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.
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