to analyze specific legal policy or technical issues
that may arise in museums. Specific questions about particular matters should be addressed in the context of the facts that
underlie them. The information contained in Law Notes does not constitute legal advice and is not intended to take the place
of legal counsel or other professional services. The author and the Washington Museum Association do not make any
warranty or representation, either express or implied, with respect to the accuracy, completeness, or utility of the
information contained in Law Notes. The Washington Museum Association and the author do not assume liability of any
kind whatsoever resulting from the use or reliance upon the information, conclusions, or opinions contained in Law Notes.

