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[image: image5.jpg]rom SS-4 Application for Employer Identification Number

(Rev. April 2000)

Department of the Treasury - - o : :
Internal Revenue Service government agencies, certain individuals, and others. See instructions.)

(For use by employers, corporations, partnerships, trusts, estates, EIN

churches,

OMB No. 1545-0003

1 Name of applicant (legal name) (see instructions)

UNITED STATES DISTANCE LEARNING - YOUR CITY

2 Trade name of business (if different from name on line 1) 3 Executor, trustee, "care of"' name

4a Mailing address (street address) (room, apt., or suite no.) 5a Business address (if different from address on lines 4a and 4b)
LYOUR STRFFT ]

4b City, State, and ZIP code 5b City, State, and ZIP code
ISOMEWHERE, AA 00000 I

6 County and state where principal business is located

Please type or print clearly.

7 Name of principal officer, general partner, grantor, owner, or trusto—SSN or ITIN may be required (see > - -

8a Type of entity (Check only one box.) (see instructions)
Caution: If applicant is a limited liability company, see the instructions for line 8a.
[ sole proprietor (SSN) - - ] Estate (SSN of decedent) il
D Partnership |:| Personal service corp. |:| Plan administration (SSN) - -
|:| REMIC |:| National Guard D Other corporation (specify b
|:| State/local government D Farmers' cooperative D Trust
Church or church-controlled organization D Federal government/military
%}ther nonprofit organization (specify) » (enter GEN if applicable)
[ ] other >
8b If a corporation, name the sate or foreign country State Foreign country

(if applicable) where incorporated

9 Reason for applying (Check only one box.) (see instructiorD Banking purpose (specify purpose’' »
tarted new business (specify typ b D Changed type of organization (specify new type »
D Purchase going business

|:| Hired employees (Check the box and see line 12.) D Created a trust (specify type b
|:| Created a pension plan (specify type) » |:| Other (specify) »

10 Date business started or acquired (month, day, year) (see instructions) 11 Closing month of accounting year (see instructions)

12  First date wages or annuities were paid or will be paid (month, day, year). Note: If applicant is a withholding agent, enter date income will
first be paid to nonresident alien. (month, day, year) Lo T

13 Highest number of employees expected in the next 12 months. Note: If the applicant does not |Nonagricultural [ Agricultural | Household
expect to have any employees during the period, enter -0-. (see T

14  Principal activity (see instructions) p»

15 Is the principal business activity manufacturing? § B & G ¥ B : B § B 8 £ 86 % M % ® 3 § B 4 |:| Yes |:] No
If "Yes," principal product and raw material used p»

16  To whom are most of the products or services sold? Please check one box D Business (wholesale)
|:| Public (retail) |:| Other (specify » |:| N/A

17a Has the applicant ever applied for an employer identification number for this or any other business? EEEE D Yes D No
Note: If "Yes," please complete lines 17b and 17c.

17b If you checked "Yes" on line 17a, give applicant's legal name and trade name shown on prior application, if different from line 1 or 2 above.
Legal name » Trade name p

17c Approximate date when and city and state where the application was filed. Enter previous employer identification number if know.

Approximate date when filed (mo., day, year) | City and state where filed Previous EIN)

Under penalties of perjury, | declare that | have examined this application, and to the best of my knowledge and belief, it is tr{ Business telephone number (include area cod:

gax teIthone number (include area code)
Name and title (Please type or print | ( )
Signature p Date P
Note: Do not write below this line. For official use only.
Please leave Geo. Ind. Class Size Reason for applying
blank

For Privacy Act and Paperwork Reduction Act Notice, see page 4. Cat. No. 16055N Form SS-4 (Rev. 4-2000)



[image: image6.jpg]rom 1023 Application for Recognition of Exemption SHIEIG Trda-Donk

Note: If exempt status is

(Rev. September 1998) Under Section 501(c)(3) of the Internal Revenue Code approved, this
Department of the Treasury application will be open
Internal Revenue Service for public inspection.

Read the instructions for each Part carefully.
A User Fee must be attached to this application.

If the required information and appropriate documents are not submitted along with Form 8718 (with payment of the
appropriate user fee), the application may be returned to you.

Complete the Procedural Checklist on page 8 of the instructions.

m Identification of Applicant

1a Full name of organization (as shown in organizing document) 2 Employer identification number (EIN)
UNITED STATES DISTANCE LEARNING - YOUR CITY Rl pavkic S JE3 Pl REspRane]
. 999999999
1b c/o Name (if applicable) 3 Name and telephone number of person
to be contacted if additional information
is needed
1c Address (number and street) Room/Suite
YOUR STREET ( )
1d City, town, or post office, state, and ZIP + 4. If you have a foreign address, 4 Month the annual accounting period ends
see Specific Instructions for Part |, page 3.
SOMEWHERE, AA 00000 5 Date incorporated or formed
1e Web site address 6 Check here if applying under section:
a [1501(e) b[[] 501() ¢ [1501(k) d[]501(n)

7 Did the organization previously apply for recognition of exemption under this Code section or under any

other section of the Code? . . e e o o ..o . OYes O No
If "Yes,” attach an explanation.
8 Isthe organlzauon required to file Form 990 (or Form 990-EZ)? . . . . . . . . . . [ONA[]Yes [] No

If "No," attach an explanation (see page 3 of the Specific Instructions).

9 Has the organization filed Federal income tax returns or exempt organization information returns? . . [ Yes [] No
If “Yes,"” state the form numbers, years filed, and Internal Revenue office where filed.

10 Check the box for the type of organization. ATTACH A CONFORMED COPY OF THE CORRESPONDING ORGANIZING
DOCUMENTS TO THE APPLICATION BEFORE MAILING. (See Specific Instructions for Part |, Line 10, on page 3.) See
also Pub. 557 for examples of organizational documents.)

a [] Corporation—Attach a copy of the Articles of Incorporation (including amendments and restatements) showing
approval by the appropriate state official; also include a copy of the bylaws.

b [ Trust— Attach a copy of the Trust Indenture or Agreement, including all appropriate signatures and dates.

¢ [ Association— Attach a copy of the Articles of Association, Constitution, or other creating document, with a
declaration (see instructions) or other evidence the organization was formed by adoption of the
document by more than one person; also include a copy of the bylaws.

If the organization is a corporation or an unincorporated association that has not yet adopted bylaws, check here »  []

| declare under the penalties of perjury that | am authorized to sign this application on behalf of the above organization and that | have examined this application,
including the accompanying schedules and attachments, and to the best of my knowledge it is true, correct, and complete.

Please

Sign
Here (Signature) (Type or print name and title or authority of signer) (Date)

For Paperwork Reduction Act Notice, see page 7 of the instructions. Cat. No. 17133K
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o 8118 User Fee for Exempt Organization

(RIS, ENBTINEE ZOE) Determination Letter Request Control number

Department of the Treasury P Attach this form to determination letter application. Amount paid

Internal Revenue Service (Form 8718 is NOT a determination letter application.) User fee screener

1 Nameof Qrganization 2 ification Number
UNITED STATES DISTANCE LEARNING - YOUR CITY i99-9999999 |

Caution: Do not attach Form 8718 to an application for a pension plan determination letter. Use Form 8717 instead.

3 Type of request Fee

alX]

Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging not more than $10,000 during the

eceding 4 years, or
é\ new organization that anticipates gross receipts averaging not more than $10,000 during its first 4 years »  ¢150
Note: If you checked box 3a, you must complete the Certification below.

Certification

| certify that the annlial gross: FECEIPLS OF .uuiivimeamsusmvmmmessesuarsm s e oS S v R S R SR S S S as
name of organization

have averaged (or are expected to average) not more than $10,000 during the preceding 4 (or the first 4) years of
operation.

Signature » Title »

b []

c[]

Initial request for a determination letter for:

® An exempt organization that has had annual gross receipts averaging more than $10,000 during the preceding

4 years, or

® A new organization that anticipates gross receipts averaging more than $10,000 during its first 4 years .. »  $500
Group exemption letters . . . . . . . L L L L L e = > $500

Instructions Attach to Form 8718 a check or

The law requires payment of a user fee
with each application for a determination
letter. The user fees are listed on line 3

above. For more information, see Rev.
Proc. 2000-8, 2000-1, L.R.B. 230. returned. Attach Form 8718 to your

end the determination letter
application and Form 8718 to:
Internal Revenue Service
P.O. Box 192

Covington, KY 41012-0192

money order payable to the United
States Treasury for the full amount of the
user fee. If you do not include the full
amount, your application will be

) determination letter application. If yo LOING eXpre, Tor .
Check the box or boxes on line 3 for delivery service, send the application
the type of application you are and Form 8718 to:
submitting. If you check box 3a, you Internal Revenue Service
must complete and sign the certification 201 West Rivercenter Blvd.
statement that appears under line 3a. Attn: Extracting Stop 312

Covington, KY 41011

Attach Check or Money Order Here

Cat. No. 647287 Form 8718 (Rev. 11-2000)
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SECTION ONE:  INTRODUCTION

	Contacting USDLA National Headquarters
	Mail correspondence or contact USDLA National Headquarters at: 

76 Canal Street, Suite 301
Boston, MA 02114
Phone:  617.399.1770 

Fax:  617.399.1771

Note:  no FedEx or UPS deliveries accepted

To contact USDLA members, search our web site at:

www.usdla.org
For questions regarding this handbook, contact:

Ken Conn


Phone:  832.980.8002



Email:  kconn@usdla.org
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	I wish to thank first and foremost Ms. Leila Kamunen, Assistant of the former USDLA Senior Vice President for Chapters, Dr. Philip Westfall, for having formatted the entire handbook and for having edited and rewritten large sections it.  My thanks also go to our pro bono attorneys at the Law Offices of HOLLAND & KNIGHT LLP, of Boston Maine for having provided the templates and sample tax forms for chapter incorporation.  USDLA is indebted to Ms. Susan Palmer of Carroll, Palmer, & Associates of Alexandria, Virginia for her contributions to the section on chapter planning.  I am grateful to Dr. Jolly Holden, Chairman Emeritus of the Board, and Past President of USDLA, for his introduction to the handbook.  I also wish to thank Ms. Kathleen Clemens, USDLA Director of Marketing and Business Development, for helping Phil assemble the required legal documents; and to Dr. Janet McMahill for having drafted the first handbook, which was the basis for this expanded version. 
Marci Powell

USDLA Board of Directors




SECTION ONE:  INTRODUCTION
	Welcome 
	During the past 17 years, the USDLA has undergone numerous changes, but none as profound as in 1999.  During that year, an especially tumultuous year, the USDLA evolved into an entirely new organization, with a significant structural reorganization and strategy.  The national organization recognized the need to focus on the chapters with the clear understanding that the collective membership of those associations forms the foundation and nucleus for our future survival and viability.  Equipped with new bylaws, the USDLA expanded the Executive Committee and created the new position of Senior Vice President for Chapters.  For the first time in the history of the USDLA, state chapters will have a direct input and involvement in the development, strategy, and direction of the national organization. 

The USDLA is entering the next century with clearly defined goals, strategy, and an organizational structure, one which will guide it through the millennium.  It is an exciting time for our organization, and state chapters and associations will contribute significantly to the success of our collective endeavors. 

As the USDLA embarks upon its mission, it would be appropriate to reiterate the goals of the organization:  to provide national leadership in the field of distance learning; to advocate and promote the use of distance learning; to provide current information on distance learning; to represent the distance learning community before government policy and regulatory bodies; and to serve and support the state, consortium, individual organizations and its members that comprise the USDLA. 

These goals represent the solid foundation by which the USDLA will continue to build and provide the framework to achieve continued growth.  Concomitantly, it is incumbent upon the leadership of the USDLA to preserve and sustain these goals.  As a chapter-based professional organization, the national organization will continue to foster and encourage the growth of its members and its affiliate organizations, as we continue to explore and exploit every opportunity to enhance and promote our profession. 

The outlook is exciting, yet challenging as we usher in the new millennium.  We encourage you, our chapter leaders, to help us make USDLA more responsive to your needs.  But also, as we collectively build upon the rich history and foundation of the USDLA, help us grow the organization to be a dominant force in our profession.


SECTION ONE:  INTRODUCTION
	Purpose of this Manual
	This manual serves as a resource for USDLA chapters.  It provides basic information about USDLA National Headquarters and guidance to establish and manage new chapters.


	USDLA Background
	The United States Distance Learning Association is a non-profit association formed in 1987.  The Association's purpose is to promote the development and application of distance learning for education and training.  The constituents we serve include Pre-K through Grade 12 education, higher education, home school education, continuing education, corporate training, military and government education and training, and telemedicine. 

Toward this purpose, the United States Distance Learning Association convened National Policy Forums in 1991, 1997, 1999, 2001 and 2003 to develop and publish National Policy Recommendations.  These have been the basis of legislative and administrative proposals in education and telecommunications policy. 

The association is now made up of some 2000 members and has become the leading source of information and recommendations for government agencies, Congress, industry, and those entering into the development of distance learning programs.  In 1993, USDLA began a process of establishing chapters in all fifty states. In 2004, The USDLA Board of Directors voted to include all of the chapter members as alliance members of USDLA.  Two conditions are required, however.  The chapter must be in good standing with USDLA, which means dues paid for the current fiscal year and the chapter must supply national a roster of its members in good standing.  Full membership benefits are provided for premium members (chapter members who pay full membership to USDLA.)

Our goal is to increase overall membership in the distance learning community through the state chapters and provide greater services and products to our membership.  There are still issues to address in this newer and more supportive-relationship between our national organization and the chapters.  But as of now, your members will receive full access to the web site including a members-only section, all e-mail newsletters and news alerts, and discounts to conferences and expos throughout the country.  As USDLA and the state chapters continue to grow, additional benefits will be provided to the membership.  




SECTION ONE:  INTRODUCTION
	What is Distance Learning?
	Distance learning is structured learning that occurs without the physical presence of an instructor.  Distance learning encompasses all technologies and supports the pursuit of lifelong learning for all.  Distance learning is used in all areas including Pre-K through grade 12, higher education, home school education, continuing education, corporate training, military and government education and training, and telemedicine. 

Research has been quite consistent in finding that distance learning is as effective as traditional instruction.  In addition, research studies often point out that student attitudes about distance learning are generally positive. Courses and electronic field trips are among the principal applications for distance learning in Pre-K through grade 12 education, many of which are not only pedagogically effective but also very enthusiastically received.  

Distance learning is also used to support rural and inner-city classes with student enrichment, student courses, staff development and in-service training for teachers and administrators.  In higher education, distance learning is providing undergraduate and advanced degrees to students at community colleges and other non-resident sites located throughout the world.  Students for whom convenience may be a crucial factor in receiving college credit are earning degrees by satellite, audio, and over the Internet. 

Faced with retraining 50 million American workers, corporate America is using distance learning, both internally and externally, for all aspects of training.  Many major corporations save millions of dollars each year using distance learning to train employees more effectively and more efficiently than with conventional methods. 

In distance learning, many instructional technologies are available that allow for differences in instructional design and delivery.  When designing and developing curricula, solutions may include print media, computer-mediated communications, interactive multimedia instruction, video conferencing, interactive television, audio conferencing, internet-based instruction, and other supporting technology.  Instructional content may than be delivered to the user by various means including satellite networks, terrestrial networks (e.g., computer networks, telephone lines, modems, cable TV) and mail systems. 


Continued on next page

SECTION ONE:  INTRODUCTION
	What is Distance Learning? (continued)

	
	The instructional content may be delivered in either a synchronous or asynchronous mode depending on the desired level of interaction specified by the teaching strategy.  In synchronous mode, instruction consists of real-time

interaction and transmission of instruction and requires simultaneous participation of all students and the instructor.  In asynchronous mode, the instruction consists of other than real-time interaction and the transmission of “stored” instruction or files that do not require participation of all students and instructors at the same time.

Distance learning provides better equity of access to information and opportunities and can dramatically decrease the costs and inconveniences associated with maintaining a well-trained workforce.  Funding for distance education systems can be accomplished through various means: 

· Issuing bonds to cover construction costs 

· Legislation to install distance learning equipment such as satellite dishes at schools and community buildings 

· State, national and Federal grant programs 

· Various other options including taxes and levies 

Telecommunications systems that serve education can also benefit the community at large.  In rural areas, especially, telecommunications systems and services are tied increasingly to economic development and community survival.  New uses for distance learning 1nclude the application of information and educational resources for Pre-K through grade 12 students, adults, senior citizens, local governments, organizations and businesses. 


(THIS PAGE INTENTIALLY LEFT BLANK)

SECTION TWO:  ABOUT USDLA

	Mission
	USDLA's mission is: 

· committed to being the leading distance learning association in the United States.




	Vision
	The vision of USDLA is to:

· serves the needs of the distance learning community by providing advocacy, information, networking and opportunity




	Goals
	The goals of USDLA are to: 

· Lead-provide national leadership in the field of distance learning

· Advocate-advocate and promote the use of distance learning

· Inform-provide current information on distance learning 

· Represent-represent the distance learning community before government policy and regulatory bodies 

· Support-serve and support the state, consortium and individual organizations that are affiliated with USDLA 

· Recognize-provide annual recognition and awards of outstanding achievements in distance learning

· Partner-serve as a catalyst for the formation of partnerships among education, business, healthcare and government

· Globalize-achieve a global leadership role through liaisons with international organizations 

· Encourage-promote equity and access to lifelong learning through distance learning

· Diversity-promote diversity in our organization and its programs 




SECTION TWO:  ABOUT USDLA
	Membership Fees
	The following page provides the membership form used to become a member of the USDLA.


	USDLA Membership Enrollment Form

	Individual National Memberships
	
	

	If Affiliate USDLA Chapter Member only
	$
	5.00

	Student Membership
	
	30.00

	Individual Membership 
	
	125.00

	
	
	

	Organizational Memberships
	
	

	
Non-Profit Organization (includes 3 memberships)
	
	500.00

	
For-Profit Organization (includes 5 memberships)
	
	1,000.00

	    State Chapter Initiation Fee
	
	500.00

	
	
	

	Premium Sponsors
	
	

	
USDLA BRONZE Sponsorship
	
	2,000.00

	
USDLA SILVER Sponsorship
	
	5,000.00

	
USDLA GOLD Sponsorship
	
	10,000.00

	
USDLA PLATINUM Sponsorship
	
	25,000.00

	
USDLA 21st CENTURY Benefactor
	over
	30,000.00

	

	Name
	

	Title
	

	Organization
	

	Department
	

	Address
	

	City
	

	State
	
	Zip Code
	
	Country
	

	Telephone
	
	Fax Number
	

	Email
	
	Web Site
	

	State Association or Chapter
	

	

	PAYMENT METHOD:

	

	
	
	Check
	
	Visa
	
	MasterCard
	
	American
	
	Purchase

	
	Express
	
	Order

	
	
	

	Card Number
	
	Expiration Date
	

	Name on Card
	

	Signature on Card
	

	

	Mail to:
	76 Canal Street, Suite 301, Boston MA, 02114


SECTION TWO:  ABOUT USDLA
	Executive Officers
	


	Position
	Appointed

	Chair of the Board
	Jenny Jopling
2J eLearning

	President
	Elaine Shuck, M.S. Ed
Polycom, Inc.

	Executive VP/President Elect
	George R. Collins
LearnTech Corporation

	Senior VP for Chapters
	Ken Conn
I2i Technologies

	VP for Corp. and Org. Sponsors
	

	VP for Corp. and Org. Sponsors
	

	Executive Director
	Dr. John G. Flores

USDLA

	Treasurer
	 

	Secretary
	

	Chairman of Advisory Board
	Dr. Jolly T. Holden
American Inter Continental University

	Chairman of the Board Emeritus
	Dr. Rob Robinson
Civitas Learning


SECTION TWO:  ABOUT USDLA
	Board of Directors
	


	Name
	Organization

	Paul Roitman-Bardack, Esq. 
	SAIC

	Pam Birtolo
	PBsquared

	Dr. Rhonda D. Blackburn
	LoudCloud Systems Inc.

	Van L. Bridgeman
	California State University, Dominguez Hills

	Pat Cassella
	IDSolutions, Inc.

	George R. Collins
	LearnTech Corporation

	Ken Conn
	i2i technologies

	Dr. Daryl Diamond
	Broward County Public Schools

Sheridan Technical College & Technical High School

	Dr. John G. Flores
	USDLA

	Sharon Goldstein
	Berkeley College

	Dr. Darcy W. Hardy
	Blackboard Inc.

	Todd Hitchcock
	Pearson Embanet

	Dr. Jolly T. Holden
	American Intercontinental University 

	Jenny Jopling
	2J eLearning

	Janine Lim
	Andrews University

	Janet Major
	Arizona Telemedicine Program 

	Dr. Janet McMahill
	Drake University

	Dr. Sunay Palsole
	The University of Texas at San Antonio

	Marci Powell
	Marci Powell & Associates

	Dr. Rob Robinson
	Civitas Learning

	Elaine Shuck, M.S. Ed
	Polycom, Inc.

	Dr. Reggie Smith III
	USDLA

	Julie Young
	Global Personalized Academics

	
	

	
	


SECTION TWO:  ABOUT USDLA
	Bylaws
	The following Bylaws, written by a California nonprofit corporation, were adopted and amended on June 11, 1999 by the United States Distance Learning Association.  They were amended again on September 14, 1999.  For the official document, please contact the USDLA National Headquarters. 


	ARTICLE I Name and Purpose
	Section 1.01.  Name

The name of the Corporation is the United States Distance Learning Association (hereinafter referred to as the "Corporation"), a nonprofit corporation incorporated in the State of California. 

Section 1.02.  Purpose

The Corporation is formed exclusively for charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as the same may be amended or modified or replaced by any future United States internal revenue law (the "Code"), including, without limitation, distributing its funds to organizations that qualify as exempt organizations under Section 501(c)(3) of the Code. The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under such law. The specific purpose of the Corporation is to promote the development and application of distance learning to education and training primarily within the United States, and beyond as is appropriate to this field which is not artificially constrained by traditional borders. 


Continued on next page

SECTION TWO:  ABOUT USDLA
	ARTICLE II Directors
	Section 2.01.  Number, Election and Term of Office

The number of Directors which shall constitute the full Board of Directors shall be fixed by the Board of Directors but will not exceed twenty-five Directors. Eight directors will be elected each year for a three (3) year term and one director will be appointed each year by the President. The Executive Committee shall serve as the Nominating Committee. The new Board members shall be elected by the then seated Board. Any vacancy that shall occur in the Board of Directors by reason of death, resignation, removal, increase in the number of Directors or any other cause whatever shall be filled by a majority vote of the then members of the Board, and each person so elected shall be a Director until his/her stated term expires.  Each Director shall hold office from the time of his/her election, but shall be responsible as a Director from such time only if he/she consents to his/her election; otherwise from the time he/she accepts office or attends his/her first meeting of the Board. 

Section 2.02.  Regular Meetings: Notice

Regular meetings of the Board of Directors shall be held at such time and place as shall be designated by the Board of Directors from time to time. Notice of such regular meetings shall be required. Whenever the time or place of regular meetings shall be initially fixed and then changed, notice of such action shall be given promptly in writing or fax to each Director not participating in such action. Any business may be transacted at any regular meeting. With the exception of special meetings noted below or emergency situations (deemed so by the Executive Committee}, the board will hold two regular (face to face} meetings and one planning meeting each year.

Section 2.03.  Annual Meeting of the Board

A regular meeting of the Board of Directors shall be held at such date, time and place as may be fixed by the Board of Directors. One such regular meeting shall be the annual organization meeting at which the Board shall organize itself and elect the Executive Officers of the Corporation for the ensuing year and may transact any other business. Until changed in accordance with the provisions of this section, the annual meeting shall be held in conjunction with the US Distance Learning Association's participation in a national conference to be determined. Board members may participate in the meetings by telephone.


Continued on next page

SECTION TWO:  ABOUT USDLA
	ARTICLE II Directors (continued)

	
	2.04. Special Meetings: Notice

Special meetings of the Board of Directors may be called at any time by the Chairman, or the President, or by at least one-fourth of the Board, to be held at such place and day and hour as shall be specified by the person or persons calling the meeting. Notice of every special meeting of the Board of Directors shall be given by the Secretary to each Director at least four days before the meeting in writing or by fax. The only business which may be transacted at any special meeting is that which was included in the notice calling such meeting. Other business may be raised for discussion purposes only. The Secretary shall keep records of such meetings. 
Section 2.05.  Organization

At all meetings of the Board of Directors, the presence of at least one half the seated board plus one of the Directors in office shall be necessary and sufficient to constitute a quorum for the transaction of business; telephone attendance is acceptable. The Directors present at a duly organized meeting may continue to do business until adjournment, notwithstanding the withdrawal of enough Directors to leave less than a quorum. If a quorum is not present at any meeting, the meeting may be adjourned from time to time by a majority of the Directors present until a quorum as aforesaid shall be present, but notice of the time and place to which such meeting is adjourned shall be given to any Directors not present either by being sent by fax, e-mail or given personally or by telephone at least eight hours prior to the hour of reconvening. Resolutions of the Board shall be adopted, and any action of the Board upon any matter shall be valid and effective, with the affirmative vote of a majority of the Directors present at a meeting duly convened and at which a quorum is present. The Chairman of the Board, shall preside at each meeting of the Board of Directors. In the absence of the Secretary and an Assistant Secretary, the presiding officer shall designate any person to take the minutes of the meeting.


Continued on next page

SECTION TWO:  ABOUT USDLA
	ARTICLE II Directors styleref "Block Label" (continued)

	
	Section 2.06.  Meetings by Telephone

One or more Directors may participate in any regular or special meeting of the Board of Directors or of a committee of the Board of Directors by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting in this manner by a Director will be considered to be attendance in person for all purposes under these Bylaws. 

Section 2.07.  Action without a Meeting

Any action required or permitted to be taken at a meeting of the Directors may be taken without a meeting if the action is taken by all of the Directors entitled to vote on the action. The action shall be evidenced by one or more written consents describing the action to be taken, signed by all of the Directors entitled to vote on the action, and delivered to the secretary of the corporation for inclusion in the minutes or filing with the corporate records. 

Section 2.08.  Presumption of Assent

Minutes of each meeting of the Board shall be made available to each Director at or before the next succeeding meeting. Each Director shall be presumed to have assented to such minutes unless his/her objection thereto shall be made to the Secretary at or within two days after such succeeding meeting.

Section 2.09.  Catastrophe

Notwithstanding any other provisions of the laws of the State of California, the Articles or these Bylaws, if any emergency resulting from warlike damage or an attack on the United States or any nuclear or atomic disaster, or any other national or local disaster, causes a majority of the Board to be incapable of acting as such because of death or other physical disability or difficulties of communication or transportation, the other Director or Directors shall constitute a quorum for the sole purpose of electing Directors to replace the Directors so incapable of acting.  The Directors so elected shall serve until such replaced Directors are able to attend meetings of the Board or until the Board acts to elect Directors for such purpose. Questions as to the existence of such an emergency or disaster or as to the fact of such incapability shall be conclusively determined by such other Director or Directors.
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	Section 2.10.  Resignations

Any Director may resign by submitting his/her resignation in writing to the President. Such resignation shall become effective upon its receipt by the President or as otherwise specified therein.

Section 2.11.  Committees 

The Board of Directors may, by resolution adopted by a majority of directors in office, establish one or more standing or temporary committees (which may include an Executive Committee), consisting of one or more directors, who shall serve at the pleasure of the Board. Each such committee shall have and exercise such authority of the Board of Directors in the management of the business and affairs of the Corporation as the Board may specify from time to time, which may include any action which the laws of the State of California provide shall or may be taken to the Board of Directors.  The Board may designate one or more Directors as alternate members of any committee to replace any absent or disqualified member at any meeting of the committee, and in the event of such absence or disqualification, the member or members of such committee present at any meeting and not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another Director to act at the meeting in the place of any such absent or disqualified member. Any action taken by any committee shall be subject to alteration or revocation by the Board of Directors; provided, however, that third parties shall not be prejudiced by such alteration or revocation. The President may appoint ad hoc committees.

Section 2.12. Vacancies. 

Any vacancy that shall occur in the Board of Directors shall be filled as provided in Section 2. 0 1. 
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	Section 2.13. Personal Liability of Directors

(a) Elimination of Liability.  To the fullest extent that the laws of the State of California as now in effect or as hereafter amended, permit elimination or limitation of the liability of directors, no Director of the Corporation shall be personally liable for monetary damages as such for any action taken, or any failure to take any action, as a Director.

(b) Nature and Extent of Rights.  The provisions of this Section shall be deemed to be a contract with each Director of the Corporation who serves as such at any time while this Section is in effect and each such Director shall be deemed to be so serving in reliance on the provisions of this Section.  Any amendment or repeal of this Section or adoption of any Bylaw or provision of the Articles of the Corporation which has the effect of increasing director liability shall operate prospectively only and shall not affect any action taken, or any failure to act, prior to the adoption of such amendment, repeal, bylaw or provision.
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	Section 2.14.  Indemnification 

(a) Right to Indemnification

(1) As used herein, the word" Action" shall mean any action, suit or proceeding, administrative, investigative or other, (i) to which such person is a party (other than an action by the Corporation) or (ii) in connection with which such person is not a party but is a witness, subject to investigation or otherwise involved, in either case by reason of such person being or having been a director or officer of the Corporation.

(2) Unless in a particular case indemnification would jeopardize the Corporation's tax exempt status under Section 5Ol(a) of the Code or result in the Corporation's failure to be described in Section 5O 1 (c)(3) of the Code, and except as prohibited by law, each director and officer of the Corporation shall be entitled as of right to be indemnified by the Corporation against expenses and any liability paid or incurred by such person (i) in the defense of any Action to which such person is a party or (ii) in connection with any other Action.

(3) A person who is not a director or officer of the Corporation may be similarly indemnified in respect of service to the Corporation to the extent the Board at any time designates such person as entitled to the benefits of this Section.

(4) As used in this Section, “indemnitee” shall include each director and each officer of the Corporation and each other person designated by the Board as entitled to the benefits of this section; “liability” shall include amounts of judgments, excise taxes, fines, penalties and amounts paid in settlement; and “expenses” shall include fees and expenses of counsel incurred by the indemnitee only (i) if the Corporation has not at its expense assumed the defense of Action on behalf of the indemnitee with reputable and experienced counsel selected by the Corporation, or (ii) if it shall have been determined pursuant to Section (c) hereof that the indemnitee was entitled to indemnification for expenses in respect of an action brought under that Section.


Continued on next page

SECTION TWO:  ABOUT USDLA
	styleref "Block Label" ARTICLE II Directors styleref "Block Label" (continued)

	
	(b) Right to Advancement of Expenses.


Unless in a particular case advancement of expenses would jeopardize 
the Corporation's tax exempt status under Section SOI(a) of the Code 
or result in the Corporation's failure to be described in Section SO 1 
(c)(3) of the Code, every indemnitee shall be entitled as of right to 
have his/her expenses in defending any Action paid in advance by the 
Corporation, as incurred, provided that the Corporation receives a 
written undertaking by or on behalf of the indemnitee to repay the 
amount advanced if it should ultimately be determined that the 
indemnitee is not entitled to be indemnified for such expenses.

(c) Right of indemnitee to Initiate Action: Defenses 

(1) If a written claim under paragraph (a) or paragraph (b) of this Section is not paid in full by the Corporation within thirty days after such claim ~ been received by the Corporation. the indemnitee may at any time thereafter initiate an action to recover the unpaid amount of the claim and, if successful in whole or in part, the indemnitee shall also be entitled to be paid the expense of prosecuting such action.

(2) The only defenses to recover a claim for indemnification otherwise properly asserted under paragraph (a) shall be (i) that the indemnitee's conduct was such that under applicable law the Corporation is prohibited from indemnifying the indemnitee for the amount claimed, or (ii) that indemnification would jeopardize the Corporation's tax exempt status under Section 5OI(a) of the Code or result in the Corporation's failure to be described in Section 5OI(c)(3) of the Code, but the burden of proving any such defense shall be on the Corporation.

(3) The only defense to an action to recover a claim for advancement of expenses otherwise properly asserted under paragraph (b) shall be that the indemnitee failed to provide the undertaking required by paragraph (b).
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	d) Non-Exclusivity: Nature and Extent of Rights


The rights to indemnification and advancement of expenses provided for in this Section shall (i) not be deemed exclusive of any other rights to which any indemnity may be entitled, (ii) be deemed to create contractual rights in favor of each indemnity who serves the Corporation at any time while this Section is in effect (and each such indemnity shall be deemed to be so serving in reliance on the provisions of this Section), and (iii) continue as to each indemnity who has ceased to have the status pursuant to which he was entitled or was designated as entitled to indemnification under this Section and shall inure to the benefit of the heirs and legal representatives of each indemnity.

2.15.  Removal of Directors

Members of the Board of Directors of the US D LA, all of whom serve at the pleasure of the Board on behalf of the Members and, thus, all of whom may be removed from the Board by a majority vote of a quorum of the full Board, accept a standard of participation when accepting membership on the USDLA Board. Therefore, any Board Member who is absent for more than two official Board meetings in one year, and who has not contacted the Chair of the Board to be excused for reason of serious conflict which prohibits attendance shall be brought before the Board for non-performance as a Board Member and a vote shall be taken to determine his/her continuation on the Board. 

2.16 New Initiatives and Financial Policy Guidelines. 
No new cost-based initiatives will receive consideration without a revenue plan. While initiatives may be break even, a plan must be provided to the board for consideration at least 2 weeks before the board meeting at which action is sought. An annual report with current financials and copies of tax filings for the past year will go to all board members at least one week in advance of the annual meeting. 
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	Section 3.01.  Executive Officers

The Executive Officers of the Corporation shall be the Chairman of the Board (voting), the President (voting), the Executive Vice President (and President Elect) (voting), the Treasurer (voting), the Senior Vice President for Chapters (voting), the Senior Vice President for Corporation and Organizational Sponsorship (voting), and the Chairman Emeritus (voting only in case of ties), the Secretary (non voting), the Chairman of the Advisory Board (voting), and the Executive Director and COO (non voting). Any two or more offices may be held by the same person for the balance of the term of office or for 1 year .Each Executive Officer shall hold office at the pleasure of the Board of Directors, or until his/her death or resignation. No one will be considered as an officer of the association if he or she fails in any of the following criteria: a. Must have authority to set travel. b. Must have some level of budget authority within his/her organization. (Able to get a check issued.) c. Must have the public support of his/her organization col1Unitted up front for the duration of their term. d. Must be a paid up member of the association.

Section 3.02.  Additional Officers: Other Agents and Employees

The Board of Directors shall from time to time appoint or employ such additional officers, assistant officers, agents, employees and independent contractors as the Board deems advisable; the Board or the President shall prescribe their duties, conditions of employment and compensation; and the Board shall have the right to dismiss them at any time, without prejudice to their contract rights, if any. The President may employ from time to time such other agents, employees and independent contractors as he/she may deem advisable for the prompt and orderly transaction of the business of the Corporation, and may prescribe their duties and the conditions of their employment, fix their compensation and dismiss them at any time, without prejudice to their contract rights, if any.
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	Section 3.03.  The Chairman
The Chairman of the Board, shall be the immediate past president and shall chair board meetings and have such other powers and duties as from time to time as may be prescribed by the Board. He/she is a voting member of the Executive Committee. 

Section 3.04.  The President

The President shall be the chief executive officer of the Corporation. The President shall exercise such powers and duties as from time to time may be prescribed in these Bylaws or by the Board of Directors. The President shall act as chairman for all Executive Committee meetings and is a voting member. The nominee for President will have just completed service as Executive Vice President (President elect) and shall be confirmed by election of majority of those members attending the annual meeting.

Section 3.05.  The Executive Vice President

The Executive Vice President is the President Elect and shall be nominated by the nominating committee and elected by the board. He/she is a voting member of the Executive Committee. It shall be the duty of the Executive Vice President to work with the Treasurer and other Vice Presidents in coordinating the planning for the organization. The Executive Vice President is also responsible for leading the planning activities at the annual summer board meeting. In his/her role as President Elect the Executive Vice President shall be responsible for executing those other duties as assigned by the President and the executive Committee as well as using the planning role to create the agenda for his/her year as President. It is specifically the obligation of the Executive Vice President to work closely with the Treasurer and the Senior Vice President for Chapters to gain a close working knowledge of the Corporation's financial matters as well as the status and relationship of the chapters.
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	Section 3.06.  The Treasurer

The Treasurer shall be nominated by the Executive Committee and elected by the Board. He/she is a voting member of the Executive Committee. It shall be the duty of the Treasurer to provide oversight and assistance to the Executive Director and COO in (a) keeping the Corporation's contracts, insurance policies, leases, deeds and other business records; (b) seeing that the Corporation's lists, books, reports, statements, tax returns, certificates and other documents and records required by law are properly prepared, kept and filed; (c) to be the principal officer in charge of tax and financial matters, budgeting and accounting of the Corporation; ( d) to have charge and custody of and be responsible for the Corporation's funds, securities and investments; (e) to advise the Executive Director and COO in management of Corporation activities such as giving receipts for checks, notes, obligations, funds and securities of the Corporation, and the deposit of monies and other valuable effects in the name and to the credit of the Corporation, in such depositories as shall be designated by the Board of Directors; (f) to cause the funds of the Corporation to be disbursed by payment in cash or by checks or drafts upon the authorized depositories of the Corporation, and cause to be taken and preserved proper vouchers for such disbursements; (g) to render to the President and the Board of Directors whenever they may require it an account of all USDLA transactions, and reports as to the financial position and operations of the Corporation; (h) to keep appropriate, complete and accurate books and records of account of all the Corporation's business and transactions, and (i) to exercise all powers and duties incident to the office of Treasurer; and such further duties from time to time as may be prescribed in these Bylaws or by the Board of Directors or the President. The Executive Director is responsible for the normal, daily fiscal matters of the Corporation.

Section 3.07.  The Chairman Emeritus

The Chairman Emeritus shall be the immediate past Chairman of the Board and in case another member of the executive committee is unable to complete his/her term of office shall substitute for the absent officer for the balance of the term. He/she is a member of the Executive Committee but votes only in case of a tie.
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	Section 3.08.  The Vice President
Section 3.08(a).  The Senior Vice President for Chapters
The Senior Vice President for Chapters will be the primary point of coordination with the state chapters. He/she will be responsible for the development of the state chapters and for their relationship with the USDLA. Unless specifically granted the power to do so, the Senior Vice President is not authorized to execute any document on behalf of, or enter into any agreement which binds, the Corporation. The Senior Vice President for Chapters will be a member of the board who is a chapter member also and elected by a majority of the presidents of active chapters in an election process conducted by the Executive Committee. 

Section 3.08(b).  The Vice President for Membership
The Vice President for Membership shall be nominated by the Nominating Committee and appointed by action of the board. Duties shall be assigned by the board and include membership development and services. He/she serves at the pleasure of the board. 

Section 3.08(c).  The Vice President for Programs and Education
The Vice President for Programs and Education shall be nominated by the nominating committee and appointed by action of the board. Duties shall be assigned by the board and include coordination of conferences, (IDLCON/Telecon East or Telecon West) member education and other special programs. He/she serves at the pleasure of the board. 

Section 3.08(d).  The Senior Vice President for Corporate and Organization Sponsorships

The Senior Vice President for Corporate and Organization Sponsorships shall be nominated by the nominating committee and appointed by action of the board with duties as assigned by the board. The Senior Vice President is a voting member of the Executive Committee. 
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	Section 3.09.  The Secretary
The Executive Officers shall nominate and the board will appoint a Secretary and he or she shall serve at their pleasure. It shall be the duty of the Secretary (a) to keep an original or duplicate record of the proceedings of the Board of Directors, and a copy of the Articles and of the Bylaws; (b) to give such notices as may be required by law or these Bylaws; (c) and such further powers and duties as from time to time may be prescribed in these Bylaws or by the Board of Directors, the Executive Director, or the President. The Secretary is a non voting member of the Executive Committee. 

Section 3.10.  The Chairperson of the Advisory Board

The chairperson of the Advisory Board is a voting member of the Executive Committee. He/she is elected for a one year term by a majority of the Advisory Board members present at the Advisory Board meeting held during the annual meeting.  The chairperson role is to chair the Advisory Board meetings and to help to coordinate communication for USDLA with this group of organizational members.

Section 3.11.  The Executive Director and COO
The Executive Director, who is appointed by the Board, shall be the chief operating officer of the Corporation. Subject to the control of the Board of Directors, the Executive Director shall have general supervision of and general management and executive powers over all the property, operations, business, affairs and employees of the Corporation, and shall see that the policies and programs adopted or approved by the Board are carried out. The Executive Director shall be a paid employee of the Corporation. The Executive Director is a non voting member of the Executive Committee and is charged with working closely with the President in the operation of the Association. Duties will be assigned by the President. He/she serves at the pleasure of the President and the Board.

Section 3.12.  The General Counsel
The Board of Directors may retain outside legal counsel to provide legal advice to, and act as outside counsel for the Corporation.
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	Section 3.13.  Vacancies
Any vacancy in any office or position by reason of death, resignation, removal, disqualification, disability or other cause shall be filled in the manner provided in Article II and for regular election or appointment to such office. 

Section 3.14.  Delegation of Duties
The Executive Committee may in its discretion delegate for a limited time before the next board meeting the powers and duties, or any of them, of any officer to any other person whom it may select for the interim until the board can meet. At its next meeting the full board will then confirm or deny such acts of delegation thereafter.
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	Section 4. 01.  Members

The Corporation shall be a membership organization. Membership will include both organization and individuals and may be attained by submission of an application and membership fee to the Association. The membership fee will be determined by the Board of Directors. Each member shall be entitled to one vote, regardless of whether it is an individual or other entity. 

Section 4.02.  Annual Meeting and Notice

The annual meeting of the members shall be called by the Board of Directors to be held at such time and place as may be fixed by the Board of Directors. Notice of an annual or special meeting of the membership shall be given to all members in writing which shall include the date, time and place of the meeting. Such notice shall be given, either personally or by mail no less than ten nor more than sixty days before the date of the meeting, except that notice of a members' meeting to act on an amendment of the articles of incorporation, plan of merger, a proposed sale of assets, or dissolution of the corporation shall be given not less than twenty-five nor more than sixty days before the meeting, except in cases of emergency as determined by the Executive Committee. In no case shall notice be less than 5 working days. Proxies may be exercised by the Secretary of the Association in lieu of attendance.

Section 4.03.  Waiver of Notice

A member may waive any notice required by these Bylaws or the articles of Incorporation before or after the date and time of the meeting that is the subject of such notice. The waiver shall be in writing, be signed by the member entitled to such notice, and be delivered to the Secretary of the Corporation for inclusion in the minutes or filing with the corporate records. A member's presence at a meeting constitutes a waiver of notice, unless the member at the beginning of the meeting objects to holding the meeting or transacting business at the meeting. 
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	Section 4.04.  Quorum

The presence of at least a majority of the members entitled to vote who were present at the opening of the meeting shall be necessary and sufficient to constitute a quorum for the transaction of business. The members present at a duly organized meeting may continue to do business until adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum. The Secretary shall determine if a quorum is not present at any meeting. The meeting lacking a member quorum may be adjourned by a majority of the Board present or the Board may elect to conduct business as such allowing member input but votes will be by board members only.

Section 4.05.  Meetings by Telephone

One or more members may participate in any regular or special meeting of the members by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other. Participation in a meeting in this manner by a member will be considered to be attendance in person for all purposes under these Bylaws. 

Section 4.06.  Action without a Meeting

Any action required or permitted to be taken at a meeting of the members may be taken without a meeting by means .of proxies sent to the Secretary and voted at a meeting of the Board. The action shall be evidenced by one or more written consents describing the action to be taken, signed by all the members entitled to vote on the action, and delivered to the Secretary of the Corporation for inclusion in the minutes or filing with the corporate records.
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	Section 4.07.  Dues Structure

The dues shall be set by the board within the following categories. 

USDLA Individual Membership 

Organizational Membership 

Nonprofit Organizations and Chapter and Initiation Fees

For Profit Organizations

Premium Sponsors 

USDLA Bronze Sponsorship

USDLA Silver Sponsorship

USDLA Gold Sponsorship 

USDLA Platinum Sponsorship 

      USDLA 21st Century Benefactor
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SECTION TWO:  ABOUT USDLA
	ARTICLE V Miscellaneous Corporate Transactions and Documents 
	Section 5.01.  Execution of Notes, Checks, Contracts and Other Instruments

All notes, bonds, drafts, acceptances, checks, endorsements (other than for deposit), guarantees and all evidences of indebtedness of the Corporation whatsoever, and all deeds, mortgages, contracts and other instruments requiring execution by the Corporation. May be signed by the Executive Director and must be co-signed by the President and authority to sign any of the foregoing, which may be general or confined to specific instances, may be conferred by the Board of Directors upon any other person or persons. Any person having authority to sign on behalf of the Corporation may delegate, from time to time, by instrument in writing, all or any part of such authority to any other person or persons if authorized to do so by the Board L of Directors, which authority may be general or confined to specific instances. Facsimile signatures on checks may be used. The signature for any debt must be co-signed by the Executive Director and the President. This may not be delegated. 

Section 5.02. Voting Securities Owned by the Corporation 

This activity requires approval of a majority of the Executive Committee and is to be executed by the Executive Director and the Treasurer jointly. 
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	ARTICLE VI General Provisions
	Section 6.01.  Offices

The principal business office of the Corporation shall be located in the State of California and in such other localities as may be determined by the Board of Directors. 

Section 6.02.  Fiscal Year

The fiscal year shall run from July 1 through June 30, thereby allowing a year end report to the membership to be available in fall in time for the annual meeting. Should the annual meeting date be moved, the fiscal year shall be set to end sufficiently in advance of the annual meeting to allow for provision of a year end financial report.

6.03.  Reports
The Executive Committee is responsible for providing an annual report on the state of the association in advance of the annual meeting including a financial report of the year which has just closed and a budget for the year which is current. 

6.03(a). The Annual Budget
The Executive Director, the President, the Executive Vice President, and the Treasurer are jointly responsible for developing an annual budget for the coming year and it must be distributed in writing to all members of the board at least two weeks in advance of the summer board meeting. The Executive Vice President (the President elect) is charged with presenting this budget to the board for approval at the summer board meeting, which is to occur before the end of the fiscal year .The Secretary will maintain a copy for association records.

6.03(b). The Annual Report

The President, with the assistance of the Executive Director is to present the annual report at the annual meeting. This report is to be made available at least two weeks in advance of the meeting to the membership. It must be provided to each member of the board, in writing, at least two weeks before the meeting. The Secretary will maintain a copy for Association records. 
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	6.03(c). Interim and Special Reports

The Chairperson of the Board and/or the President may authorize other interim or special reports and determine their circulation beyond the board, which shall receive all such reports. The Secretary will retain a copy of all such reports for the Association's records.
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	ARTICLE VII The Advisory Board
	7.01.  Purpose 

The purpose of the Advisory Board is to give organizational members, including premium sponsors, a shared forum for discussing common issues and to provide a direct communication link to the Board via the Chairman's presence on the Executive Committee. It is also a primary source for new board members. 

7 .02.  Membership 

The USDLA Advisory Board shall be comprised of one representative of each current organizational member. 

7 .03.  Meetings

The Advisory Board shall meet at the annual meeting (usually in fall) and at the second regular meeting of the board (usually in spring). The membership, in consultation with the Chairman of the Advisory Board, may elect to meet at other times in addition to the two meetings described above. 

7.04.  Chairman Selection 

The Chairman of the Advisory Board shall be nominated by members of the Advisory Board, in writing, and elected by a majority of the members in attendance at the fall annual meeting. The Chairman shall serve for a one year term and may be reelected. 
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SECTION TWO:  ABOUT USDLA
	ARTICLE VIII The Chapters
	8.01.  Purpose
Chapters may be organized as official affiliates of USDLA to better fulfill the needs of persons dedicated to distance learning. Chapters will be local offices of the United States Distance Learning Association to provide interstate communications as well as nationwide resources to their members. Consistent with the national goals, chapters are dedicated to distance learning leadership, advocacy, information, policy, recognition, partnerships, international relations, access, equity and diversity. 

8.02.  Organization and Relationship to USDLA
Chapters that comply with USDLA regulations for the establishment of a chapter may be officially recognized as affiliates of the national association. As such, they become sub-units or local offices of the USDLA. (This allows them to enjoy the non profit status under 501(c)(3) of the International Revenue Code of 1986 since USDLA is a 509(a)(2) organization within the 501(c)(3) status.) Members of chapters are entitled to certain privileges of the national organization but can join the national organization to receive more benefits. They are entitled to attend any or all open meetings of USDLA and be represented in the Board of Directors structure of such. Chapters are given information and access not otherwise afforded to the general public. 

8.03.  Financial Relationship and Reporting Requirements

In order to be officially recognized, a state steering committee must submit an official application and $500 initiation fee to the Board of the United States Distance Learning Association. On an annual basis, each duly recognized chapter must forward a designated sum of money for each individual member in order to offset the expenses of USDLA support for chapter activities. 

Chapters must be organized with Bylaws, telephone, fax, mailing address, officer structure, dues collection and membership information, and a web site is highly desirable. They must keep records of members, meetings, income and expenditures and submit annual reports as specified by the Board of Directors, USDLA. This not only assures continued USDLA membership but also is essential to retaining the 501(c)(3) tax status.
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	8.04. Use of USDLA Name
Once a state organization is recognized and approved by the Board of Directors, USDLA, they are entitled and required to use the official USDLA Logo in all official publications. These include but are not limited to: 

web sites 

newsletters letterhead 

membership brochures 

conference and convention publicity 

8.05.  Dissolution 

The Board of Directors of USDLA reserves the right to review all chapter progress on a semi-annual basis. If, at the end of any 12 month period of time, a chapter is found to be significantly deficient in areas listed above without adequate explanation, they will be placed on official probation for a period of time designated by the board based upon the circumstances of each situation. A board member will be assigned to work with the chapter during the probationary period to give the support needed to achieve compliance. The board member will be asked to report the progress and along with the chapter officers, determine steps for chapter reinstatement or dissolution. 

It is possible that circumstances could create the need for an "inactive" status for chapters with extenuating circumstances that do not warrant full reinstatement or dissolution. A written report prepared by a USDLA board member and a chapter officer will be presented to the full USDLA board to assist with the move to inactive, reinstated or dissolved chapter. Chapters that are on inactive status and chapters that have been dissolved are prohibited from using the USDLA logo and are not entitled to individual member privileges. Chapters that are on probation shall have full privileges.  Director, Board of Directors and general members of USDLA have no official responsibilities to members of dissolved chapters. 


Continued on next page

SECTION TWO:  ABOUT USDLA
	ARTICLE IX Amendments
	9.01.  Amendments to the Bylaws 

The bylaws may be amended by a two-third vote of a quorum of the Board of Directors. 

9.02.  Suspension of the Bylaws

The bylaws may be temporarily suspended by a simple majority vote of a quorum of the Board. 
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SECTION TWO:  ABOUT USDLA
	ARTICLE X  Special Resolution to the Board
	10.01.  Gratitude to Founders 

RESOLUTION OF THE BOARD OF DIRECTORS 

OF THE UNTIED STATES DISTANCE LEARNING ASSOCIATION 

WHEREAS, Patrick S. Portway was a founder of the United States Distance Learning Association and served as its Executive Director from 1987 through 1999, resigning effective June 1, 1999; 

AND WHEREAS, Patrick S. Portway has provided vision, service and support to the United Distance Learning Association during these years; 

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors of the United States Distance Learning Association extends its gratitude to Patrick S. Portway and recognizes his many contributions to the organization. 

AND WHEREAS Smith Holt and Ralph Mills were also founders of the United States Distance Learning Association in 1987 and served as officers in the early years, 

BE IT FURTHER RESOLVED, that the United States Distance Learning Association sends it appreciation for their vision and gratitude for their service.
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SECTION TWO:  ABOUT USDLA
	Bylaw Amendments
	The following are amendments to the above bylaws, which have been approved by the Executive Committee; however, have not yet been incorporated into the official document.

ARTICLE IIX CHAPTERS:

8.01. Purpose

State-wide (or other community-of-interest) distance learning associations may be organized as official chapters of USDLA to better fulfill the needs of persons dedicated to distance learning.  Chapters will be local offices of the United States Distance Learning Association to provide interstate communications as well as nationwide resources to their members.  Consistent with the national goals, chapters are dedicated to distance learning leadership, advocacy, information, policy, recognition, partnerships, international relations, access, equity, and diversity. 

8.02. Organization and Relationship to USDLA  

A USDLA chapter is autonomously governed but at least three of its officers (including the president) must be members in good standing with the USDLA national organization.  (National membership may be either individual or part of a USDLA corporate membership.)  Members of chapters are entitled to certain privileges of the national organization and are allowed to join the national organization at a reduced rate ($80 instead of $125 if the chapter is in good standing).  They are entitled to attend any or all open meetings of USDLA and are represented on the Executive Committee of the Board of Directors through the office of the Senior Vice President of Chapters.  Chapters are given information and access not otherwise afforded to the general public.   Chapter will be considered in good standing if they have met the annual re-chartering requirements prior to the beginning of USDLA’s fiscal year (July 1).  These include meeting the financial relationship and reporting requirements listed below.  Chapters must independently file with Federal & local government as a not-for-profit organization.  The USDLA national offices will aid each forming chapter in establishing its non-profit status under 501(c)(3) of the International Revenue Code of 1986.


Continued on next page

SECTION TWO:  ABOUT USDLA
	styleref "Block Label" Bylaw Amendments (continued)

	
	8.03. Financial Relationship and Reporting Requirements

In order to be officially recognized, a steering committee must submit an official application and a $500 initiation fee to the USDLA national office.  On an annual basis, each duly recognized chapter must complete its re-chartering process.  The chapter must forward a sum of $5 for each individual member, up to a maximum of $1,000 per year, in order to offset the expenses of USDLA in support for chapter activities.  The chapter must have on file with the national office a copy of its constitution and bylaws, a list of officers and a general membership roster with telephone, fax, postal and e-mailing addresses, and its web-site URL (if available).  The chapter must keep records of members, meetings, income and expenditures, and submit annual reports as specified by the Board of Directors, USDLA.  This not only assures continued USDLA membership but also is essential to retaining the 501(c)(3) tax status. 

8.04. Use of USDLA Name  

Once an organization is recognized as an official chapter and approved by the Board of Directors, USDLA, it is entitled and required to use the official USDLA logo in all official publications.  These include but are not limited to: web sites, newsletters, letterhead, membership brochures, and conference or convention publicity.


Continued on next page
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	8.05. Probation and Dissociation

An active chapter will be considered on probation (not “in good standing”) if it fails to meet its re-chartering requirements on time.  After six months of probation, the Board of Directors will consider dissociation.  The Board of Directors may grant exceptions if unusual conditions warrant.  After dissociation, the former chapter may submit a new application, with payment of initiation fees, if it desires re-instatement.  Re-instatement is not automatic; the Board of Directors reserves the right of approval.  

For chapters in the formative stages, the Board of Directors will review all emerging chapter progress on a semi-annual basis.  If, at the end of any 12 month period of time, an emerging chapter is found to be lagging in its efforts to form an active chapter without adequate explanation, the Board of Directors may choose to cease efforts with that particular emerging chapter and pursue other initiatives.  It is possible that circumstances could create the need for an “inactive” status for chapters with extenuating circumstances that do not warrant full reinstatement or dissociation.  Chapters that are on inactive status and chapters that have been dissociated from USDLA are prohibited from using the USDLA logo and are not entitled to individual member privileges.  Chapters that are on probation shall have full privileges except in the nomination and election of the Senior Vice President for Chapters.  Director, Board of Directors, and general members of USDLA have no official responsibilities to members of dissociated chapters. 


SECTION TWO:  ABOUT USDLA
	Annual Report
	 Insert USDLA Annual Report after this page.
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SECTION THREE:  CHAPTER AFFILIATION

	Active Chapters
	


	State
	President/

email
	Location

	Arkansas
	Tonya McKinney
tmckinne@uca.edu
	University of Central Arkansas

	Colorado
	Duncan McBogg
Duncan.Mcbogg@Colorado.Edu
	

	Connecticut
	Tom Capone
tacapone@gmail.com
	

	Federal Government
	Alex Autry
Alex.Autry@afit.edu
	Air Force Institute of Technology

	Florida
	Angie Su
shuifang@nova.edu
	Abraham S. Fischler College of Education

Nova Southeastern University

	Georgia
	Kristin Deprospero
kdeprospero@solutionzinc.com
kdepro1@gmail.com
kdeprospero@fundingsolutionscorp.com
	Solutionz Conferencing

	Illinois
	Sam Martin
sam@samthetutor.com
	SamTheTutor.com, Inc.

	Iowa
	Karly Good
president@idla.org
kgood@grandview.edu
karly.c.good@gmail.com
	Grandview University

	Louisiana
	Karen Guidry
Karen.Guidry@jdpsbk12.org
	Jefferson Davis Parish Schools

	Maryland
	David Buck
president@marylanddla.org
dbuck@howardcc.edu
	Howard Community College

	Minnesota
	Erik Burns 
erikcburns@gmail.com
Eric Buxton
ebuxton@pharmacy.wisc.edu
	University of Wisconsin, Madison

	Missouri
	Felicia Morley
Morley-F@mssu.edu; modla.assistant@gmail.com
	Missouri Southern State University


Continued on next page

	Active Chapters

(continued)
	


	Nebraska
	Laura Huntimer
lhuntimer@joslyn.org
	Joslyn Art Museum

	New Mexico
	Krista Kozel MacDonald
kkozel@dacc.nmsu.edu
	Dona Ana Community College

	New York
	Tom Capone

tacapone@gmail.com
	

	North Carolina
	Jane Lang
LANGJ@ecu.edu
	East Carolina University

	North Dakota
	Erik Burns 
erikcburns@gmail.com
Eric Buxton
ebuxton@pharmacy.wisc.edu
	University of Wisconsin, Madison

	Ohio
	Dave Stein
dstein@laca.org
	LACA

	Oklahoma
	
	

	Pan Pacific
	Elizabeth Park
ekpark@hawaii.edu;
epark@chaminade.edu
	University of Hawaii

	Pennsylvania/ Delaware/

New Jersey
	Lou Stricoff
louis.stricoff@padla.org
	PADLA

	South Dakota
	Erik Burns 
erikcburns@gmail.com
Eric Buxton
ebuxton@pharmacy.wisc.edu
	University of Wisconsin, Madison

	Tennessee
	Erica Bell
ebell@utm.edu 
	The University of Tennessee at Martin

	Texas
	Randy McDonald
rmcdonald@sfasu.edu
ltomsio@eami.com;lisa@txdla.org
	Stephen F. Austin State University

	Wisconsin
	Erik Burns 
erikcburns@gmail.com
Eric Buxton
ebuxton@pharmacy.wisc.edu
	University of Wisconsin, Madison


	Note:  See USDLA’s web page for information on forming chapters and email addresses.


Continued on next page

 SECTION THREE:  CHAPTER AFFILIATION
	Benefits of Chapter Affiliation
	The following are major benefits for chapter affiliation of the USDLA.  

1.  Washington Policy Emphasis and Congressional Relations 

The USDLA is looked upon by Congress as the authoritative voice that speaks on behalf of the distance learning constituency.  Whether it was the Snow, Rockefeller, Exxon, Kerry Amendments or the 1996 Telecommunications Act, the USDLA was called upon to represent its diverse membership.  The USDLA has often been called upon to give congressional testimony. 

2. International Focus

In addition to conferences such as the VNU Training & Online Learning, and Nova Southeastern/Fischler Graduate School Annual Conference, USDLA has worked closely in the past with ICDE, International.  USDLA Executives have consulted with numerous distance learning officials in Europe, Asia, Africa, and South American.  There is interest on the part of many countries to form local chapters of the USDLA.  As these international chapters become a reality, the National organization will become the members’ link to the worldwide market. 

3. Gateway to USDLA and Distance Learning

USDLA Website provides valuable information on distance learning including: 

· Current research and statistics relevant to the field and its growing number of practitioners

· Member names of the Executive Committee, Board of Directors, and  chapter presidents

· State and local chapters, each linked directly link to the USDLA web site

· Allows prospective members who are searching the web for information regarding distance learning to be linked to the nearest chapter

· Information on scheduled meetings, conferences, major industry events, and other special events




Continued on next page

SECTION THREE:  CHAPTER AFFILIATION
	Benefits of Chapter Affiliation (continued)

	
	4. National Recognition

The USDLA continues its program of national awards and recognition to individuals, institutions, agencies and companies with outstanding achievements and contributions in the field of distance learning.

5. Scholarly Journals

The Distance Learning Magazine is the recognized refereed scholarly journal serving distance learning professionals.  The magazine is published several times per year.  As the size of the practitioner market grows, the value of such a magazine, as a compendium of focused information, will continue to expand.  The magazine is available for “full” members while state chapter affiliates are eligible for a reduced subscription rate.

USDLA Info Alert is published several times per year and is available on the web.  This emailed distributed news alert is designed to notify state chapters of important events, current public policy information and the latest news affecting them.

6. Powerful Network of Business and Industry leaders in the Field of Distance Learning

Since its inception in 1987, the USDLA membership has spanned both educators and trainers and technology vendors in the interest of promoting distance learning application and technology.  USDLA has created and sponsored the forums, trade shows, conferences and other events that have fostered the many educational/corporate alliances that have driven the quantum advances in distance learning and Telemedicine.  Vendors have often chosen USDLA sponsored events as the forum for new product introduction and launches. USDLA can help practitioners in contacting multiple vendors of a specific technology and more importantly, can reference institutions and programs that are users of a specific technology. 


Continued on next page

SECTION THREE:  CHAPTER AFFILIATION
	styleref "Block Label" styleref "Block Label" (continued)

	
	7. Chapter Support

The USDLA continuously defines additional value-added services to chapters and to all individual USDLA members.  As an association of associations, USDLA has two primary goals: 

· To assist in the building of strong local and state chapters

· To expand national services in order to increase the value of individual USDLA membership 

Each month there is a regularly scheduled audio conference among chapter presidents, the USDLA executive committee and the USDLA administration. This forum ensures that chapter issues and concerns are discussed and dealt with on a national level.

8. Legal Representation

Chapter and affiliates of USDLA are entitled to legal information obtained from one of the specialized law firms retained by USDLA.  A major benefit of USDLA membership is the connection to a non-profit organization.  Chapters will be given guidance to establish and maintain their own non-profit status with respect to IRS filing and submission of annual forms.


Continued on next page

SECTION THREE:  CHAPTER AFFILIATION
	Application for Affiliation
	The application form to apply for state chapter or affiliate status of the USDLA is on the following pages. 


	Application for State Chapter or Affiliate Status



	Name of Chapter (Proposed):
	

	Chapter Contact Person:
	

	Business Title:
	

	Business Address:
	

	Daytime Phone:
	

	Fax:
	

	E-mail:
	

	

	List organizing committee members (If possible, attach complete roster with contact information)

	
	
	

	
	
	

	
	
	

	
	
	

	

	List year activities proposed
	

	

	

	


	Application of State Chapter or Affiliate Status (continued)

	Chapter Web Site (if established):
	

	Web Contact Person:
	

	Daytime Phone:
	

	Fax:
	

	E-mail:
	

	

	The charter payment fee of $500 will be made on the proposed date of 

	
	I further agree to submit $5 per member, not to exceed 

	$1000, before the beginning of USDLA’s fiscal year, July 1, and to provide a 

	membership database

	

	Statement of Intent:

	This is to certify that I have read the current By-Laws of USDLA and 

	understand the rights and responsibilities of State Chapters and Affiliates.  

	On behalf of 
	
	(Chapter or Affiliate),

	I agree to the terms specified in the said By-Laws.

	Signed: 
	

	
	(Signature)

	Print Name:
	

	Date:
	


SECTION THREE:  CHAPTER AFFILIATION, Continued

	Annual Tax Filing
	The following table provides the steps to file annual taxes as an exempt organization.


	Step
	Action

	1
	Create entity under state law. Each state has specific requirements to form a corporation of association. Consult a local attorney of your Secretary of State.

	2
	File Form SS-4 to obtain a federal identification number.

	3
	File Form 1023 – Application for Recognition of Exemption and Form 8718 – User Fee for Exempt Organization Determination Letter Request within first 15 months of existence.  U.S. Treasury will send letter approving exempt status.

	4
	File annual Form 990-EZ or Form 990.  Due date is the 15th day of the fifth month after close of the fiscal year.  Check with your state revenue department for state filing requirements.


	Note:  Sample pages of the above Forms (submitted by Wayne E. Krupsky, CPA P.C.) are provided on the following pages.


Continued on next page
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SECTION THREE:  CHAPTER AFFILIATION
	USDLA Strategic Plan for Chapter Development & Support 
	The following sections describe the vision and goals that USDLA Senior Vice President for Chapters has established to develop new chapters and provide support to existing chapters.  Specific actions that describe plan execution are included. 


	Vision & Goals
	Strategic Planning includes: 

Having a Vision:  To be THE focal point for distance learning professionals across America.  

Note:  We are already the premier DL professional organization, but our influence needs to be expanded.

Setting Goals:  


1) Establish active chapters in all 50 states and territories

2) Promote national & chapter membership growth

3) Help active chapters transition to independent nonprofit Distance Learning Associations (DLAs) 

4) Expand & clarify role of Vice President for Chapters




	Plan Execution 
	Goal 1:  Establish active chapters in all 50 states and territories.

· Establish status of all actual and supposed chapters
· Change bylaws to clarify & modify rules for affiliation

· Determine & advertise benefits of affiliation with USDLA
· Update chapter handbook (using Info Mapping)

· Restructure chapter president’s meeting to reflect more of a business meeting format, and add special topics to address specific issues of concern to chapter presidents
· Meet with chapter presidents each month to support & inform
· Develop monthly support meeting for chapter founders each month 

· For states without chapter, obtain list of local members and search Web for institution or company  involved in DL and encourage founding of chapter


Continued on next page

SECTION THREE:  CHAPTER AFFILIATION
	USDLA Strategic Plan for Chapter Development & Support (continued)

	
	Goal 2:  Promote national & chapter membership growth.

· Change bylaws to provide a discount to chapter members for membership in national
· Pass on all national member names to chapters
· Use chapter rosters to encourage national membership


· Conduct information meeting on membership growth & retention 

· Encourage chapters to participate in the National Policy Forum, award judging, & in submitting articles for publication
· Advertise chapter special events on USDLA Web site

· Advertise chapter special events each meeting
· Encourage inter-chapter communication and support
Goal 3:  Help active chapters transition to independent nonprofit DLAs 

· Conduct information meeting on non-profit filing procedures 

· Draft sample documents for each chapter

Goal 4:  Expand & clarify role of Senior Vice President for Chapters
· Change bylaws for election of Sr. Vice President for Chapters
· Establish “Administrative Office of the Vice President” 


SECTION FOUR:  CHAPTER PLANNING
	Chapter Planning 
	The following pages provide useful information for chapters on strategic planning to expand, retain and manage membership.




	Parts of a Strategic Plan
	The following are the typical parts of a chapter’s strategic plan that are broken down from the vision to the key result.  

I. Vision:  To be statewide leaders, vital to providing and improving distance learning for education and training in the federal sector. 

II. Mission: To promote quality, cost-effective, and accessible distance learning.

III. Strategic Plan Element:  To improve distance learning collaboration among the state government and corporate sectors.

IV. Specific Goal:  To increase Chapter’s membership by 50%.

V. Objective:  To increase awareness of Chapter and its benefits.

VI. Key Activity:  To develop marketing materials (i.e. brochure, handbook) for membership

VII. Key Result:  Identify members to design, develop and distribute materials at key conferences. 

Note:  All strategic elements from the bottom of the hierarchy to the top support the organization’s vision.


Continued on next page

SECTION FOUR:  CHAPTER PLANNING
	What is a Vision?
	Vision provides a realistic, credible, attractive future for your organization.  A vision statement…

· Is developed by the leadership during a strategic planning or weekend retreat

· Is an idea of a more desirable future

· Attracts commitment and energizes people 

· Establishes a standard of excellence -- bridging the present and the future

· Creates common meaning among all members 


	What is a Mission?
	Mission is the purpose for which the organization was established.  A mission statement…

· States the specific achievement on which to focus energy (e.g., to support the development and application of distance learning)

· Is  developed by leadership during a strategic planning session  (An environment such as a weekend retreat may be effective for such planning)




Continued on next page

SECTION FOUR:  CHAPTER PLANNING
	What is a Strategic Plan?
	A strategic plan provides a unified and agreed-upon direction for an organization and lays out how the organization plans to accomplish its mission within a specified time frame (i.e., number of weeks, months, years). A strategic plan…

· Is developed by leadership during  a strategic planning session or weekend retreat

· Identifies issues that hold back an organization from achieving its mission

· Establishes a plan to overcome the obstacles and move ahead in the agreed-upon direction

· Contains specific goals and timelines

· Prioritizes the direction for the coming year

· Incorporates annual review of the plan to evaluate accomplishments



	
	Strategic planning is critical to the successful establishment and management of any chapter.  Its focus is to move everyone in the same direction rather than just everyone working hard.
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SECTION FOUR:  CHAPTER PLANNING
	What is a Goal?
	A goal is an important measurable step to further the organization in accomplishing its strategic plan.  Goals are..

· Developed by leadership during  a strategic planning session or weekend retreat

· Provided as “charges” to the responsible committee

· Broken down into key objectives by the responsible committee 


	What is an Objective?
	An objective lays out the major task or tasks that must be performed to accomplish a specific goal.  Objectives…

· Are developed by the responsible committee

· Require a lead person to be is identified for implementation

· May require a sub committee to be established for implementation

· Are tracked by scheduled status report written by the lead person


Continued on next page

SECTION FOUR:  CHAPTER PLANNING
	What is a Key Activity?
	A key activity lays out how the lead person plans to accomplish an objective.  A key activity is…

· Developed by the lead person

· Comprised of small steps needed to accomplish the objective




	What is a Key Result?


	· A key result is a manageable and measurable piece (or step) of the key activity  


SECTION FOUR:  CHAPTER PLANNING
	Membership Campaigning
	Increasing membership may involve intensive campaigning. 

· Form  a membership committee and create a plan

· Contact vendors and corporate sponsors and ask about doing a joint promotion -- this may help to cover costs

· Contact the membership committee chairs of other state chapters for advise 

· Allow members and potential members to pay their dues at the same time of conference registration -- employers may be willing to cover both with one check

· Offer incentives for members to bring in new members such as a reduced membership fee or local conference fee 

· Annually, send your newsletter  to all key leaders in distance learning in the state who are not members and include a) a cover letter outlining membership benefits and inviting them to join and b) a membership application

· Develop a membership special invitation package which includes a) a formal invitation with logo prominently featured, b) a flyer with information from your membership brochure, and c) a membership application

· Mail self-addressed postcards asking members to support the membership drive by writing in the names of any non-members

· Mail a membership special invitation packet (or standard application) to non-members (personally handwritten short notes are always more effective than a “form” letter)

· Mail out a dues renewal “bills” to non members - - many will simply fill it out, pay it, and turn it in.

· Challenge each member to recruit one new member offering a prize for the one recruiting the most (the Board of Directors and committee chairs should lead by example)


Continued on next page

SECTION FOUR:  CHAPTER PLANNING
	Conducting Informal Surveys
	Conducting informal surveys via the telephone will help to identify problems or issues impacting membership and potential members.  

· Non-members why they haven’t joined

· Members why they are members -- what services and benefits do they value most

· After identifying potential members, send them a membership brochure and membership application.




	Welcoming New Members
	Take the time to welcome new members.  Each member should receive…

· A “tangible” membership benefit immediately

· A membership certificate

· A membership card

· A copy of the most recent newsletter

· A copy of the chapter’s constitution and bylaws including other policies and procedures

· A membership directory or roster

· A phone call from the membership committee to welcome in and see if they are interested in volunteering




Continued on next page

SECTION FOUR:  CHAPTER PLANNING
	Retaining Members
	Retain members who are involved and “in-the-loop.” This will, especially over the long term, increase your membership.

· Don’t overload individual members, rather spread the workload across the organization 

· Invite members to participate on committees 

· Have the Board of Directors communicate on a regular basis with the members


	Developing  Brochures
	A chapter brochure is a very useful way to disseminate information and promote a chapter.  Information may include:

· Listing of tangible and intangible benefits of membership (first 3 bullets should cite most common benefits cited by members)

· Vision and mission statements  of your chapter 

· Work & home phone, fax, and e-mail information for primary office, Board of Directors, and committee chairs

· Web address

· Membership dues and parameters for each membership category

· Breakout of any regions or special interest groups along with points of contact

· Steps to joining your chapter (i.e., membership contact, application)

· Volunteer opportunities and point of contact


Continued on next page

SECTION FOUR:  CHAPTER PLANNING
	Encouraging Participation
	Members must know not only what positions are available but also the requirements of the position before they will eagerly participate.  The position should be accurately and thoroughly described to include…

· Responsibilities of the position 

· A thorough job description and expectations 

· Approximate amount of time it will take to perform the position

· Costs that are covered by your chapter

· Cost that may be incurred by the volunteer

· Benefits (e.g., visibility, recognition) of the position

Note:  Ensure all interest groups (i.e., K-12, higher education, corporate, state and local government) are given an opportunity to participate.  Reasons cited most frequently for not volunteering are:

· Did not know position was open

· Was not personally asked to volunteer

· Thought commitment of time was too great

· Did not have adequate qualifications to perform position requirements




SECTION FOUR:  CHAPTER PLANNING
	Improving Response Time
	While you are a volunteer, there are many people depending on you for help and support to make the chapter run smoothly.  By being organized, you can prevent those tasks from taking up too much of your time and respond to requests in a prompt manner.

The following steps will allow efficient use of your valuable time:

· Clearly define the tasks and expectations

· Set a realistic deadline

· List the steps that should be taken to meet the deadline

· Put the steps into a realistic order based on time and priority

· Set deadlines for each step along the way

· Re-evaluate the steps and deadline as you go to make sure they are still realistic

· Be willing to ask for help 

· If the deadline can’t be met, notify the Board or the party the task was being completed for as soon as possible so other arrangements can be made

· Make a log of time to use to create a timeline for similar or recurring tasks


SECTION FOUR:  CHAPTER PLANNING
	Chapter Templates
	The following pages contain the following templates:

· Model Articles of Incorporation for Chapters of USDLA

· Model Bylaws for Chapters of USDLA

· Trademark License Agreement




	Articles of Incorporation 
	The following is a template of the Model Articles of Incorporation for Chapters of USDLA.


MODEL 
ARTICLES OF INCORPORATION

FOR CHAPTERS OF UNITED STATES DISTANCE LEARNING ASSOCIATION

ARTICLES OF INCORPORATION OF

_____________ DISTANCE LEARNING ASSOCIATION

The undersigned, desiring to form a corporation, not for profit, under the Not-for-Profit Corporation Act of the State of ________, do hereby certify:

FIRST:
The name of the corporation shall be the ____________ Distance Learning Association (the “Corporation”).

SECOND:
The principal office of the Corporation is to be located at __________________________.

THIRD:
The Corporation shall have perpetual existence unless terminated sooner in accordance with the laws of the State of ____________.

FOURTH:
The Corporation is organized exclusively for charitable, religious, educational, literary or scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”), or the corresponding provision of any future United States Internal Revenue Law.  Within the scope of the foregoing, the specific purpose of the Corporation is to promote the development and application of distance learning to industry, education and training in the State of __________ .  In carrying out that specific purpose, the Corporation is organized and empowered to:

(a) Provide leadership in the State of _________in distance learning;

(b) Advocate and promote the use of distance learning;

(c) Serve as the first and best source of information on statewide distance     learning;

(d) Serve as the representative of distance learning before government policy and regulatory bodies;

(e) Provide recognition of the outstanding achievements in statewide distance learning through an annual awards program;

(f) Provide information and case studies of successful distance learning programs and grant information through its official newsletter and other publications; 

(g) Serve as a catalyst for the formation of partnerships between education and business; and

(h) Engage in such other activities as are necessary, appropriate, or convenient to the furtherance of the foregoing stated purposes and permitted under the laws of the State of _______ and of the United States.

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its members, directors, officers or other private persons, unless such member, director, officer or other private person is itself an organization qualifying for exemption from federal income tax as an organization described by Section 501(c)(3) of the Code or the corresponding section of any future United States Internal Revenue Law and except as reasonable compensation for services rendered or to make payments and distributions in furtherance of the purposes set forth in this Article FOURTH.  No substantial part of the activities of the Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation (except to the extent permitted pursuant to an election made under Section 501(h) of the Code), and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of, or in opposition to, any candidate for public office.  Notwithstanding any other provision of these Articles, the Corporation shall not carry on any activities not permitted to be carried on (a) by a corporation qualifying for exemption from federal income tax as an organization described in Section 501(c)(3) of the Code, or the corresponding section of any future United States Internal Revenue Law, or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the Code, or the corresponding section of any future United States Internal Revenue Law.

FIFTH:
The Corporation shall have one or more classes of members as provided in the Bylaws of the Corporation.   The number of classes of members, the qualifications and rights of each class of members, and the manner and selection of the members shall all be provided in the Bylaws of the Corporation.  The Corporation shall not issue capital stock.

SIXTH:
The affairs of this Corporation shall be managed by a Board of Directors.  The powers of the Board of Directors, the qualifications for serving as a director, and the manner of selection of directors shall all be specified in the Corporation’s Bylaws.  The Corporation shall have a minimum of three directors initially.  The number of directors may be increased or diminished from time to time, as provided in the Corporation’s Bylaws, but shall never be less than three.  The following persons shall serve said Corporation as directors until the first annual meeting or other meeting called to select directors:

SEVENTH:
This Corporation is a chapter of, and an affiliated and subordinate organization to, the United States Distance Learning Association, and at all times shall be subject to the supervision, control, and jurisdiction of the Board of Directors of the United States Distance Learning Association, and be subject to and governed by the bylaws, regulations, rules of practice and statements of policy of the United States Distance Learning Association.

EIGHTH:
The Board of Directors of the United States Distance Learning  Association shall be empowered to request and enforce the resignation or removal from office of any officer or director of this Corporation who does not fulfill properly the requirements of his or her office or who fails or refuses to comply with these Articles of Incorporation, the Corporation’s Bylaws, the Bylaws of the United States Distance Learning Association, or a direction of the Board of Directors of the United States Distance Learning  Association.  The filling of vacancies, thus occurring, shall be subject to approval by the Board of Directors of the United States Distance Learning Association.  


NINTH:
The Board of Directors of the United States Distance Learning Association shall be empowered to review the progress and conduct of this Corporation on a semi-annual basis. If, at the end of any 12 month period of time, this Corporation is found by a majority the Board of Directors of the United States Distance Learning Association to be significantly deficient in its activities or conduct without adequate explanation, then this Corporation will be placed on official probation for a period of time designated by a majority of the Board of Directors of the United States Distance Learning Association, based upon the circumstances of each situation.  A member of the Board of Directors of the United States Distance Learning Association will be assigned to work with this Corporation during the probationary period to give support to assist in achieving compliance.  The Board Member will be asked to report the progress and along with the officers of this Corporation, determine steps for reinstatement or dissolution of this Corporation.

Upon completion of the probationary period, a written report prepared by a USDLA Board Member and an officer of this Corporation will be presented to the full Board of Directors of the United States Distance Learning Association to assist with the determination to move the Corporation to an “inactive,” “reinstated,” or “dissolved” status.  A vote by two-thirds of the Board of Directors of the United States Distance Learning Association shall then determine whether this Corporation shall be dissolved or deemed “inactive,” otherwise the Corporation shall be reinstated.  If this Corporation is dissolved or placed on “inactive” status, it shall be prohibited from using the USDLA logo and shall not be entitled to individual member privileges. If this Corporation is on probation, it shall retain, and its members shall have full privileges.  If during the five year period following placement on "inactive" status the Board of USDLA does not, by majority vote, reinstate this Corporation, then the Corporation shall be deemed dissolved. The Board of Directors and general members of USDLA have no official responsibilities to members of this Corporation, upon dissolution of this Corporation.  

Upon the dissolution of this Corporation, regardless of whether the dissolution is pursuant to the first sentence of this Article NINTH, all funds or other assets remaining after payment of the outstanding obligations of the Corporation shall immediately be turned over to the United States Distance Learning Association; provided, if this Corporation is reinstated or a new corporation is formed to serve the same purposes within ten years after the date of its dissolution, the United States Distance Learning Association shall repay without interest to this Corporation after its reinstatement or to the new corporation the net assets previously received upon the dissolution of this Corporation, if any, or an amount equal thereto; and, provided further, that such funds and assets shall only be turned over to the United States Distance Learning Association if, at the time of dissolution of this Corporation, the United States Distance Learning Association remains exempt from federal income taxation as an organization described in Section 501(c)(3) of the Code or the corresponding section of any prior or future United States Internal Revenue Law.  In the event that, at such time, the United States Distance Learning Association is not so exempt from federal income taxation, such funds and assets shall be turned over to an organization selected by the Board of Directors of the United States Distance Learning Association that is then exempt from federal income taxation as an organization described in Section 501(c)(3) of the Code or the corresponding section of any future United States Internal Revenue Law.

TENTH:
Amendments to these Articles may be made by resolution passed by two-thirds of the Board of Directors; provided, however, no amendments may be made to Articles SEVENTH, EIGHTH, or NINTH, or this Article TENTH,  without the express approval in writing of the Board of Directors of the United States Distance Learning Association.

ELEVENTH:
The Corporation shall adopt Bylaws for the governing of the Corporation and its officers.  The Corporation’s Bylaws may not be inconsistent with these Articles of Incorporation, the laws of the State of ________, or the bylaws, regulations, rules of practice and statements of policy of the United States Distance Learning Association.

TWELFTH:
The name and street address of the initial registered agent and office of the Corporation are:

IN WITNESS WHEREOF, we have hereunto subscribed our names this ______ day of ____________________, 200_.

______________________________

______________________________

______________________________

SECTION FOUR:  CHAPTER PLANNING
	Chapter Bylaws
	The following is a template of the Model Bylaws for Chapters of USDLA. 


Continued on next page

MODEL BYLAWS FOR 

CHAPTERS OF UNITED STATES DISTANCE LEARNING ASSOCIATION

BYLAWS OF

_____________ DISTANCE LEARNING ASSOCIATION

ARTICLE I

Membership

Section 1.
Qualifications and Dues.  Membership in the _________ Distance Learning Association is open to both individuals and institutions.  Educational institutions, businesses, and other types of organizations involved with, or supportive of, distance learning are eligible to become institutional members. Membership may be obtained upon payment of annual dues for the designated membership year in the amounts voted upon by a majority of the membership either at a general membership meeting or through a mailed ballot.  A membership year shall be January 1 through December 31.


Section 2.
Categories.  Membership categories shall be Common Education (K-12), Higher Education, Vocational-Technical Education, State Government, Federal Government, Corporate, Health Care and Other.


Section 3.
Prerequisite to Participation.  Participation as an officer, committee member, or in any vote of the members is conditioned upon the member having duly and timely paid his, her, or its annual dues, being in compliance with all other rules, regulations, and requirements of the Association being in good standing, and otherwise being in good membership standing. 


Section 4.
Membership Meetings.  There shall be one regular membership meeting each year.  This membership meeting shall be held on a date and a place designated by the Board of Directors.  Notification of the date and place of such meeting shall be given in writing to the members at least thirty (30) days prior to such meeting.


Section 5.
Special Meetings.  Special meetings of the membership may be held or called by the President, initiated by a majority vote of the Board of Directors, or upon a petition therefor filed by at least ten percent (10%) of the membership with the Secretary.  The date and place of any such special membership meeting shall be given in writing by the Secretary to the members at least two weeks prior to the holding of such special meeting.


Section 6.
Parliamentary Procedure.  Membership meetings shall be conducted according to the latest edition of Robert's Rules of Order.


Section 7.
Quorum.  A quorum shall consist of five percent (5%) of the total membership.  In no case shall a quorum be less than 50 members.

ARTICLE II

Board of Directors


Section 1.
Function and Authority.  The affairs of this Association shall be managed by the Board of Directors.  The Board of Directors shall be the governing body of the Association with power to formulate policies of the Association consistent with its purposes and subject to any specific directions of the membership as adopted at any duly held membership meeting.  The Board of Directors shall have authority to conduct all business pertaining to the Association between official meetings of the membership.  The Board of Directors shall be the custodian of the property of the _____________ Distance Learning Association and shall assume responsibility for the management of its finances.  


Section 2.
Number, Tenure, and Qualifications.  The Board of Directors shall consist of the President, President Elect, Secretary, Treasurer, immediate Past President, Presidents Emeritus, if any, and ten (10) Directors who shall be elected at large in accordance with the provisions of these Bylaws.  It is intended that each category of membership listed in Article I, Section 2 will have at least one representative on the Board.   The Directors at large shall be nominated and elected in accordance with the procedures for nomination and election of officers established by Article III, Sections 2 and 3 of these Bylaws.  At the first election of Directors at large, three directors shall be elected for a term of one (1) year, and four directors shall be elected for a term of two (2) years, and three directors shall be elected for a term of three (3) years.  As these initial terms expire, each Director at large shall be elected for a term of three years.  Directors at large shall take office immediately following the close of the Annual Regular Meeting of the Association following their election and shall serve until their successors are elected and qualified in accordance with the provisions of the Bylaws pertaining thereto.  


Section 3.
Regular Meetings.  At least four regular meetings of the Board of Directors shall be held each year at such times and such places as the Board of Directors may determine.  Written notification of the time and place and proposed agenda shall be mailed, faxed or otherwise electronically delivered to the members of the Board of Directors prior to each meeting.


Section 4.
Special Meetings.  Special meetings of the Board of Directors may be called by or at the request of the President, or a majority of the voting members of the Board.  Notice of the time and place of any special meeting shall be given to each director in writing at least three (3) days prior to the date of such special meeting.

Section 5.  Waiver of Notice.  Notice of a meeting of the Board of Directors need not be given to any director who signs a waiver of notice either before or after the meeting.  Further, whenever any action is to be taken after notice to the directors or after the lapse of a prescribed period of time, such action may be taken without notice and without lapse of such period of time, if such requirements are waived in writing by the directors.  Attendance of a director at a meeting constitutes a waiver of notice of such meeting and waiver of any and all objections to the place of the meeting, the time of the meeting, or the manner in which it has been called or convened, except when a director states, at the beginning of the meeting or promptly upon arrival at the meeting, any objection to the transaction of business because the meeting is not lawfully called or convened.


Section 6.
Parliamentary Procedure.  Meetings of the Board of Directors shall be conducted according to the latest edition of Robert's Rules of Order.

Section 7.
Quorum.  A majority of the members of the Directors of the Board shall constitute a quorum for the transaction of business at any meeting of the Board of Directors.  If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is an act of the Board of Directors.  If less than a majority is present at a meeting, a majority of the Directors present may adjourn the meeting without further notice.  The absence of Presidents Emeritus shall not count against the constitution of a quorum.

Section 8.  Presumption of Assent.  A director of the Corporation who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken is presumed to have assented to the action unless such director votes against it or expressly abstains from voting on the action taken, or such director objects at the beginning of the meeting to the holding of the meeting or transacting specific business at the meeting.

Section 9.
Removal, Resignation and Vacancies.

a.  Removal.  Any director may be removed, with or without cause, by majority action of the Board of Directors.  A director will be removed if the number of votes cast to remove the director exceeds the number of votes cast not to remove the director.   In addition, the Board of Directors of the United States Distance Learning Association, in its sole discretion, may remove any or all members of the Association’s Board of Directors with or without cause. 

Removal shall be without prejudice to any contract rights of the person removed.  The mere appointment of any person as a director of the Corporation does not create any contract rights.  The notice of any special meeting at which a vote will be taken to remove a director will state that the purpose or one of the purposes of the meeting is the removal of a director or directors.  In the event that the entire Board or any one or more directors is removed, new directors may be elected at the same meeting.

b.  Resignation.  A director may resign at any time by delivering written notice to the Board of Directors or to the President of the Corporation.  A resignation is effective when the notice is delivered unless the notice specifies a later effective date.

c.  Method of Filling Vacancies.  Any vacancy occurring in the Board of Directors shall be filled with a person in the same representative category by the affirmative vote of a majority of the remaining directors, even if less than a quorum of the Board of Directors, subject to the approval of the Board of Directors of the United States Distance Learning Association.  A director elected to fill a vacancy shall be elected for the unexpired term of his/her predecessor in office.


Section 10.
Informal Action.  In the event that Board action, as opposed to Executive Committee action, is determined to be needed by the Executive Committee, and the Board is unable to meet in appropriate time to act, the President may be authorized by the Executive Committee to poll the total Board.

Section 11.  Participation in Meeting by Conference Call. Members of the Board of Directors may participate in a meeting of the Board by conference telephone or similar means of communication through which all persons participating in the meeting can hear each other at the same time.  Participation by such means shall constitute presence in person at a meeting.

Section 12.  Action Without a Meeting.  Any action required or permitted to be taken at a Board of Directors’ meeting or a meeting of a committee of the Board of Directors may be taken without a meeting if:  (a) each of the directors, or each of the members of the committee, as the case may be, consents in writing to the action; (b) the consent sets forth the action to be taken; and (c) the consent is filed in the minutes of the proceedings of the Board or of the committee.  The consents may consist of one or more writings and such written consents will have the same effect as a unanimous meeting vote.


Section 13.
Compensation.  Members of the Board of Directors shall receive no compensation for their services to the Association

ARTICLE III

Officers


Section 1.
Officers.  The officers of this Association shall be the President, President Elect, Past President, Secretary, and the Treasurer, each of whom shall be nominated and elected as hereinafter provided.  The Board of Directors may appoint an Executive Secretary to serve at the pleasure of the Board of Directors.  The duties of such Executive Secretary shall be as determined by the Board of Directors.


Section 2.
Nomination.  At least four (4) months prior to the annual membership meeting, the President shall call for nominations from the standing Nomination and Election Committee.  It shall be the responsibility of such committee to nominate at least one (1) qualified member in each category to stand for election for each office to be voted upon.  Each nominee shall have indicated to the Committee a willingness to stand for election and to serve if elected.  The nominations of the Nomination and Election Committee shall be submitted in writing to both (i) the Corporation’s Board of Directors, and (ii) the Board of Directors of the United States Distance Learning Association, for approval at least two (2) months prior to the annual regular membership meeting.


Section 3.
Election and Term of Office.  The Board of Directors shall notify the membership by mail or electronic means, no later than 45 days prior to the Annual Membership meeting, of those nominated for office.


Members in good standing shall have the option to nominate officers or directors by petition.  Such petition shall include the signatures of at least 30 members in good standing along with the names and proposed office of those to be nominated and shall be presented to writing to both (i) the Corporation’s Board of Directors, and (ii) the Board of Directors of the United States Distance Learning Association, at least twenty days prior to the Annual Membership Meeting.  The Secretary shall validate the authenticity of such petition.  The Board of Directors of the United States Distance Learning Association may reject any petition with or without cause by majority vote thereof.  If a valid petition is presented and such petition is not rejected by the Board of Directors of the United States Distance Learning Association, the names shall be placed on a ballot and an election will occur at the Annual Membership meeting.


If no petition is received within the time allowed, nominations shall cease and those persons nominated shall be declared elected upon ratification by the membership at the Annual Membership meeting.  


The President shall serve for one (1) year.  The President Elect shall be elected for a two (2) year term, the first year to serve as President Elect and at the end of this term of office as President Elect, he/she shall automatically succeed to the office of President.  The Secretary and Treasurer shall be elected for two (2) year terms in alternate years, so as to result in staggered terms of office.  All new officers shall assume their respective positions immediately following the close of the annual regular meeting of the membership, and shall continue in office until their successors are elected and qualified.


Presidents Emeritus shall be elected to the Board of Directors upon nomination and confirmation by a majority vote of the Board and shall serve on the Board for life.  For consideration as President Emeritus, an individual must have completed a term as President of the organization.


Section 4.
Removal, Resignation, and Vacancies.
a.  Removal.  Any officer elected or appointed by the Board of Directors and any assistant officer appointed by another officer may be removed by the Board at any time with or without cause by a majority vote of the Board of Directors.   In addition, the Board of Directors of the United States Distance Learning Association, in its sole discretion, may remove any or all of the Association’s officers with or without cause.  Any assistant officer, if appointed by the President, may likewise be removed by such officer with or without cause.  

Removal shall be without prejudice to any contract rights of the person removed.  The mere appointment of any person as an officer, agent, or employee of the Corporation does not create any contract rights.

b.  Resignation.  An officer may resign at any time by delivering notice to the Corporation.  A resignation is effective when the notice is delivered unless the notice specifies a later effective date.

c.  Method of Filling Vacancies.  Should any office, other than the office of the President, become vacant, that vacancy may be filled for the unexpired term of office by an affirmative vote of the Board of Directors, and the approval of the Board of Directors of the United States Distance Learning Association.  Should a vacancy occur in the Office of President, the President Elect shall assume the duties of the President and serve the unexpired term of his/her predecessor and his/her elected term.


Section 5.
Duties of Officers.


President.  The duties of the President shall be to function as the Executive Officer of the Association, to preside at all business meetings and meetings of the Board of Directors, to carry out instructions of the Board of Directors, and to serve as ex officio member on all committees.  The President shall have the authority to appoint ex officio members to all standing committees in his/her stead.  The President shall represent the Association at any State or National meetings designated by the Board.  The Association shall pay fees, meals, lodging, and travel expenses related to such attendance up to a maximum stated in the budget.


President Elect.  The duties of the President Elect shall be to serve as Executive Officer in the President's absence. The President Elect shall serve on the Conference Committee and may serve on other committees.  The President Elect shall perform other duties as directed by the President or the Board of Directors.


Secretary.  The duties of the Secretary shall be to keep records of the Association's activities, to forward to the Executive Secretary (if any) copies of all committee reports for archiving, and to function as parliamentarian for the meetings of the Board of Directors and for the annual meetings of the membership.  The Secretary shall provide a report at each meeting of the Board regarding activities undertaken on behalf of the Association by members of the Executive Committee, and any other special or ad hoc committees appointed by the Board currently in service.


Treasurer.  The duties of the Treasurer shall be to collect all dues and other accounts due the Association, and deposit such funds in the name of the _______________ Distance Learning Association in a financial institution approved by the Board of Directors.  The Treasurer will keep accounts of the sources of all income and the purposes of all expenditures, and manage all expenditures in accordance with the annual budget approved and/or otherwise modified by the Board of Directors.  The Treasurer shall make available to the Chairperson of the standing Finance Committee a monthly report detailing all activity on the accounts of the Association.  The Treasurer, in coordination with the standing Finance Committee shall provide a complete financial report at the Annual Membership Meeting of the Association and work with a tax preparation firm so designated by the Board of Directors in preparing any filings for Federal, State or City taxes.


Section 6.
Compensation.  The President, President Elect, Past President, Secretary, and the Treasurer shall receive no compensation for their services to the Association.  If the Board of Directors appoints an Executive Secretary, the Board of Directors shall also fix the compensation for the Executive Secretary at the time of his or her appointment. 

ARTICLE IV

COMMITTEES


Section 1.
Executive Committee.  The Executive Committee is responsible for the execution of the policy decisions of the Board and overseeing the day to day operation of the Association.  The Executive Committee shall consist of the President, President Elect, Past President, Secretary, and Treasurer.

Section 2.
Standing Committees.  In addition to the Executive Committee, there shall be Standing Committees on Communication, Legislation, Membership, Nomination and Election, Conference, Professional Development, Awards, Finance, Technology Awareness, and Medical Education.  The Chairperson of each Standing Committee shall provide reports of Committee activities as requested at meetings of the Board of Directors, and shall submit a written report of Committee activities to the Board of Directors prior to the annual meeting of the Association. The Chairperson shall provide copies of all official correspondence undertaken on behalf of their Committee to the Secretary or Executive Secretary (if any) for archival purposes.


Section 3.
Communication.  The Communication Committee shall utilize all appropriate means to acquaint the education and business communities and the lay public with the role and importance of distance learning and its associated technology in educational and training programs.  The committee shall publish the official publications of the _____________ Distance Learning Association.


Section 4.
Legislation.  The Legislation Committee shall keep the membership apprised of pending legislative developments and proposals which may affect the stated purposes of the Association, shall recommend action for Board approval, and shall carry out other directives of the Board.


Section 5.
Membership.  The Membership Committee shall maintain accurate records of the membership, and shall, in all appropriate ways, urge those eligible to become members of the Association.


Section 6.
Nomination and Election.  The Nomination and Election Committee shall conduct the Election of Officers and Directors as set forth in the Articles of Incorporation and Bylaws.  Committee members shall serve for one year and are not eligible for consecutive terms.  A member of the Board shall be appointed by the President to serve as ex officio member for a term of one year and may not succeed himself or herself.


Section 7.
Conference.  The Conference Committee shall plan, organize, and conduct the annual conference of the Association.  The Committee shall recommend to the Board for approval a date and site for the conference at least two (2) years in advance.  Board members may serve as chair.


Section 8.
Professional Development.  The Professional Development Committee shall promote the professional development of the membership.


Section 9.
Awards.  The Awards Committee shall designate those persons who shall be honored by the Association as directed by policies set by the Board.


Section 10.
Finance.  The Finance Committee shall assist the President by preparing an annual budget and shall assist the organization in developing a sound financial policy.  The Committee shall act as advisor to the Treasurer and shall serve as the internal auditor of the Association's accounts.


Section 11.
Technology Awareness.  The Technology Awareness Committee shall keep the membership abreast of issues related to technology and infrastructure.  The Committee shall maintain a database of technology resources within the membership of the organization for reference and use of the members.


Section 12.
Medical Education.  The Medical Education Committee shall advise members of developments in Continuing Medical Education.


Section 13.
Other Standing Committees.  The Board of Directors may propose the creation of additional Standing Committees by a majority vote of the Board and shall state the purpose and responsibilities of the Committee for inclusion in the Minutes of the Association.  The Board shall initiate an Amendment to revise the Bylaws for inclusion of such a Committee that shall be voted upon at the subsequent membership meeting.  The Chair, term, and initial members of the Committee shall be recommended by the President and approved by the Board.


Section 14.
Special or Ad Hoc Committee.  Special or Ad Hoc Committees may be created by a majority vote of the Board of Directors.  The President shall appoint a Chair and member of the committee to carry out the purpose for which it was created.  The Board shall set the duration of the Committee's service and such Committee will be dissolved at the completion of its assignment or at the time specified by the Board.

ARTICLE V

FINANCES

Section 1.
Budget.  The annual budget of the Association shall be approved by the Board of Directors and shall be submitted to the Board for consideration by November 15th of the preceding year.  The Executive Committee of the Board has oversight of the approved budget and shall verify before payment that all expenditures are in accordance with the budget.  The Secretary or Executive Secretary (if any) shall assist the Treasurer in maintaining accurate records of all financial transactions and in carrying out the routine business of the Association.


Section 2.
Budget Amendment.  A majority vote of the Board of Directors is required to amend an approved budget.


Section 3.
Authorization.  The President shall be authorized in the annual budget to spend a monthly sum without the approval of the Board of Directors.  Any member who commits the Association to a monetary obligation without approval of the President or the Board shall be liable for the obligation.

ARTICLE VI

LOCATION

The headquarters of the Association shall be the office of the President.

ARTICLE VII

AMENDMENTS

Section 1.
Amendment of Articles of Incorporation.

(a) Initiation.  Proposed amendments to the Corporation’s Articles of Incorporation may be initiated by the Board of Directors or by Standing, Special or Ad Hoc committees appointed by the Board of Directors for the purposes of recommending or proposing amendments to the Articles of Incorporation or by petition of five percent (5%) of the membership of the Association.

(b) Adoption.  An amendment to the Corporation’s Articles of Incorporation initiated as provided in Section 1(a) may be adopted by a majority vote of all the members present and voting at any regular or special meeting of the membership where there is a quorum present.  Such an amendment shall not be effective until approved in writing by the Board of Directors of the United States Distance Learning Association.

(c)  Approval.  Articles SEVENTH, EIGHTH, NINTH, and TENTH of the Corporation’s Articles of Incorporation may not be amended without the prior, express approval in writing of the Board of Directors of the United States Distance Learning Association.  No amendments to the Corporation’s Articles of Incorporation shall be adopted that violate, or are inconsistent with, the Bylaws, Regulations, Rulings, or Statements of Policy of the United States Distance Learning Association. 


Section 2.  Amendment of Bylaws.

(a) Initiation.  Amendments to these Bylaws may be initiated by the Board of Directors, or by a Committee authorized by the Board of Directors for the purpose of recommending Amendments to the Bylaws, or by a petition signed by five percent (5%) of the membership directed to the Board of Directors setting forth the proposed Amendment.

(b) Adoption.  An amendment to these Bylaws initiated as provided in Section 2(a) may be adopted by a majority vote of all the members present and voting at any regular or special meeting of the membership where there is a quorum present.  Such an amendment shall not be effective until approved in writing by the Board of Directors of the United States Distance Learning Association.

(c)  Approval.  Article II, Sections 2 and 9, Article III, Sections 2, 3, and 4, and this Article VII may not be amended without the prior, express approval in writing of the Board of Directors of the United States Distance Learning Association.  No provisions shall be adopted in violation of the Corporation’s Articles of Incorporation or the Bylaws, Regulations, Rulings, or Statements of Policy of the United States Distance Learning Association. 

ARTICLE VIII

Fiscal Year


The fiscal year of the ____________ Distance Learning Association shall be January 1 through December 31.

ARTICLE IX.  INDEMNIFICATION
Any person,  his/her heirs, or personal representative, made, or threatened to be made, a party to any threatened, pending, or completed action or proceeding, whether civil, criminal, administrative, or investigative, because   he/she, is or was a director, officer, employee, or agent of this Association or serves or served any other corporation or other enterprise in any capacity at the request of this Association, shall be indemnified by this Association, and this Association may advance  his/her related expenses to the full extent permitted by law.  In discharging  his/her duty, any director, officer, employee, or agent, when acting in good faith, may rely upon information, opinions, reports, or statements, including financial statements and other financial data, in each case prepared or presented by (1) one or more officers or employees of the Association whom the director, officer, employee, or agent reasonably believes to be reliable and competent in the matters presented, (2) counsel, public accountants, or other persons as to matters that the director, officer, employee, or agent believes to be within that person’s professional or expert competence, or (3) in the case of a director, a committee of the Board of Directors upon which  he/she does not serve, duly designated according to law, as to matters within its designated authority, if the Director reasonably believes that the committee is competent.  The foregoing right of indemnification or reimbursement shall not be exclusive of other rights to which the person, his/her heirs, or personal representatives may be entitled.  The Association may, upon the affirmative vote of a majority of its Board of Directors, purchase insurance for the purpose of indemnifying these persons.  The insurance may be for the benefit of all directors, officers, or employees.

SECTION FOUR:  CHAPTER PLANNING
	Trademark License Agreement 
	The following is a template of the Model Articles of Incorporation for Chapters
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TRADEMARK LICENSE AGREEMENT

THIS TRADEMARK LICENSE AGREEMENT (the “Agreement”) is made on this ___ day of __________, 200__ (the “Effective Date”), by and between United Stated Distance Learning Association (“USDLA”) and its local chapter, located in _______________________ (the “Local Chapter”).  

1.
LICENSE GRANT

1.1
USDLA hereby grants to Local Chapter a nonexclusive, nontransferable license to use the trademarks “USDLA”,”UNITED STATES DISTANCE LEARNING ASSOCIATION”, and the USDLA logo (the “Marks”) in accordance with and subject to the terms and conditions of this Agreement, provided that nothing in this Agreement shall prohibit USDLA from using the Marks or from offering products or services under such Marks to third parties.  

2.
CONDITIONS OF USE

2.1
Local Chapter shall use the Marks in connection with activities authorized under the Local Chapter’s bylaws, as such bylaws are approved by USDLA, and for no other activities, and permissible uses shall include, but not be limited to, use on web sites, newsletters, letterhead, membership brochures, and publicity materials for conferences and conventions.  Where appropriate, the Local Chapter shall identify the Marks as trademarks owned by USDLA.  

2.2
Local Chapter acknowledges the value of the goodwill associated with the Marks and further acknowledges that USDLA is the sole and exclusive owner of the Marks and the goodwill associated therewith.  Local Chapter agrees that any and all use of the Marks shall inure to the benefit of USDLA.  Local Chapter agrees that it will not, either during or after the term of this Agreement, contest, attack or dispute, or assist another party in contesting, attacking or disputing, USDLA’s title or rights to the Marks or to any other similar mark.

2.3
Local Chapter acknowledges that this Agreement does not grant to it the right to adopt or use any name or mark confusingly similar to the Marks without the written consent of USDLA.

3.
QUALITY CONTROL

3.1
Local Chapter shall ensure that all services rendered and goods sold while using the Marks shall be of a high standard and of such quality, professional content, style, and appearance as to protect and enhance the Marks and the goodwill associated therewith.  Quality standards in connection with the use of the Marks shall be at least equal to those provided or established or maintained by Local Chapter at the time of the execution of this License Agreement.  Local Chapter acknowledges that the goodwill and reputation of USDLA and its other local chapters depends upon Local Chapter’s maintenance of such high standards of quality in the services and goods offered under the Marks.  

4.
RIGHT TO INSPECT

4.1
In order to enable USDLA to maintain control over the nature and quality of the products, advertising or promotional activities in connection with Local Chapter’s uses of the Marks, and for the protection of the public and the preservation of USDLA’s rights, USDLA shall have the right to examine and approve the manner in which Local Chapter uses the Marks to insure proper usage of the Marks by Local Chapter.

5.
DEFENSE AND INDEMNIFICATION/ENFORCEMENT OF MARK

5.1
The license USDLA has granted to Local Chapter is an “as is” license, and without representation or warranty as to freedom from infringement.  

5.2
Local Chapter shall indemnify and hold USDLA harmless from and against any claim, suit, judgment, loss, damage, cost and attorney’s fee (at all levels of proceedings) arising out of an unauthorized or negligent use by Local Chapter of the Marks or the mark of a third party or arising from or related to products or services sold or rendered in connection with the Marks, subsequent to the date of this Agreement.

5.3
Local Chapter and USDLA shall inform each other, within a reasonable time, of any unauthorized use of the Marks which comes to the attention of the other party.  USDLA shall have the right, but not the obligation, to take action against any unauthorized user, where appropriate.  In the event that USDLA takes action against such unauthorized user, USDLA shall be entitled to all of the proceeds recovered in such action.  In the event USDLA does not take action, then Local Chapter shall have the right to pursue such claims, and Local Chapter shall be entitled to all of the proceeds recovered therein.  If USDLA and Local Chapter take action against an unauthorized user together, they shall split any recovery in the same proportion in which the fees and costs of such action are divided.

6.
TERM AND TERMINATION OF AGREEMENT

6.1
Subject to Section 6.2 hereof, this Agreement shall be valid for as long as Local Chapter makes continuous use of the mark and is in compliance with the quality control provisions set forth in paragraph 3.1 above.

6.2
 USDLA may terminate this Agreement if Local Chapter is in violation of Paragraph 3.1 under this Agreement and such condition is not remedied within ninety (90) days after written notice to remedy.

6.3
Upon termination of this Agreement, Local Chapter shall immediately cease use of the Marks.

7.
ALLOCATION OF LIABILITY

7.1
NEITHER PARTY SHALL BE LIABLE TO THE OTHER FOR SPECIAL, INCIDENTAL, OR CONSEQUENTIAL DAMAGES, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.

7.2
USDLA DOES NOT WARRANT THE VALIDITY OR SCOPE OF USDLA’s RIGHTS IN THE MARK.  USDLA’S ENTIRE LIABILITY AND LOCAL CHAPTER’S EXCLUSIVE REMEDY FOR ANY INTELLECTUAL PROPERTY CLAIMS RELATING TO THE MARK ARE AS EXPRESSLY SET FORTH IN SECTION 5 “DEFENSE AND INDEMNIFICATION”.

8.
ASSIGNMENT

8.1
This Agreement is non-assignable by Local Chapter except in connection with the purchase, acquisition or merger of all of the assets of Local Chapter by or into a third entity.

8.2
This Agreement is assignable by USDLA without the consent of Local Chapter.

9.
NOTICES

All notices, demands, requests or other communications which may be or are required to be given, served, or sent by any party pursuant to this Agreement shall be in writing and shall be personally delivered, mailed by first‑class, registered or certified mail, return receipt requested, postage prepaid, sent by Federal Express or other recognized overnight delivery service, or transmitted by telegram or telex, addressed to the last-known address of the party.  Each party may designate by notice in writing a new address to which any notice, demand, request or communication may thereafter be so given, served or sent.  Each notice, demand, request or communication which shall be delivered, mailed or transmitted in the manner described above shall be deemed sufficiently given, served, sent or received for all purposes at such time as it is delivered to the addressee (with an affidavit of personal delivery, the return receipt, the delivery receipt, or [with respect to a telex] the answer back being deemed conclusive, evidence of such delivery) or at such time as delivery is refused by the addressee upon presentation.

10.
GENERAL PROVISIONS

10.1
This Agreement and the rights granted are non-assignable without USDLA’s written consent.

10.2
This Agreement contains all of the covenants, agreements, terms, provisions and conditions relating to the subject matter hereof

10.3
This Agreement is made and shall be construed and interpreted under and in accordance with the laws of the Commonwealth of Massachusetts (but not including the choice of law rules thereof).

10.4
The parties are independent contractors with respect to the subject matter of this Agreement and neither party is an employee, partner, agent or joint venturer of the other by reason thereof.  Neither party shall have the right or authority to bind the other to any agreement with a third party.

[the remainder of this page has intentionally been left blank]

IN WITNESS WHEREOF, USDLA and Local Chapter have caused this Trademark License Agreement to be executed as of the date first above written.

WITNESS/ATTEST:




USDLA

_______________________



By:_______________________________









Name:_______________________









Title:________________________








LOCAL CHAPTER








__________________________________

_______________________



By:_______________________________









Name:_______________________









Title:________________________
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	Chapter Calendar of Events
	Please insert your chapter’s calendar of events after this page.
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SECTION FIVE:  CHAPTER INSERTS
	Chapter Roster
	Please insert your chapter’s membership roster after this page.
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SECTION FIVE:  CHAPTER INSERTS
	Chapter Constitution & Bylaws
	Please insert your chapter’s constitution and bylaws after this page.
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SECTION FIVE:  CHAPTER INSERTS
	Chapter Annual Report
	Please insert your chapter’s annual report after this page.
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SECTION FIVE:  CHAPTER INSERTS
	Chapter Brochure
	Please insert your chapter’s brochure after this page.
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