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ARTICLE I NAME

The name of this Organization is the Networked Digital Library of Theses and Dissertations, hereinafter referred to as "NDLTD" or the "Organization."

ARTICLE II PURPOSE & GOAL

The purpose of the Organization is to create, promote and sustain all aspects of a Networked Digital Library of Thesis and Dissertations.   The goals are to improve graduate education, promote access to scholarly research, increase sharing of knowledge, help universities build their information infrastructure, and extend the beneficial impact of digital libraries.

ARTICLE III POWER & AUTHORITY

Section 1.  Power.  The Organization shall possess all power and authority permitted by law, to an organization of this type.

Section 2.  Revenues.   No part of the net revenues of the Organization shall be to the benefit of, or be distributable to, its Members, Trustees, Officers or any other private persons, except that the Organization shall be authorized to pay reasonable amounts for goods and services provided and rendered and to make payments and distributions in furtherance of the purposes set forth in these Bylaws.  

Section 3.  Apolitical Organization.  No substantial part of the activities of the Organization shall be concerned with propaganda, or otherwise attempting to influence legislation, and the Organization 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.

Section 4.  Legal.   Notwithstanding any other provision of these Bylaws, the Organization shall not carry on any activities not permitted to be carried on by an Organization whose primary offices are located in the Commonwealth of Virginia. 

Section 5.  Discrimination.  The Organization shall not discriminate against any person on the grounds of race, color, creed, gender, age, sexual orientation,   handicap or national origin.

Section 6.  Stocks.  The Organization shall not issue stock nor declare or pay dividends.

ARTICLE IV ORGANIZATION STRUCTURE

Section 1.  NDLTD organization.  The organization of NDLTD will consist of the following units.

A. Board of Directors

B. Secretariat

C. Steering Committee

D. Annual Conference Committee

E. National/Regional Associations/Organizations

F. Assembly of NDLTD Users Worldwide
Overview of NDLTD Proposed Organization
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ARTICLE V BOARD OF DIRECTORS

Section 1. General Powers and Duties. The governing body of this Organization shall be the Board of Directors. The affairs and property of the Organization shall be managed, controlled, and directed by the Board of Directors, which shall also be empowered to establish categories of participation other than Voting Membership and to set the requisite fees for all categories. The Board of Directors shall have and may exercise any and all powers convenient to carry out the purposes of the Organization.

Section 2. Composition. The Board of Directors shall consist of eleven members.  Six members of the board, as described in Article XII, shall serve as officers of the Organization.  

Six members and officers, called Intercontinental Directors, one from each continent, will be designated by the Intercontinental Associations.  Two members, the Executive Director and the Secretary will come from the Secretariat.  Two members, the Chair of the Annual Conference Committee and the past Chair (or others elected in their stead) will come from the Annual Conference Committee.  The Past Chair of the Board of Directors will serve as an ex-officio member of the Board.

Section 3. Term. The term of the Intercontinental Directors shall be two (2) years commencing on July 1 of the year of election. An Intercontinental Director is eligible for reelection for one additional two-year term.  Directors from Africa, North America and South America will be elected for two year terms beginning in odd number years, and Directors from Australia, Asia and Europe will be elected in even numbered years.  

Section 4. Qualifications for Directors. Persons affiliated with Voting Members who have demonstrated involvement or interest in the purpose of NDLTD are eligible for nomination as Intercontinental Director. They must have consented to serve if elected

Section 5. Resignation. A Director may resign at any time by giving written notice to the Chair of the Board of Directors.

Section 6. Removal. A member of the Board of Directors may be removed for cause by a two-thirds vote of the Board of Directors. 

Section 7. Vacancy. Any vacancy among Directors shall be filled by selection of a qualified individual by majority vote of the remaining members of the Board of Directors whether or not a quorum is present. The elected Director shall serve for the duration of the term of the vacant position.

Section 8. Meetings.
A. Schedule. Regular meetings of the Board of Directors shall be held two (2) times each year. Special meetings shall be called at the discretion of the Chair of the Board of Directors, or at the request of at least one-third of the Board members in office.

B. Time and Place. The time and place of all meetings of the Board of Directors shall be designated by the Chair. 

C. Notice of Meetings. At least fifteen (15) days written notice shall be given by the Chair of the Board of Directors to each Board member of a regular meeting of the Board of Directors. A special meeting of the Board of Directors may be held upon five (5) days notice. Notice of a meeting of the Board of Directors shall specify the date, time, and place of the meeting, and should also specify the purpose of the meeting or the business to be conducted. Written notice must be delivered directly to each Director via personal delivery, postal mail, or e-mail, or other electronic means. If such notice is given by mail, it shall be deemed delivered when it is properly addressed, stamped, and postmarked. If such notice is given by e-mail or other electronic means, it shall be deemed delivered when the notice is sent successfully by an electronic mail or message system. A Board member may waive notice of any regular or special meeting of the Board of Directors by oral statement at any such meeting. Attendance at a meeting of the Board of Directors shall also constitute a waiver of notice, except where a Director states that he/she is attending for the purpose of objecting to the conduct of business on the ground that the meeting was not lawfully called or convened. 

D. Quorum. A majority of the voting members of the Board of Directors, pursuant to these Bylaws, shall constitute a quorum for the transaction of business at any meeting of the Board of Directors except that if a quorum is not present at a meeting, a majority of the voting Board members present may adjourn the meeting to another time without further notice.

E. Majority Vote. Except as otherwise provided by law, or by these Bylaws, all matters before the Board of Directors shall be decided by a majority vote of the Directors present and voting at a meeting at which a quorum exists.

F. Phone Meetings. Any meeting of the Board of Directors may be conducted by teleconference provided that all members can hear the proceedings simultaneously. Such telephonic meetings are subject to the same notice, quorum, and majority vote requirements as stated above.

G. Actions in Writing. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a meeting if the text of the resolution or matter agreed on is sent in writing or by e-mail, or other electronic means, to all the members of the Board of Directors and all members of the Board of Directors consent to the action. Such unanimous consent in writing shall have the same force and effect as a vote of the Board of Directors at a meeting and may be described as such in any document executed by the Organization.

H. Attendance. Directors are expected to attend meetings of the Board of Directors. Any Director who is absent from two consecutive regular meetings of the Board of Directors shall give cause for removal under the provisions of these Bylaws.

I.  Expenses:  NDLTD will not reimburse The Board of Directors for any expenses related to the attendance at the Board meetings.

ARTICLE VI SECRETARIAT

Section 1. Secretariat Office. The Organization shall continuously maintain a Secretariat office at a place designated by the Board of Directors. The Secretariat office will be the primary business location for the Organization.   The Board of Directors may establish offices at other locations to serve the purposes of the Organization.

Section 2.  Support for Secretariat Office.  The Secretariat office will be located at a member institution (hereinafter called the host-institution) that agrees to provide, either directly or through designees, the necessary infrastructure for this office.  The commitment from the host institution will be for five year, renewable terms.  The supporting institution can name an Executive Director and a Secretary for the Organization.  Both individuals will be ex officio members, with vote, of the Board of Directors of NDLTD.

Section 3.  Initial Secretariat Office.  The initial Secretariat Office will be hosted by Virginia Polytechnic Institute and State University and will be located at Blacksburg, Virginia, USA.  The initial term will be from January 2003 until December 2008. 

Section 4.  Secretariat Responsibilities.  It will be the responsibility of the Secretariat Office to provide a home for NDLTD and to maintain all the records associated with the Organization including minutes of meetings, membership lists, conference information and financial information, including bank accounts and audit statements.  All organizational permanent records will either be stored at the Secretariat Office or stored elsewhere with the approval of and under the supervision of the Secretariat Office. 

Section 5. Changes. Any changes in the Secretariat Office will be approved by the Board of Directors.  A notice of at least six months will be provided to the host institution prior to any changes being implemented unless these changes are implemented by mutual consent on a mutually agreeable timetable.

ARTICLE VII STEERING COMMITTEE

Section 1.  Membership.  The Steering Committee will consist of thirty members.  All members of the Board of Directors will, by virtue of their position, serve on the Steering Committee.  In addition, the Board of Directors will appoint nine members to the steering committee.  The assembly, either directly or through National/Regional Organizations, will appoint ten members to the steering committee. These appointments may be made at regular annual meetings of the two bodies or through some form of e-mail balloting. Individuals chairing the various committees, such as Software Distribution Committee, Union Catalog Committee, Nominating Committee will be nominated by the Board to serve on the Steering Committee.

Section 2.  Activities.  The Steering Committee will be responsible for executing all of the policies and directions of the Board of Directors.

Section 3.  Chair.  The Steering Committee will be chaired by the Executive Director.

Section 4. Meetings.
A. Schedule. Regular meetings of the Steering Committee shall be held two (2) times each year. Special meetings shall be called at the discretion of the Executive Director.  It is expected that the Steering Committee meetings will be held on the same dates and locations (but not at the same time) as the Board of Directors meetings.

B. Time and Place. The time and place of all meetings of the Steering Committee shall be designated by the Executive Director. 

C. Notice of Meetings.  The Executive Director shall give at least fifteen (15) days written notice to each Committee member  by email, mail or phone call.
ARTICLE VIII MEMBERSHIP

Section 1. Voting Members. Any organization supporting the goals of the Organization is eligible to join the Organization as a Voting Member. Voting Membership is granted upon submission of a completed application, approval by a majority vote of the Board of Directors, and payment of membership dues, if any.  Voting Membership is renewed upon payment of annual membership dues, if any, and updating the required information.

Section 2. Voting Representative. 
A. Each Voting Member of the Organization shall have the right and responsibility to designate a Voting Representative and an Alternate Voting Representative to the Organization. The duties of the Representative are to represent the Voting Member by electing Directors of the National Associations and Intercontinental Associations, commenting and voting on standards, attending Organization business meetings, and voting on amendments to the Organization’s Bylaws or any other matter, which may be put to a vote of the Voting Members. The duties of the Alternate Representative are to act for the Representative when needed.  In the absence of the voting member or alternate, an individual from the member institution may act as a voting member for the duration of the meeting.

Section 3. Other Participation Categories. As provided in Article VI, Section 1, the Board of Directors shall establish such other categories of participation as will advance the purposes of the Organization or honor those who contribute extraordinarily to these purposes. Participation categories created by the Board shall be defined in the NDLTD Operating Procedures and maintained by the Secretariat. An Associate Member is one such participation category. Institutions become Associate Members of the Organization by virtue of their participation in National/Regional Associations/Organizations described in Article X. 

Section 4. Applications for Voting Membership or other Participation. All applicants for Voting Membership or other categories of participation shall complete and sign the appropriate NDLTD application form provided and shall submit the application to the Secretariat’s office.

Section 5. Dues. As provided in these Bylaws, dues for all categories of participation shall be established by the Board of Directors.

Section 6. Resignation. Any Voting Member or participant in another category of affiliation may resign by submitting a written resignation to the Organization Office. Such resignation does not exempt the Voting Member or participant from accrued dues. No refunds are made on dues already paid.

Section 7. Removal. Any Voting Member may be removed from membership in the Organization for nonpayment of dues, if any or, upon majority vote of the Voting Members, for not supporting the purposes of the Organization. Any participant in another category of affiliation, which requires the payment of dues, will be dropped from such category for nonpayment of dues.

ARTICLE IX ASSEMBLY MEETINGS

The Chair of the Board of Directors, with the advice of the Board of Directors, shall hold Business Meetings and such other convocations of the Voting Members as the Chair or Board of Directors shall deem necessary.

Section 1. Business Meetings. The Voting Members, when assembled for the purpose of transacting business of the Organization, shall constitute a Business Meeting of the Organization. At least one such Business Meeting, which shall constitute the Annual Meeting, shall be held each fiscal year and shall be held at such place and on such date(s) as may be determined by the Board of Directors.

Section 2. Notice of Meetings. Written notice of the time, date, place, and purpose of any Business Meeting shall be sent to the Representative and Alternate Representative of each Voting Member at least thirty (30) days prior to such a meeting.  At least one business meeting will be held at the Annual Conference.

Section 3. Quorum. At any Business Meeting, the presence in person of more than one fifth of the designated Representatives or Alternate Representatives shall constitute a quorum. If a quorum of Voting Members is not present, actions requiring a vote of the Voting Membership shall be deferred to a written ballot using a procedure designated by the Chair of the Board of Directors. 
Section 4. Majority Vote. Except as otherwise provided by law, or these Bylaws, all matters before the Voting Members shall be decided by a majority vote of the Voting Members present and voting at a meeting at which a quorum exists.

ARTICLE X NATIONAL/REGIONAL  ASSOCIATIONS/ORGANIZATIONS (NRAO)
Section 1. Purpose of National/Regional  Associations/Organizations. Each NRAO will promote the interests, goals and purposes of the Organization and its programs within the specific nation or region.
Section 2.  Composition.  A NRAO consists of Organization members located within a specific nation or region.  These NRAO organizations shall be named for the geographic areas they represent and shall be chartered by the Board of Directors of the Organization.

Section 3. Membership in NRAO. Members shall be institutions within the country that are interested in the Organization and its programs and may be or may not be Voting Members of the Organization.  If the members are not voting members of the organization then they will be designated as Associate Members by virtue of their participation in NRAO.
Section 4. National Association Officers. National Association Officers, selected by the respective Associations, shall include a presiding officer known as the Association Chair.  This officer must be from an institution that is a Voting Member of the Association. The Association Chair will represent the National Association to the Intercontinental Association.  National Association bylaws may specify other officers as necessary.  National Association officers shall serve on the Organization’s Administrative Year basis.

ARTICLE XI ANNUAL CONFERENCE

Section 1. Purpose.  Once a year, a conference will be held for the purpose of providing a forum to hear papers and promote discussions, as well as other appropriate activities, by members and invited guests. The program will also provide time for an annual business meeting. Provisions will be made to accommodate technical demonstrations and exhibits.  This annual event will be called  “ETD (year): (number) International Symposium on Electronic Theses and Dissertations.”  
Section 2. Conference Hosting.  The Annual Conference will be hosted by an institution that agrees to provide the necessary infrastructure and financial commitment to produce the event. Interested institutions will present a bid to the Board of Directors two years in advance of the Conference, when possible, and the Board will hold a vote to determine the awarding of the Conference.  When possible, the Annual Conference will be held within the United States in even numbered years and outside the United States in odd numbered years.  
Section 3. Conference Committee.  The conference committee will consist of a Conference Chair who is appointed by the hosting institution, the immediate past conference chair, and other members deemed appropriate by the Board of Directors and Conference Chair.   

ARTICLE XII OFFICERS AND ELECTIONS

Section 1. Officers. The Officers of the Organization shall be the Chair, Vice-chair, Immediate Past Chair of the Board of Directors, Treasurer, Executive Director and Secretary. 
Section 2. Duties
A. Chair. The Chair of the Board of Directors is the chief executive officer of the Organization and, under the jurisdiction and supervision of the Board of Directors, and with the help of the Executive Director, oversees the strategic goals of the Organization. The Chair is a voting member of the Board of Directors and serves as its chair.  The Chair serves a one-year term and may be re-elected for one additional one-year term.  The Chair also may serve as an ex officio member without right to vote on all Board committees. The Chair, with the approval of the Board of Directors, may discharge one or more members of any Committee.

B. Immediate Past Chair. The Immediate Past Chair is an ex-officio member, with vote, of the Board of Directors.  The term of the immediate Past Chair expires when the Chair becomes the new immediate Past Chair.

C. Vice-chair. The Vice-chair is a member, with vote, of the Board of Directors and shall, in the absence of the Chair, preside over meetings and temporarily assume the responsibilities of the Chair. The Vice-chair shall serve as Secretary in the absence of the Secretary.  The Vice Chair serves a one-year term and may be re-elected for one additional one-year term.

D. Treasurer. The Treasurer is a member, with vote, of the Board of Directors and serves as Chair of the Finance Committee. The Treasurer shall assist in the development of the annual budget and the financial plan and shall assist in raising funds for the Organization's operation.  The Treasurer shall be responsible for receiving, recording, depositing and acknowledging dues. The Treasurer serves a one-year term and may be re-appointed by the Chair of the Board of Directors.

E. Executive Director.  The Executive Director is the chief operating officer of the Organization and, under the jurisdiction and supervision of the Board of Directors, directs the Organization. The Executive Director is a voting member of the Board of Directors and is the chair of the Steering Committee.  Continued employment at the host institution of the Secretariat is a necessary condition for holding this office.  

F. Secretary. The Secretary shall maintain the Records and Minutes of the Organization and be a voting member of the Board of Directors.  The Secretary is responsible for recording the minutes of the Board of Directors and the Steering Committee. 

Section 3. Qualifications for Officers. No person may be nominated for or serve as an Officer of the Organization unless he/she has served as a Director. Only individuals affiliated with Voting Member organizations may serve as Officers.

Section 4. Election/Succession. 

A. The Chair of the Board of Directors shall be elected by secret ballot by the members of the Board of Directors. The immediate past chair will conduct the election without vote except when there is a tie. All remaining members will be automatically nominated for the position of the chair. Individuals may withdraw their own names prior to the balloting process. Each Board member will cast a single vote for the position of chair. The Immediate Past Chair will tally the votes and announce, in order, the top three candidates from the first round of voting. Voting in the second round will be restricted to the top three candidates. The top two candidates will be announced after the second round of voting. The final round of voting will be restricted to the top two candidates. The elected chair will be announced. If there is a tie then the Immediate Past Chair will cast the tie-breaking vote

B. The Vice-chair shall be elected in a manner similar to the election of the Chair of the Board of Directors except that the newly elected Chair of the Board of Directors will not be a candidate for the elections. 

C. The Treasurer shall be appointed by the Chair with the approval of the Board of Directors.  

Section 5. Terms of Office.
A. Chair. The Chair of the Board of Directors serves a one-year term of office and then, unless re-elected, succeeds to a one-year term as Immediate Past Chair. 

B. Vice-chair. The Vice-chair serves a one-year term and may be re-elected once for an additional one-year term. 

C. Treasurer. The Treasurer is appointed to serve a two-year term and may be reappointed for no more than one additional term.

D. Secretary.  The Secretary is appointed to serve a two-year term and may be reappointed for no more than one additional term.
Section 6. Reelection. No elected officer may be reelected to the same office for non-successive terms within three years of their previous term for the same office.

Section 7. Vacancy. 
A. If the office of Chair of the Board of Directors becomes vacant, the Vice-chair shall succeed to that office, completing the year involved. 

B. If the office of Vice-chair becomes vacant the Board of Directors shall designate one of its members to act in that capacity, completing the year involved. 

C. If the office of Chair of the Board of Directors becomes vacant when there is no elected Vice-chair, the Board of Directors shall designate one of its members to serve in that capacity until both a Chair and a Vice-chair can be elected.

D. Filling a vacancy does not count towards the term limits for the position being filled. 

Section 8.  Standing and Special Committees.
A. Board Committees. Board standing committees shall consist of Executive, Annual Conference, and Finance. Board committees shall be composed of members of the Board of Directors designated by the Chair. The Chair and the Executive Director may participate in any Board Committee as observers. It is the responsibility of the Chair of each committee to maintain the records of the committee’s activities and report the same to Board of Directors.  During the first quarter of each calendar year, each committee Chair shall prepare an annual report on the activities of the previous year.  This report will be submitted to the Board of Directors through the secretary.
A1. Executive Committee. The Executive Committee shall consist of four (4) individuals: the Chair, Vice-chair, Immediate Past Chair and the Executive Director. The Executive Committee shall be advisory to the Chair and, when there is a clear need for timely action, shall act for the Board of Directors between meetings of the Board, subject to Board review at the Board's next meeting.

A2. Finance Committee. The Finance Committee shall consist of the Treasurer, Vice-chair, and at least one other Board member appointed by the Chair. The Treasurer shall serve as the Chair of this committee. The Committee shall assist in the preparation of the annual budget and shall make recommendations on financial matters to the Board of Directors. The Committee may perform such other duties in connection with the finances and audit of the organization as the Board may determine 
A3. Annual Conference Organizing Committee. The Chair of the Board of Directors shall appoint an Annual Conference Organizing Committee that shall consist of three (3) Directors. The purpose of the Annual Conference Committee is to provide guidance for and set expectations for the Annual Conference and Assembly meeting.  The committee shall be responsible for reporting to the full Board on the conduct and success of the Annual Conference.

B. Other Committees. In addition to the committees listed below, upon approval of the Steering Committee, the Chair of the Board of Directors may establish ad hoc committees.

B1. Nominating Committee. The Chair of the Board of Directors shall appoint a Nominating Committee that shall consist of five (5) Voting Member Representatives (or Alternate Representatives) or Directors.  The goal of the nominating committee is to ensure that the Intercontinental Associations duly designate their representative on the Board of Directors.  The Nominating Committee shall invite suggestions from the membership for those offices and directorships that are vacant or about to expire, allowing at least thirty (30) days for suggestions to be submitted. The Nominating Committee shall keep the Board informed.  The Chair of the Nominating Committee shall serve on the Steering Committee.

B2. Union Catalog Committee. The Chair of the Board of Directors shall appoint a Union Catalog Development Committee that shall consist of at least four (4) persons.  The goal of the Union Catalog Committee is to:

a) Increase participation by member institutions in the Union Catalog for the benefit of the membership.

b) Assess quality, availability and usage of the Union Catalog and make suggestions for improvement.

c) Review the quality of metadata and propose standardized usage and create consistency guidelines.

B3. Software Distribution Committee. The Chair of the Board of Directors shall establish a Software Distribution Committee.  The goals will be to:

a) Review the availability, functionality and ease of use of the software to support ETDs.

b) To help organize and create a shareable pool of software provided by member institutions.

c) To make suggestions improving the workflows in the management of ETDs.

B4.  Best Practices Committee.  The Chair of the Board of Directors shall establish a Best Practices Committee to:

a) Seek out and utilize the best practices at member institutions.

b) To identify the theses and dissertations that best exemplify this new genre of materials so that others may learn.

B5.  Standards Committee.  The Chair of the Board of Directors shall establish a Standards Committee to:


a)  Participate in the development of standards for ETD’s.


b)  Promote the use of standards.




C. Task Forces. The Executive Director, subject to the advice and direction of the Board of Directors, may establish task forces, advisory panels, and other similar groups to work in areas of special interest to the Organization.

Section 9. Compensation. The members of the Board shall receive no compensation, for serving as Directors or Committee Members of the Organization.

ARTICLE XIII FINANCES

Section 1. Budget. The Board of Directors shall review and approve an annual budget recommended by the Finance Committee.

Section 2. Audit. The Board of Directors annually shall review the financial condition of the Organization and shall require an annual audit or review by a certified public accountant, if the amount of available funds is significant enough to mandate such an audit. The Board shall approve the appointment of the auditor.

Section 3. Bonding. The Board of Directors may arrange for the bonding of appropriate officers and staff of the Secretariat. The amount of such bonds shall be determined by the Board and the cost paid by the Organization.

Section 4. Signatory Authority. All checks, drafts, or other orders for the payment of money shall be signed by the Treasurer or by such officer or officers or such other persons as the Board of Directors may designate.

ARTICLE XIV INDEMNIFICATION

Section 1. Scope of Coverage. The Organization does hereby indemnify to the maximum extent legally permissible each Director and Officer and former Director and Officer of the Organization, and such person who may have served at its request as a Director, Officer, whether for profit or not for profit, against expenses (including attorneys’ fees), judgments and fines actually and necessarily incurred by him/her in connection with or arising out of any threatened, pending, or completed claim, action, suit, proceeding, issue, or matter of whatever nature, whether civil, criminal, legislative, administrative, or investigative, in which he/she may be involved as a party or otherwise by reason of his/her being or having been such Director or Officer.

Section 2. Settlements. This indemnification includes amounts paid or incurred in connection with reasonable settlements if made with a view to the curtailment of the costs of litigation.

Section 3. Negligence. This indemnification includes amounts paid or incurred in connection with acts of negligence, whether liability on the part of such Director or Officer exists as to the Organization, its Directors, Officers, agents, or employees or as to third parties, including creditors.

Section 4. Criminal Action. This indemnification also extends to any criminal action, suit, investigation, or proceeding, provided that the same shall be dismissed against such Director or Officer or that he/she shall have been found not guilty. Such indemnification likewise extends to a criminal action, suit, investigation, or proceeding that is terminated by a plea of nolo contendere, or its equivalent, to a charge of misdemeanor, provided that the conduct complained of on the part of the Director or Officer was done in good faith and with the belief that it was in the best interest of the Organization and on the reasonable assumption of legality.

Section 5. Exceptions. No such reimbursement or indemnification shall relate to any expense incurred in connection with any matter as to which such Director or Officer has been judged to be liable for gross negligence or misconduct in the performance of his/her duty to the Organization, exclusive of issues or matters not related to the conduct on which the judgment was based, unless and only to the extent that the court in which the action or suit was brought shall determine that despite such adjudication of liability and in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnification for those expenses that the court shall deem proper.

Section 6. Other Rights. The indemnification provided by these Bylaws shall not be deemed exclusive of any other rights that such Director or Officer may have under any agreement, vote of the Board of Directors, or otherwise.

Section 7. Modification/Severance/Waiver. Every provision of this Article XIV is intended to be severable, and if any term or provision is invalid for any reason whatsoever, such invalidity shall not affect the validity of the remainder of this Article XIV.

ARTICLE XV PROCEDURAL RULES

The rules of procedure for all Board Meetings and Committee Meetings shall be determined by Robert’s Rules of Order (latest revised edition) unless otherwise determined by each body or committee.

ARTICLE XVI MISCELLANEOUS PROVISIONS

Section 1. Seal. The seal of the Organization shall be  inscribed with the words " NDLTD”, “Commonwealth of Virginia and "Corporate Seal."

Section 2. Fiscal Year. The fiscal year of the Organization shall be determined by resolution of the Board of Directors.

ARTICLE XVII AMENDMENTS

Section 1. Procedures. These Bylaws may be adopted, altered, amended, or repealed, or new Bylaws may be adopted by a two-thirds majority of the Voting Members of the Organization. A proposal to amend may be made either by petition of a minimum of twenty (20) percent of the Voting Members filed in writing to the Chair of the Board of Directors or by the Board of Directors. Such a proposal shall be voted upon not sooner than sixty (60) days nor later than one hundred twenty (120) days after the date of the petition or of the proposal of the Board of Directors. A copy of the proposed amendment shall be sent, together with a ballot, to each Voting Member Representative, setting forth a date that shall not be less than twenty (20) nor more than thirty (30) days from the mailing of the ballot, by which latter date ballots must be received in the Secretariat’s Office in order to be counted. If approved by the Voting Members, the amendment shall be effective as of the date of approval, or as provided in the amendment itself.

Section 2. Majority Vote. These Bylaws may be altered or amended or new Articles adopted by a two-thirds majority of the Voting Members of the Organization.
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