			



PRINCIPLES OF DISTRICT COOPERATION – INTERNAL DISTRICT

This Agreement, entered into this ____ day of ___, 20___, by and between _________________

Academy of Nutrition and Dietetics ("Affiliate"), a __[indicate 501(c)3 or 501(c)6 based on IRS status]___ corporation, and  (STATE OR REGION) District(“District”), a regional division of Affiliate, shall form the basis of a cooperative working relationship between these parties.

RECITALS:
a.	Affiliate, an association of food and nutrition professionals, has entered into an agreement with the Academy of Nutrition and Dietetics (“Academy”) for the establishment of a cooperative working relationship.  

b.	Affiliate, through its relationship with the Academy, sanctions and supports a network of districts whose members are also members of the Academy.  

c.	Affiliate, Academy, and the districts have the common purpose of serving the profession, the public, and their members in such areas as continuing professional education, consumer information on food, nutrition and health, government advocacy and relations, membership recruitment, development of Academy and Affiliate leadership, and public relations. 

d.	Affiliate and District wish to participate in a mutually cooperative and beneficial arrangement to achieve their common purpose, and to establish mutual rights and obligations pursuant to that arrangement.   

TERMS AND CONDITIONS
Now therefore, in exchange of the mutual obligations of the parties to each other, as set forth below, the District and the Affiliate agree:

1. Relationship
This Agreement shall establish between Affiliate and District a mutually cooperative relationship in which both may pursue their mutual interests.  District functions as a division of Affiliate and as such, District shall be strictly accountable to Affiliate and governed by Affiliate’s by-laws and policies.  District shall not enter any external contracts using the District name.  All contracts will be subject to prior written approval of the Affiliate and shall be signed only by the Affiliate.

2.	Membership
	(a)	Members of District:  Only members of the Academy may be members of District.  The terms and conditions of membership in the District will be established by District, but shall not be inconsistent with the terms of conditions for membership in the Academy or Affiliate. District shall work with Affiliate to ensure membership status of all members.


(b)	Dues:  District may collect dues from its members for such purposes as it may reasonably and legitimately determine, but is not required to do so by this Agreement. 

 (c)	Financial Support:  Affiliate may, at its discretion, provide financial support to District in the nature of dues rebates or grants for various specific purposes.  In addition, District may, from time to time, seek the financial assistance of Affiliate for general operational purposes or for specific programs, events, or undertakings.  Affiliate shall consider any requests by District in good faith and shall, in its own sole discretion, determine whether some measure of assistance and support may be appropriate.  The Affiliate may ask the district for financial support of state wide initiatives, such as licensure.

3.	Affiliate’s Obligations
	a)	 Affiliate may, subject to a mutual arrangement with District, provide such services to District as leadership or board training, membership lists for use in official District matters, management services, and review of District’s operating guidelines.  Where appropriate, as where aspects of the assistance may require Affiliate to incur additional costs, Affiliate may require District, subject to District’s agreement, to compensate Affiliate for such assistance.

	b)	To the extent available from the Academy, Affiliate shall provide to and for the benefit of District’s representatives, operating in their capacity as representatives of the Affiliate, on such terms as Affiliate may establish, insurance coverage for General Liability, Directors and Officers Liability, Errors and Omissions, and such other insurance coverage as is deemed prudent by the Academy from time to time, through the Academy’s authorized insurance provider.  

c)	Affiliate shall enable District, by virtue of their close relationship, to avail itself of Affiliate’s license to use and reproduce the logo and name of the Academy, as described in Section 5.

d)	Affiliate shall, if requested by District, provide assistance to District in its efforts to engage in government affairs initiatives that are consistent with the positions and interests both of Affiliate and the Academy.

4.	District Obligations
	a)	Legal Status:  District is governed by Affiliate.  District shall comply in all respects with applicable law.

b)	Federal Tax Exemption:  District will rely upon Affiliate to maintain tax exempt status and file with the IRS as required. 

c) Reporting Requirements:  
(i) District shall provide Affiliate with regular communications and reports, including financial information, as requested by Affiliate.
(ii) All districts should submit the Principles of District Cooperation signed by a designated representative of District by June 1 annually.

e)	Policies and Procedures:  Subject to the requirements of the laws governing the District’s operations, District shall adopt operating guidelines consistent with the bylaws of Affiliate and the Academy, including those related to the Academy bylaw provisions: relating to categories, definitions, rights and privileges of membership, or shall consent to be bound by the bylaws of Affiliate.

f)	Registered Agent:  Affiliate serves as the Registered Agent.

	g) 	Government Affairs:  District shall, where necessary and appropriate, engage in government affairs efforts consistent with the policies and interests of Affiliate and the Academy.  District shall promptly advise the Academy of any such efforts, refrain from adopting or advocating any position or stance contrary to the recommendations of the take no position in such efforts inconsistent with Academy or the Academy's publicly stated positions and interests, and coordinate all such efforts with the Academy.

5. Intellectual Property  
	District acknowledges that the Academy is the exclusive owner of the Academy name and corresponding logo.  The Academy has authorized Affiliate to grant District a non-exclusive, royalty free right to use and reproduce the Academy Logo or name in connection with the district name in a manner acceptable to the Academy.  District’s use of the Academy Logo or name in this manner shall be solely for purposes consistent with the purpose and mission of Affiliate and the Academy, which can include its authorized publications, web pages, stationery and literature.  No participant, member or agent of District shall use or otherwise be authorized to reproduce the Academy Logo or name for any individual purpose, or for the benefit of a third party, except as may be expressly authorized by the Academy.  District may not license, authorize, or otherwise grant to any individual or entity a right to use the Academy Logo or name.  Other than set forth in this Section, Academy grants no other rights in its other intellectual properties to District.

6.   General Terms
a)	Effect: This Agreement shall be deemed to have been made in the State of _________________ and shall be construed according to the law of that state.  

b)	Execution of Documents: District agrees to have all documents required under this Agreement executed by an authorized representative.

c)	Cooperation:  District and Affiliate agree to take all actions necessary to effectuate the purposes of this Agreement and to refrain from any activities that may frustrate the purposes hereof.  

7. 	Term and Termination 
The term of this Agreement shall extend from the effective date set forth in the opening paragraph of this Agreement, or until a subsequent comparable agreement between Affiliate and District is executed. In the case of a breach by either party of its obligations hereunder, the non-breaching party may terminate the Agreement by giving written notice of the breach, and cease performance of its own obligations, provided that the breaching party shall have thirty (30) days after such written notice to cure any breach.  The Agreement shall also terminate immediately in the event that either party shall cease operations.

8.  	Whole Agreement  
This Agreement shall be the entire agreement between the parties and may be modified or amended only in writing as approved and executed by both parties.

The parties hereto have caused this District Agreement to be executed by their duly authorized representatives, effective as of the day and year first written above.


_______________  ACADEMY OF NUTRITION AND DIETETICS
  (State)

By ____________________________	
Affiliate President				



_________________DISTRICT of __________________
(District name)			(Affiliate Name)					
:

By ______________________________		
      District Representative					

______________________________		
Date							
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