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Duval & Stachenfeld LLP is proud to support our nonprofit clients
as they raise awareness for their causes and spread their missions throughout the world.

Duval & Stachenfeld LLP
Tax Exempt organizations Practice Group

In these times of economic strain, professional advisors who understand the
particular challenges confronted by nonprofits can make a big difference to
your organization’s success. At Duval & Stachenfeld, we recognize that the
nonprofit sector encompasses a broad array of providers including:
educational, cultural, social service, health, environmental and religious
organizations, which require specialized knowledge and focused attention.
Duval & Stachenfeld is one of the few law firms with a practice group
dedicated to addressing the unique regulatory, economic, and legal issues of
tax exempt organizations.
If you are considering any of the following, Duval & Stachenfeld may be
able to assist you in carrying out your organization’s objectives. We have
represented a diverse group of nonprofits and have navigated them through
major changes such as:
Complying with New Reporting Responsibilities
For fiscal year 2008, all nonprofits who meet the income and assets
threshold set by the IRS must now file a new and completely revamped
Form 990 with the IRS. At Duval & Stachenfeld, we have studied the new
Form 990 and paid particular attention to the new governance and
compensation issues raised in the form. Together with your auditing firm,
we can assist you in developing the type of best practices that the
government is now expecting.
Selling All or Substantially All Assets
Sometimes liquidating assets is necessary to offset diminished cash reserves
and cover overhead and operations. New York law requires that when all or
substantially all of a nonprofit’s property is transferred to another entity, the
transaction requires both internal and external approvals and
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implementation of reasonable processes. Issues to
manage include: negotiating an arms-length, fair, and
reasonable disposition with a purchaser, obtaining the
proper valuation of tangible property, and seeking and
obtaining the necessary regulatory approvals prior
to sale.
Merging or Consolidating
Some organizations consider combining their programs
and finances with other similarly situated groups in
order to reduce overhead and devote more of their
assets to program services. The keys to success are
having the right partner, conducting the proper due
diligence, structuring the relationship appropriately
and complying with applicable regulations. We are
familiar with the law governing mergers and
consolidations, and have helped a number of
organizations considering and, where appropriate,
proceeding with this intricate process.
Revisiting Investment Decisions
Investment decisions are among the most important
responsibilities of board members and other fiduciaries.
We help our clients operate under a properly drafted
investment policy, and to be cognizant of such
concerns as the proper delegation of investment
management and the administration of assets received
for specific purposes. Beyond the appropriate
diversification of their portfolios, nonprofits also need
to act in concert with the Prudent Investment Act

which reflects a "modern portfolio theory" and "total
return" approach to the exercise of fiduciary
investment discretion.
Lifting Restrictions on Assets
Many exempt organizations that are in need of liquid
assets have funds whose use has been restricted by a
donor or the board, either under the terms of a gift
instrument or by a board resolution. Duval &
Stachenfeld has guided clients through the delicate
process of seeking appropriate relief (subject to strict
regulation) from burdensome or outdated restrictions
on the use of assets.
Modifying Real Estate Holdings and Leases
Nonprofit corporations have broad powers to hold,
transfer, and dispose of real estate. Many nonprofit
corporations engage in sophisticated real estate
transactions, own property, rent out space, or lease
space themselves. Religious organizations, in
particular, are often required, in disposing of real
property, to seek approval by the Attorney General
and the courts. Duval & Stachenfeld’s Tax Exempt
Organizations Practice Group has worked in concert
with the Firm’s Real Estate Practice Group to add
value in helping a number of exempt organizations in
real estate transactions, including negotiating and renegotiating leases for its clients.
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Reducing Your Workforce and/or Hiring Carefully

Litigating a Dispute

One area where exempt organizations often cut
expenses during difficult times is by reducing their
workforce. Issues to be addressed include whether
severance or other compensation is given to a
terminated employee, the handling of public relations,
and assuring donors that your organization remains
financially viable. D&S attorneys are adept at helping
organizations navigate "reductions in force," negotiate
compensation packages, and create the proper
documentation in order to avoid costly litigation.

Difficult economic times can result in more issues
developing into formal legal disputes. These can be in
the area of joint ventures, commercial contracts,
employment and compensation arrangements,
intellectual property matters, and donor relations.
At Duval & Stachenfeld, we have cultivated one of
the finest nonprofit litigation teams anywhere, and we
are often able to settle disputes out of court, thereby
avoiding costly litigations. However, if necessary, we
are fully prepared to represent our client’s interest in a
formal proceeding.

Committing to Certain Fundraising Terms
Dissolving a Charitable Corporation
Raising money in this economic climate will be fraught
with challenges. The last thing you need is to enter
into agreements committing you to large expenditures
or having other terms that are unfavorable to your
nonprofit organization, such as penalties for
cancellation, minimum guest guarantees, or "out"
clauses in the event of changed circumstances. We
routinely represent nonprofits in connection with the
negotiation and documentation of special event
agreements with venues and vendors of all sizes and
levels of sophistication, as well as agreements with
professional fundraisers or fundraising consultants.
Having favorable contract terms is critical when
planning an expensive event or fundraising
relationship.
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At any time, and particularly in the current economic
climate, a charitable corporation might conclude that
it is necessary to wind down its operations and
dissolve. New York’s relatively complex procedures for
dissolution, while simplified somewhat in recent years,
nevertheless present important issues and impose
specific requirements. We have frequently worked
with the Attorney General to gain his and (where
required) court approval to complete the process.

Background on the Attorneys in the Tax
Exempt Organizations Practice Group
David Samuels is the chair of the Tax Exempt
Organizations Practice Group and has been recognized
by his peers for outstanding service. Mr. Samuels was
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selected to the 2008 Super Lawyers list of top New
York metro area nonprofit attorneys and was also
selected as one of New York Magazine’s "Best
Lawyers."1 More importantly, the Tax Exempt
Organizations Practice Group cares about, and is
deeply committed to supporting and furthering the
laudable goals and missions of its nonprofit clients, and
to finding ways to help the firm’s clients achieve
their aims.

LL.M. from New York University School of Law in
1985. He was the Deputy Chief of the New York State
Attorney General’s Charities Bureau from 1987 to
1995. Mr. Samuels is the past Chair of the Nonprofit
Organizations Committees of both the New York City
Bar Association and the New York County Lawyers’
Association. He was selected to serve on the Advisory
Committee for the Commercial Division in NY
County Supreme Court.

Mr. Samuels has extensive experience representing
numerous and varied public charities and private
foundations, including social service agencies, grantmaking foundations, mental health facilities,
educational organizations, religious institutions, and
other philanthropic organizations. Mr. Samuels is a
recognized expert on a wide range of issues involving
tax exempt and charitable organizations, including
nonprofit compensation, governance, fiduciary duty,
self-dealing and conflict of interest. He has
represented individuals and organizations which are
targets of investigations and inquiries from government
agencies regulating charitable organizations (including,
in particular, the New York State Attorney General).
He also frequently deals with the New York Attorney
General on regulatory matters – including sales,
mergers, dissolutions, and cy pres applications –
requiring regulatory and court approval. He is an
adjunct professor of law at New York Law School,
where he teaches the course on Charitable
Organizations. Mr. Samuels received an A.B. degree
(cum laude) from Harvard College in 1974, a J.D.
degree from Harvard Law School in 1978, and an

The full biographies of all members of the firm are
available on the firm’s website (www.dsllp.com).
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Representative Tax Exempt Clients
Dr. Robert C. Atkins Foundation
American Jewish Committee
Gateway Counseling
Jewish Association for Services for the Aged
National Council of Jewish Women
National Philanthropic Trust
New Horizon Counseling Center
Polytechnic Institute of NYU
Social Science Research Council
YWCA of the City of New York
Young Adult Institute
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handles distress and insolvency matters for real
estate and corporate clients. We represent both
distressed clients and clients attempting to capitalize
upon distressed markets and transactions.

Some Background on the Firm
Duval & Stachenfeld LLP is a mid-sized law firm based
in New York City that is dedicated to providing service
comparable to that provided by the finest professional
service firms in the world. The firm has enjoyed great
success since its inception over a decade ago, and we
are proud to highlight the following:
• Our Tax Exempt Organizations Practice Group
advises charities, foundations, corporate sponsors,
and professional fundraisers on matters which affect
the nonprofit community. We are also uniquely
positioned to assist our nonprofit clients involved in
real estate transactions through our Tax Exempt
Real Estate Practice Group.
• We have one of the most respected and high-profile
real estate departments in the U.S. – with
approximately 25 full-time real estate lawyers, an
incredibly sophisticated practice, and major
transactions not only in the United States, but in
Korea, China, Japan, Hong Kong, Singapore and
other non-U.S. jurisdictions as well.
• We have a multi-faceted litigation department that
regularly represents banks and other financial
institutions for their litigation needs in both Federal
and State Courts.
• We have a sophisticated Bankruptcy, Insolvency and
Business Reorganizations Practice Group that
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• We also have practice groups in Corporate,
Securities, Mergers and Acquisitions; Corporate
Governance; Private Equity; Environmental,
Climate Change and Sustainability; In House
Counsel Support Services; Entertainment; and
International Transactions.
• Over 25 institutional clients regularly come to the
firm to obtain sophisticated legal advice.
• We have high quality attorneys with excellent legal
educations. Indeed, three of the firm’s core practice
areas are chaired by Harvard Law School graduates.
• Many of the firm’s lawyers are from the top law firms
in the world. Some have called the firm a Latham &
Watkins spin-off since both founding partners are
alumni of that firm. However, our partners and
associates also include alums from firms such as
Mayer Brown; Cravath, Swaine & Moore; Willkie
Farr & Gallagher; Schulte Roth & Zabel; Cahill,
Gordon & Reindel; Dewey & LeBoeuf; and Fried,
Frank, Harris, Shriver & Jacobson.
• We are a bicoastal firm with offices in New York and
Los Angeles.
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• We have a scrupulously observed set of values
and principles (available on our website:
www.dsllp.com). These values and principles are the
bedrock of the firm and make our attorneys eager
and excited to work at the firm and to go the extra
10 miles for our clients.
• We seek lawyers who, in their hearts, truly care
about other people, including their fellow attorneys,
our staff members and our clients. Indeed, our firm’s
hedgehog principle (embodied in our logo) is
intended to remind ourselves of the fact that our
success directly stems from how we care about our
clients, attorneys and staff. These people are much
more than just business associates – they are people
who genuinely matter to us.

due to our lower overhead, we are able to provide
top-level service to our clients at rates roughly 75%
of the large firm billing rates.
The above are only highlights appropriate for this
brochure. Further and more detailed information is
available in our main firm descriptive materials or on
our website (www.dsllp.com).

• Most critically, we think of our clients as our
partners. When we take on a client, the
representation immediately becomes a labor of love.
As our credo states: "Our clients are not only our
jobs, they are also our hobby." And our clients
regularly laud us for not only performing excellent
legal work for them, but also for understanding
their business model and giving excellent
business/legal advice.
• Finally, our firm offers a compelling cost alternative
for clients that demand stellar legal services, but
desire to avoid paying the staggering billing rates
that are often encountered at the major firms.
Although it is of course not a hard and fast rule, but

Portions of this brochure have appeared in an article written by David G. Samuels and published in the New York Law Journal.
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