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_.

______________________________

______________________________

______________________________
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