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AS THE ASSOCIATION’S ATTORNEY: WHOM DO WE REPRESENT? 
BY: LINDSEY A. WRUBEL, ESQ. 

 
Our firm represents the Association as 
the corporate entity. Our client is the 
corporation.  The elected Board of 
Directors or Board of Trustees make 
decisions on behalf of the Association 
(the corporation) in the form of voting, 
which directs the manner in which we 
represent the Association. 
 
The Association’s attorney does not 
represent the individual Board 
Members.  The Board acts as the 
decision making body under the 
governing documents of the 
Association to seek and obtain the 
legal advice of counsel. The 
Association is run by the entire Board 
as one body and the attorney 
represents the Association, so the 
attorney has a duty to the Board as a  

whole, not to any individual Board member.   
 
The attorney cannot keep any communications 
with one or more Board Members confidential 
from the other Board Members.  Many of your 
governing documents provide that the Board 
Members will be indemnified for legal 
expenses.  In certain cases, we may end up 
representing you individually. In a lawsuit if 
the Association and you, individually, as 
Board Members, are sued, but that is the 
exception rather than the rule.   
 
The Association’s attorney also does not 
represent the individual members of the 
Association. The attorney can only work for 
the Association if the requested work was 
approved by the Board as a whole on behalf of 
the corporate entity.   
 

(Continued on Page 3) 
 

GOING ROGUE: ONE BOARD MEMBER DOES NOT RUN THE BOARD 
BY: AMANDA A. BARRETO, ESQ. 

 
Having a leader on your board is 
certainly a benefit to the Association.  
All boards need someone who takes 
the lead and gets things done.  A good 
leader ensures that the board functions 
properly and that decisions are made 
by a consensus of the group.   
 
A rogue board member is not a leader, 
but instead someone who insists on 
total control, makes decisions 
independently, and ignores the input of 
others. 
 
Dealing with a rogue board member 
can create friction and dysfunction  
 
 
 
 

 
within the group.  Often, the actions of the 
rogue board member can be based on his or her 
own personal agenda and no longer to serve 
the betterment of the association.  
 

                                     (Continued on Page 2) 
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 Quick Quiz 
 
1. Are we allowed to charge enforcement 
assessments for rule violations? 
 
2. If an owner makes a complaint about 
another owner, may we use that as a reason 
to fine the offending owner?  
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GOING ROGUE: ONE BOARD MEMBER DOES NOT RUN THE BOARD (CONT’D) 

 
While many rogue board members truly 
feel like their way of doing things is the 
best way, the fact of the matter is that no 
one board member runs the board.  A 
board is compromised of multiple owners 
in order to get a consensus on association 
issues.  Every board member plays an 
important role and brings his or her own 
thoughts and experiences to the 
discussion. 
 
A rogue board member could be 
mistaken for a well-intentioned leader.  
Here are some signs to help you spot 
whether a board member is taking too 
much control: 
 

• Making enforcement decisions 
without the input and decision of 
the full board; 

• Disciplining staff without the 
input and decision of the full 
board; 

• Canceling contracts without the 
input and decision of the full 
board; 

• Hiring vendors without the input 
and decision of the full board; and 

• Authorizing litigation without the 
input and decision of the full 
board. 
 

The common theme is acting without the 
input and decision of the full board.  Just 
like every member of a team makes up 
the team, every member of the board 
makes up the board.  No one board 
member can make decisions for the 
association. 

 
Dealing with a rogue board member can 
be tricky.  Many times, a board member’s 
leadership is very important to a well-
functioning board.  Discouraging an 
individual from taking the lead could be 
detrimental to the board as a whole.  

 

 
However, other board members 
cannot sit back and let a rogue board 
member act without authority.  Such 
inaction could set the association up 
for potential litigation. 
 
Here are some suggested steps to 
take to deal with a rogue board 
member: 
 
• Talk to the rogue board 

member—remind him or her, in 
a non-confrontational way, that 
their leadership is appreciated 
but that his or her ideas must be 
shared with the entire board; and 
approved, before being 
implemented. 

• Hold an executive session—if an 
informal reminder of the board 
member’s role is not taken 
seriously, the board may need to 
call an executive meeting to 
discuss the situation and set 
parameters for the rogue board 
member.  Prohibiting the board 
member from taking 
independent action on the 
corporate record may be 
necessary if litigation ensures. 

• Remove the board member—as 
a worst-case scenario, it may be 
beneficial for the board and the 
association to move on without 
the rogue member.  While the 
board will be losing someone 
who probably does most of the 
heavy lifting, it will be restoring 
order and governance to the 
board, which will make a better 
environment going forward. 

 

 
If you think you have a 
rogue board member, do not 
hesitate to contact our office 
for our opinion and 
direction on the matter. 

Quick Quiz – 
ANSWERS 

 
 
1. YES.   
 
The Board may choose to 
impose an enforcement 
assessment/fine for any 
violation of the rules and 
regulations.  However, be 
sure that the notice meets 
the statutory requirement, 
including the offering of a 
hearing to the owner within 
the proper timeframe.   
 
 
 
2. MAYBE.   
 
If you are using the 
complaint as the sole reason 
to fine the owner, make sure 
that the complaint is in 
writing, and signed by the 
complainant.  If the validity 
of the fine is ever 
challenged, the Association 
must be able to determine 
who the complainant was, 
and possibly their 
credibility.   
 

This Newsletter is intended as a brief summary of community association law. While every effort has been made to ensure the accuracy of the information contained herein, it is not intended to 
serve as "legal advice," or to establish an attorney-client relationship. If additional information is needed on any of the topics contained herein, please contact our office. 
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Community Association NEWS 

Our Clients Ask Us: ANNUAL MEETINGS 
   

We just looked at our 
Bylaws, and we were 
supposed to have our 
Annual Meeting in January.  

Since we missed it, should we just 
wait until next year? 
 
ANSWER: NO. 
Schedule the Annual Meeting as soon 
as possible, ensuring that you give the 
proper notice to all owners based on 
the timeframes set forth in your 
Bylaws.   

If you fail to have a meeting, 
technically the board members 
whose terms expired have 
questionable authority as a board 
member. Their actions, with regard 
to votes on contracts and other 
matters, could all be challenged by a 
complaining member.  You would 
never want to be in the position to 
explain to a Court why you simply 
ignored the requirement to have the 
annual meeting. 

If you have the annual meeting, 
and a quorum is not present, 
you should try to reschedule the 
meeting, making reasonable 
efforts to ensure a quorum is 
present.  But at least, in this 
case, you have tried to set the 
annual meeting.  Moreover, you 
should continue to reschedule or 
“attempt” to hold an annual 
meeting until you have a 
quorum, unless otherwise set 
forth in your Bylaws or Code of 
Regulations. 
 

AS THE ASSOCIATION’S ATTORNEY: WHOM DO WE REPRESENT? 
(CONT’D) 

 

 
The inquiry recently came up:  If I 
hired an attorney to help me get 
elected to the Board, can I ask the 
Association to reimburse me for that?  
The answer is no, that would be an 
improper expenditure of Association 
funds.  Unless ordered to do so in 
Court due to a lawsuit (for example, 
for breach of fiduciary duty against 
the individual Board Members,) 
members, before they become Board 
Members, cannot ask for a 
reimbursement of attorney fees. 
Similarly, if a Board member wanted 
to hire an attorney to represent 
him/her individually, in addition to the 
Association’s attorney, the bill would 
be on him/her personally, rather than 
on the Association. 
 
The Association attorneys also do not 
represent your property manager or 
Management Company just because 
they represent the Association. The 
managers and attorneys work together 
on behalf of the Association, but are 
not affiliated with one another.   

 
Again, there may be 
indemnification provisions in the 
management contract, at which 
point we might temporarily 
represent your property manager if 
the Association is sued, but this is 
the exception rather than the rule. 
 
The Board independently chooses 
both the Association’s attorneys and 
property managers after careful 
consideration.  The property 
manager cannot require the 
Association to hire a particular 
attorney, just as we cannot require 
an Association we represent to hire 
a certain property manager.  
Although both the attorneys and 
property managers may make 
recommendations, it is for the 
Board to determine who is the 
correct fit for the Association and 
its best interests.  

 
 

Welcome, 
Victoria! 

 
Some of you may have 
heard a new voice if you 
have called our office 
recently! 
 
We are pleased to welcome 
Victoria Guinsler, a 
Paralegal Studies student 
from Kent State University 
as our Summer Paralegal 
Intern.  Victoria is on 
schedule to graduate in 
May 2018 with a Bachelor 
of Arts Majoring in 
Paralegal Studies, with a 
Minor in Applied Conflict 
Management.   
 
We are excited to have her 
on our team this summer! 
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Mark	  Your	  Calendars	  Early	  –	  Fall	  2017	  Seminars! 

Fall	  topics	  will	  include:	  
	  

WHAT	  TO	  DO	  WHEN	  AN	  OWNER	  FILES	  FOR	  BANKRUPTCY	  
&	  

GUN	  REGULATION	  IN	  OHIO	  –	  WHAT	  THE	  ASSOCIATION	  CAN	  
AND	  CANNOT	  ENFORCE	  

Seminar	  1	  
Willoughby	  (NE)	  

Seminar	  2	  
Broadview	  Heights	  (SW)	  

Date: Wednesday, 
October 18, 2017 

Date: Wednesday, 
October 25, 2017 

Time: 6:00PM 
(Doors open at 5:30PM) 

Time: 6:00PM 
(Doors open at 5:30PM) 

Location: Willoughby Hills 
Community Ctr. 

Location:  
Briarwood Golf Course 

35400 Chardon Rd., 
Willoughby, OH 44094 

2737 W. Edgerton Rd., 
Broadview Hts., OH 44147 

 
Please RSVP at (216) 771-2600 or receptionist@ottesq.com. 
 

 
Hope to see you there! 
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