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IRAQ VETERANS AGAINST THE WAR

DOMESTIC CHAPTER AGREEMENT

This Agreement is made this                       day of                                         , 20         , by and between 






      , [an association] [a nonprofit corporation] in the [State] [Commonwealth] of 




 having its current address at [city/state/zip code]




 (the “Chapter”), and Iraq Veterans Against the War, a charitable, tax-exempt organization having its principal offices at 1501 Cherry Street, Philadelphia, Pennsylvania 19102 (“IVAW”).

1.
Grant of Charter; TERM
1.1.
Charter.  IVAW hereby grants to the Chapter a non-exclusive charter to be its affiliate and representative in the [community(ies)][area] of 
______in the [State] [Commonwealth] of 



 (the “Charter”).  The Chapter is hereby authorized and required to use the words “Iraq Veterans Against the War” in the name of its organization, and to use the IVAW name (the “Marks”) on the Chapter’s materials and promotions.  The Chapter understands and acknowledges that IVAW may amend its Marks from time to time, and agrees to updates its usage of the Marks and its materials to reflect those changes, as required by IVAW.
1.2.
Agreement Term.  This Agreement begins on the effective date noted above and continues until terminated in accordance with the terms of this Agreement (“Term”). 

1.3.  
Use of Chapter Name.  The Chapter hereby authorizes IVAW to include its name and other appropriate information in IVAW’s Internal Revenue Service (“IRS”) group tax-exemption roster, website, and other publications and materials.

2. 
ObligationS of IVAW

2.1.
Program Resources.  IVAW will provide the Chapter with IVAW’s resources and other materials, as they become available during the Term of this Agreement.  IVAW’s national staff will provide technical assistance to the Chapter, as resources permit.

2.2.
Group Tax-Exemption.  IVAW will provide tax-exempt status to the Chapter under its IRS group tax-exemption pursuant to Section 501(c)(3) of the Internal Revenue Code (the “Code”).

2.3.
Employer Identification Number.  IVAW will submit an application to the IRS to obtain an Employer Identification Number (“EIN”) for the Chapter. The Chapter understands and acknowledges that it is required to use the EIN to identify all bank and investment accounts.  

2.4.
Notification of Policies and Amendments.  All IVAW current policies and procedures applicable to the Chapter, which IVAW may in its discretion update and change from time to time, are attached to this agreement as Exhibit A.  IVAW will provide the Chapter with copies of any amendments or newly adopted polices and procedures within thirty (30) days of their adoption. 

3.
OBLIGATIONS OF THE CHAPTER
3.1.
[Bylaws.  The Chapter hereby certifies that the copy of its Bylaws, attached as Exhibit B, is a true and correct copy.  [The Chapter further certifies that the copy of its Articles (or Certificate) of Incorporation, attached as Exhibit C, is a true and correct copy.]  
3.2.
Registration of Fictitious Name.  Within thirty (30) days of the execution of this Agreement, the Chapter shall register the use of its fictitious name or “dba” with the appropriate state agency and provide IVAW with a copy of such registration.  [Use for a chapter that is an unincorporated association or a corporation using a name other than the one under which it was formed.]  

3.3.
Compliance with Organizational Documents.  The Chapter agrees to comply at all times with the provisions of its Bylaws [and Articles (or Certificate) of Incorporation], (the “Organizational Documents”) and the policies and procedures of IVAW.  The Chapter will maintain a complete set of all documents listed in this paragraph, and will make such documents available to IVAW upon request upon reasonable notice. 

3.4.
Amendments to Organizational Documents.  The Chapter understands and acknowledges that any amendments to its Organizational Documents must comply with current IVAW standards, policies, and procedures, and must be approved by IVAW prior to their adoption.  The Chapter therefore agrees to provide the Executive Director of IVAW with a copy of each proposed amendment, together with a draft Board Resolution to adopt such amendment, no later than thirty (30) days prior to the scheduled date of adoption.  The Chapter also agrees to provide the Executive Director of IVAW with final copies of the amended documents and Board Resolutions no later than thirty (30) days following adoption.

3.5.
Compliance with Laws.  The Chapter agrees to comply with all applicable laws and regulations relating to its organization, existence, activities, and good standing as a nonprofit [association] [corporation] in the [State] [Commonwealth] of ___________.  The Chapter shall take such actions as may be necessary to maintain its qualification under IVAW’s group tax-exemption.

 3.6.
Record-keeping. The Chapter shall maintain all relevant corporate and financial records, including board meeting minutes, budgets, financial reports, publications, and tax forms.  The Chapter shall also maintain records related to its activities and operations, including publications, educational materials, charitable solicitation materials, and other program materials.  Records shall be maintained during the term of this Agreement and for five (5) years after termination.  

3.7.
Reporting and Fee Payment Obligations.

(a)
Financial Reporting.  Quarterly and on or before [insert date] of each year, the Chapter shall complete and submit to IVAW the Chapter Financial Report in the form required by IVAW, and shall provide the Executive Director of IVAW with copies of its IRS Forms 990, IRS Forms 990-T, IRS Forms 990-N, if any, and reviewed or audited financial statements, if applicable.
(b)
Payment of Fees.  On or before December 1 of each year, the Chapter shall pay the required annual dues, in accordance with current IVAW standards and procedures.

(c)
Roster of Officials.  Each year the Chapter shall submit/update information regarding the 
its [board][advisory] members to the Executive Director of IVAW. 

3.8. 
Bond.  The Chapter shall bond its treasurer and all other employees and/or volunteers responsible for handling cash and other assets during the term of this Agreement and shall provide a copy of such fidelity bond upon execution of this Agreement.  
3.9. 
Insurance.    [The Chapter shall, at the Chapter’s sole cost and expense, maintain reasonable and customary insurance.] or [The Chapter shall, at the Chapter’s sole cost and expense, maintain Directors and Officers Liability Insurance, if applicable, in an amount of [insert amount] and general commercial liability insurance in the amount of [insert amount].] The Chapter shall, upon execution of this Agreement and annually, deliver to IVAW certificates of insurance evidencing compliance with the insurance requirements of this Section.  [Kelly – let’s discuss this provision.] 

3.10.
Required Notice of Events.  The Chapter shall not engage in any activity which may be adverse to IVAW’s public image or may put IVAW’s tax-exempt status at risk.  The Chapter shall notify IVAW immediately, and in any event no later than five (5) days following the Chapter’s knowledge, of the filing, execution, or occurrence of:

(a)
A criminal or civil proceeding against the Chapter or any of its directors, trustees, officers, employees, contractors, related entities, or agents;

(b) 
Any petition in bankruptcy action by or against the Chapter; or

(c)
Any action of any directors, trustees, officers, employees, contractors, related entities, or agents which will reflect negatively on the public image of or conflict with the tax-exempt status or activities of IVAW. 

4. 
Intellectual Property; CONFIDENTIALITY 

4.1. 
Use of Intellectual Property.  This Agreement entitles the Chapter to use intellectual property of IVAW, such as trademarks, copyrighted materials, and other resources and confidential information (“Intellectual Property”) subject to IVAW policies and the terms of this Agreement.  Nothing herein shall grant the Chapter any rights to register, adapt, alter, display, distribute, or otherwise make unauthorized use of the Intellectual Property.  In the event of termination of this Agreement for any reason, the Chapter shall immediately: (a) relinquish any right to the use of the Marks; (b) make no further use of such Intellectual Property; and (c) make reasonable efforts to ensure that no further use is made by the Chapter or any of its subsidiaries, affiliates, related entities, officers, directors, trustees, employees, members, agents, or contractors.  Immediately following the termination of this Agreement, the Chapter shall deliver to IVAW all written and electronic materials or copies that include the Intellectual Property.

4.2.
Confidential Information.  The Chapter shall maintain the confidentiality of  IVAW’s confidential and proprietary information or data ("Confidential Information").  The Confidential Information shall remain the property of IVAW and shall be considered to be furnished to the Chapter in confidence and solely in connection with Chapter's obligations under this Agreement.  The Chapter shall take reasonable steps to prevent the unauthorized disclosure of information designated by IVAW as "Confidential" by the Chapter or any of its subsidiaries, affiliates, related entities, officers, directors, trustees, employees, members, agents, or contractors.  The Chapter's confidentiality obligations shall survive the termination of this Agreement.  

5.
Merger and Dissolution
Prior to dissolution or merger, the Chapter shall:

(a)
Notify IVAW of the Chapter’s intention to dissolve or merge, and obtain prior written consent of IVAW at least thirty (30) days prior to the effective date of the dissolution or merger;

(b) Comply with all applicable state and Federal laws; and

(c) If the Chapter is not the surviving entity, transfer all funds, including endowed funds or other donor-restricted funds and un-endowed and unrestricted funds, to IVAW or another domestic chapter of IVAW, subject to the restrictions of the Chapter’s Organizational Documents and governing state and Federal laws.

6. Indemnification; Separate Entities

6.1. 
Indemnification.  The Chapter shall indemnify and hold harmless IVAW, its affiliates, related entities, officers, directors, employees, members, agents, and attorneys from and against any and all claims, actions, suits, demands, losses, damages, judgments, settlements, costs and expenses, and liabilities of every kind and character which may arise by reason of (a) any act or omission by the Chapter or any of its subsidiaries, affiliates, related entities, officers,  trustees, employees, members, agents, and attorneys or (b) the accuracy or breach of any of the covenants, representations, and warranties made by the Chapter in this Agreement.  

6.2. 
Separate Entities.  IVAW and the Chapter agree that they are, and shall remain, separate entities and that no partnership is created by this Agreement.  Except as provided in this Agreement, neither party is authorized to incur any liability, obligation, or expense on behalf of the other.

6.3.
Employees.  The Chapter understands and agrees that its employees shall not be considered employees of IVAW and, as such, Chapter employees are not entitled to receive compensation or any benefits from IVAW that it might otherwise make available to its employees, specifically including but not limited to workers compensation, disability benefits or unemployment insurance, health insurance, pension or other retirement benefits, and paid sick or vacation leave. The Chapter must comply with all Federal and state wage and tax withholding laws and regulations with respect to its employees.

7. SUSPENSION, EVENTS OF DEFAULT, and Termination 

7.1
Suspension.
The Chapter will be suspended if it has not met its reporting and fee payment obligations as defined in Paragraph 3.7, and its bond requirement as defined in Paragraph 3.8 (the “Affiliation Requirements”), by January 1 of each year (the “Due Date”).  Suspension will last until all Affiliation Requirements have been met by the Chapter, or until three months from the Due Date

7.2. 
Events of Default.  Each of the following shall be deemed an Event of Default by the Chapter:

(a)  
Breach in the performance or observance of any provision of this Agreement, the Chapter’s Organizational Documents, or the policies and procedures of IVAW and the failure to cure such defaults following the expiration of the period of thirty (30) days after the giving of notice of such default or defaults to the Chapter by IVAW;

(b)
Failure by a suspended Chapter to comply with the Affiliation Requirements by the end of a three-month suspension;

(c) 
Three suspensions within a ten (10) year period; and
(d)
The filing, execution, or occurrence of:

(i). 
Any petition or other proceeding in bankruptcy by or against the Chapter;

(ii). 
The appointment of a trustee, receiver, guardian, conservator, or liquidator of the Chapter with respect to all or substantially all its property; or

(iii). 
A petition or other proceeding by or against the Chapter for its dissolution or liquidation, or the taking of possession of the property of the Chapter by any governmental authority in connection with dissolution or liquidation.

7.3.
Termination.  In the Event of Default by the Chapter, IVAW may terminate this Agreement immediately and revoke the Chapter’s Charter.  This Agreement shall terminate immediately upon dissolution of the Chapter or a merger of the Chapter in which the Chapter is not the surviving entity.  Notwithstanding any provision herein to the contrary, either party may terminate this Agreement for any reason by thirty (30) days written notice. 
7.4. 
Cease Representation of Affiliation and Distribution of Funds.  Upon termination of this Agreement for any reason, the Chapter shall cease to represent in any way that it is affiliated with IVAW and shall return all Intellectual Property in accordance with Section 4.1. The Chapter shall also transfer all remaining funds raised since the date of its affiliation with IVAW, including endowed funds or other donor-restricted funds and un-endowed and unrestricted funds, to IVAW or another domestic chapter of IVAW, subject to the restrictions of the Chapter’s Organizational Documents and governing state and Federal laws.

8.
MISCELLANEOUS

8.1. 
Entire Agreement.  This Agreement, together with any Exhibits attached to it, constitutes the entire Agreement between the parties and supersedes and replaces all prior agreements, oral and written, between the parties relating to the subject matter.

8.2. 
Governing Law.  This Agreement shall be construed and governed in accordance with the laws of the Commonwealth of Pennsylvania without regard to principles of conflicts of law.

8.3. 
Waiver.  Waiver of a breach of any provi​sion of this Agreement will not waive any other breach of that provision or any other, and failure to enforce any provision will not operate as a waiver.

8.4. 
Severability.  All provisions of this Agreement are severable.  If any provision or portion hereof is determined to be unenforceable by a court of competent jurisdiction, the remaining portion of this Agreement shall remain in full effect.

8.5
Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of each party, its officers, directors, trustees, members, employees, successors, and assigns. 

8.6. 
Assignment.  IVAW may assign all or any portion of this Agreement to any third party upon prior written notice to the Chapter.  The Chapter may not sublicense or assign any of its rights or obligations under this Agreement without the prior written consent of IVAW.

8.7.  
Force Majeure.  Neither IVAW nor the Chapter shall be liable for failure to perform its obligations under this Agreement due to events beyond its reasonable control, including, but not limited to, strikes, riots, terrorism, wars, fire, acts of God, and acts in compliance with any applicable law, regulation, or order of any governmental body.

8.8. 
Counterparts.  This Agreement may be executed in one or more counterparts, each of which shall be deemed an original and all of which taken together shall constitute the same instrument.

8.9. 
Amendment; Modification.  This Agreement may only be amended or modified by mutual, written consent.   

8.10. 
Notice.  All notices and demands of any kind or nature which either party to this Agreement may be required or may desire to serve upon the other in connection with this Agreement shall be in writing and may be served personally, by certified mail, or by overnight courier (e.g., Federal Express), with constructive receipt deemed to have occurred one (1) calendar day after the mailing or sending of such notice, to the following addresses:

If to Iraq Veterans Against the War:


If to Chapter:



Att: Executive Director




_________________________

1501 Cherry Street




_________________________

Philadelphia, Pennsylvania 19102


_________________________

IN WITNESS WHEREOF, the Chapter and IVAW, by their duly authorized officers, in consideration of the covenants herein contained and intending to be legally bound hereby, have caused this Agreement to be duly executed on the date first set forth herein.
[Insert name of Chapter]


Iraq Veterans Against the War

By:  _________________________

By:_______________________________
[Insert Title]




Executive Director

Name:_______________________

Name:____________________________
EXHIBITS
Exhibit A: 
IVAW Policies (Fundraising, Code of Conduct, Conflict of Interest)
Exhibit B:
Chapter Bylaws 

Exhibit C:
[Chapter Articles (or Certificate) of Incorporation]

Approved on: August 19, 2008
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