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Note:  Many national, regional, or other central associations have arrangements with chapters or affiliates, with the “subordinate organizations” (the term used by the Internal Revenue Service for group federal income tax exemption) often organized on a geographic basis but potentially organized on other bases such as subject interest.  The essence of any such arrangement is the central organization offering the opportunity for the chapter to associate with, and use the name of, the central organization in return for the chapter offering to abide by the rules of the collective body, often called a “federation.”  Key features of the arrangement are the grant of a charter, license of use of a common denomination, conformity with basic rules for chapters, and termination features.  This sample or model is a very basic version of an agreement with, or charter for, a chapter or affiliate.
This Chapter Agreement (“Agreement”) is entered into as of _____________, 20___, between _________________ (the “Association”) and _________________ (the “Chapter”) for mutual consideration, the receipt and adequacy of which are acknowledged by the parties, who agree:
Grant of Charter
.  The Association grants a nonexclusive charter to the Chapter to be an affiliated chapter of the Association, with the Chapter authorized to use the designation “(State) Association, Chapter of the National Association,” and with authority to use this designation, or any appropriate contraction or acronym of it, in connection with the policies, programs, activities, and events of the Chapter as authorized in this Agreement and subject to the terms and conditions of the Agreement.  The Chapter will serve the joint constituency of the Association and the Chapter in the geographic area of _____________. This grant of a charter by the Association to the Chapter includes a limited right to use certain intellectual property of the Association, such as its trademarks or copyrights, subject to the terms and conditions in this Agreement.
Membership
.  All members of the Chapter also must maintain active membership in the Association in accordance with the provisions, procedures, and applicable dues schedules of the Association.  The Chapter will deny the application of, or terminate the membership of, any person or firm that does not maintain membership in the Association and inform the Association in writing of its intention to do so.
Obligations of the Association
.  The Association’s obligations to the chapter include the following:
Education Programs
.  The Association will assist the Chapter in developing, marketing, and presenting educational programs in a variety of formats in the Chapter’s geographic area or via the Chapter’s Web site, with that education tailored where practicable to the specific needs of the constituency of the Chapter.
Financial Management Assistance
.  The Association will assist the Chapter with the collection, accounting, and disbursing of Chapter funds.  The Association will collect Chapter dues from members of the Chapter and promptly transmit the dues receipts to the Chapter.  The Chapter will be eligible to participate in the group federal income tax exemption obtained and managed by the Association subject to Internal Revenue Service and Association requirements and obligations for that group exemption.
Representation
.  The Chapter will nominate individuals to serve on the Council of Chapter Representatives managed by the Association and convening at the annual meeting and other meetings of the Association.
Marketing and Communications
.  The Association will assist the Chapter in promoting membership, in marketing members’ participation at programs and attendance at meetings, and in preparing newsletter and other communications from the Chapter to its constituency.
Intellectual Property
.  The Association will maintain, and vigorously defend, all intellectual property that is licensed to the Chapter under this Agreement.
Obligations of the Chapter
.  The Chapter’s obligations to the Association include the following:
Structure
.  The Chapter will remain incorporated as a nonprofit corporation under the laws of its state and will maintain federal income tax exemption either as part of the Association’s group exemption program or independently.  The articles of incorporation or corporate charter of the Chapter, and its bylaws, will be consistent with those of the Association.  Any changes to either document of the Chapter are subject to advance written approval by the Association.
Purposes and Activities
.  The Chapter will conduct all of its policies, programs, activities, and events in accordance with applicable legal and regulatory provisions and using the highest ethical standards.
Liability
.  The Chapter will refrain from representing, and will use best efforts to compel representatives of the Chapter to refrain from rep- resenting, that any policies, programs, activities, events, statements, positions, communications, or representations emanate from, or are endorsed by, the Association unless specifically permitted in writing by the Association.  The Chapter will maintain liability insurance with coverage and limits acceptable to the Association.
Educational Programs
.  The Chapter will sponsor and promote educational and other programs of the Association and will use its best efforts to ensure that educational programs of the Chapter are of the highest quality with respect to program content, materials, and logistical preparation.
Geographic Limitation
.  The Chapter will not conduct, market, or promote its programs or activities outside the geographic territory described in this Agreement without the written approval of the Association and, in particular, will not purport to advance policies or programs with a national or international purpose or scope.
Intellectual Property
.  The Chapter will not use, or cause, or permit to be used by any person, any logos, trademark, service marks, or copyrighted materials of the Association without Association’s prior written consent, other than the limited use of that intellectual property in connection with performance of the specific obligations of the Chapter provided in this Agreement.  The Chapter will ensure that the applicable copyright or trademark notice is used with any Association intellectual property as appropriate.  Upon the expiration or termination of this Agreement, all use by the Chapter of the Association’s intellectual property will end immediately.  The Chapter’s obligations to protect the Association’s intellectual property will survive the expiration or termination of this Agreement.
Revocation or Surrender of the Charter
.  The charter granted to the Chapter by this Agreement, with all of its attendant rights and obligations, will remain in full force and effect until and unless revoked by the Association or surrendered by the Chapter in accordance with the following provisions.
Revocation
.  The Association, through its Board of Directors, has the right and authority to revoke the Chapter’s charter if the Board determines that the conduct of the Chapter is in violation of this Agreement or the provisions of the Association’s bylaws or applicable policies or procedures.  Any decision by the Association to revoke the Chapter’s charter will be initiated by written notice to the Chapter specifying the reasons for the revocation, with the Chapter provided the opportunity to respond to the Association’s Board of Directors in writing or, if permitted by the Board, in person.  The decision of the Board is final; and the Chapter specifically warrants that it will assert no appeal to that decision in any other forum.
Surrender
.  The Chapter may surrender its charter by delivering no- tice of its intention to do so at least sixty (60) days in advance of the effective date of the surrender to the Board of Directors of the Association. 
The Association’s Rights after Revocation or Surrender
.  After revocation or surrender of the Chapter’s charter, the Association will have the right to notify each member of the Chapter of the fact of the revocation or surrender and will have the sole authority to organize a new Chapter of those members to replace the former Chapter of the Association.  The Chapter will cease to represent or suggest any affiliation with the Association and will return any Association property or assets that may be in the possession of the Chapter at the time of revocation or surrender of the charter.
Relationship
.  The Association and the Chapter expressly acknowledge and warrant that they are, and will remain, separate legal entities.  The Association’s relationship with the Chapter in the performance of this Agreement is based on a charter, and no agency, partnership, or joint venture arrangement is intended.  Neither party is authorized to incur any liability, obligation, or expense on behalf of the other.  Each party will indemnify and hold harmless the other party, its officers, directors, agents, members, and employees, from and against any action, suit, proceeding, claim, damage, liability, obligation, cost, or expense that may arise by reason of any act or omission by the party, its officers, directors, or agents.  All employees or agents performing services that are to be performed by the Association under this Agreement will at all times be under the Association’s exclusive direction and control and will be employees or agents of the Association and not of the Chapter.  All employees or agents performing services that are to be performed by the Chapter under this Agreement will at all times be under the Chapter’s exclusive direction and control and will be employees or agents of the Chapter and not of the Association.
Confidentiality
.  The Association and the Chapter may at times come into possession of confidential information of the other.  That confidential information will be maintained in confidence and will be subjected to the same level of protection that each party would utilize for its own similar confidential information.  Neither the Association nor the Chapter will disclose confidential information of the other except as permitted in writing by the other or required under compulsion of law.
Notices
.  Any notices or communications required under this Agreement will be in writing and will become effective five (5) days after mailing, postage prepaid, addressed to the current Chairman/President of the recipient party.
Assignment
.  This Agreement may be assigned only upon the prior written approval of the other party.
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