
B. Bylaw s 

Bylaw s of the Consort ium  for  School Netw orking 
 

Art icle  I . NAME: 

The nam e of this organizat ion is the Consort ium  for School Networking.  

 

Art icle  I I .  PRI NCI PAL OFFI CE:  

The principal office of the Consort ium  shall be at  such place as the Board of Directors m ay from   

t im e to t im e decide. The Board of Directors shall also appoint  a registered office and a registered agent  

in the Dist r ict  of Colum bia.  

 

Art icle  I I I . MEMBERSHI P:  

The Consort ium  for School Networking will be an inst itut ional m em bership organizat ion, with 

individual affiliate m em bers. 

  

A. Categories of Mem bership  

There are three categories of m em bership:  

1. I nst itut ional 

2. I ndividual 

3. Corporate 

 

B. Eligibilit y and Rights of I nst itut ional Mem bers  

1. I nst itut ions and organizat ions from  the public and non-profit  sector are eligible for 

I nst itut ional Mem bership.  

2. Each Inst itut ional Mem ber will designate one off icial representat ive and one alternate who 

will funct ion in the absence of the representat ive.  

3. Every Inst itut ional Mem ber m ay part icipate in the act ivit ies of the Consort ium  and it s 

com m it tees.  Every Institutional Member may have up to ten (10) voting Affiliate m em bers and 

m ay only vote in elect ions for I nst itut ional candidates for  the Board of Directors.   

4. Affiliate m em bers m ay only vote in elect ions for I nst itut ional Mem ber candidates for  the 

Board of Directors. 

5. Each Inst itut ional Mem ber on joining the Consort ium  shall designate the affiliates eligible to 

vote and shall prom pt ly not ify the Consort ium  office of any changes in those m em bers.  

6. Official representat ives of I nst itut ional Mem bers are eligible to serve on the Consort ium ’s 

Board of Directors. 

  

C. Eligibilit y and Rights of Corporate Mem bers  

1. I nst itut ions, com panies, and organizat ions from  the for-Profit  sector are eligible to be Corporate 

Mem bers.  

2. Each Corporate Mem ber will designate one official representat ive and one alternate who will 

funct ion in the absence of the representat ive.  

3. Every full- t im e em ployee of a Corporate Mem ber will have the sam e vot ing rights and r ights of 

part icipat ion in Consort ium  act ivit ies as Inst itut ional Mem bers, except  t hat  no m ore than ten 

individuals from  any one Corporate Mem ber m ay vote in it s elect ions, and no Corporate 

Mem ber m ay vote for  I nst itut ional or I ndividual Mem ber candidates for t he Board of Directors.  

4. Each Corporate Mem ber on joining the Consort ium  shall designate the affiliates eligible to vote 

and shall prom pt ly not ify the Consort ium  office of any changes in those m em bers. Official 

representat ives from  Corporate Mem bers are eligible to serve on the Consort ium ’s Board of 

Directors, but  no m ore than three Corporate Mem bers official representat ives m ay serve on the 

Board of Directors at  any t im e.  

5. Corporate Mem ber representat ives or em ployees m ay not  com pose the m ajorit y of any 

com m it tee of the Consort ium , except  any com m it tees created to address issues specific to 

Corporate Mem bers.  

 

D. Eligibilit y and Rights of I ndividual Mem bers.  
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1. I ndividuals not  represent ing Inst itut ional or Corporate Mem bers m ay j oin the Consort ium  

as Individual Mem bers.  

2. I ndividual Mem bers will have the sam e vot ing r ights and r ights of part icipat ion in 

Consort ium  act ivit ies as faculty, staff and em ployees of I nst itut ional Mem bers, but  m ay 

not  vote for I nst itut ional or Corporate Mem ber candidates for  the Board of Directors.  

3. I ndividual Mem bers m ay not  com pose a m aj orit y of any com m it tee of t he Consort ium  

except  com m it tee created to address issues specific to I ndividual Mem bers.  

4. The Board of Directors m ay establish a non-vot ing student  individual mem bership with 

special fees and benefits.  

 

E. Eligibilit y and Rights of State Chapters 

1. State and nonprofit  organizat ions whose m ission and object ives are aligned with the CoSN 

m ission and object ives are eligible to be considered for a State Chapter m em bership.                  

2. A State Chapter (as an organizat ion)  shall have no part icipat ion r ights in CoSN com m it tees, 

vot ing or related CoSN business act ivit ies. 

3. Each m em ber of the proposed State Chapter m ust  be a current  I nst itut ional Mem ber of CoSN 

(Art icle I I I . A.1.)  and will cont inue to receive all m em bership r ights afforded by their CoSN 

m em bership (see Art icle I I I .B.) .  

4. The State Chapter shall be approved by the CoSN Board of Directors. 

 

Art icle  I V. GOVERANCE.   

A. Board of Directors  

Within the Consort ium , policy decisions for the conduct  of business shall be the responsibilit y of the 

Board of Directors. Subj ect  t o any rest r ict ions contained in the Art icles of I ncorporat ion and these 

bylaws, the Board of Directors m ay do all acts perm it ted by law to be done by a Dist r ict  of Colum bia 

nonprofit  corporat ion.  Mem bership in the Board of Directors is as follows:   

1. The size of the Board shall be not  less than nine (9)  or  m ore than twenty-one (21)  

individuals.  

2. One Director shall be an Individual Mem ber elected by the Individual Mem bers 

collect ively.  

3. Three Directors shall be official representat ives from  the Corporate Mem bership and 

elected by the Corporate Mem bers collect ively.  

4. The rem aining m em bers of the Board will be official representat ives from  the 

Inst itut ional Mem bership and elected by the Inst itut ional Mem bers collect ively. I n 

principle it  is desirable to have all I nst itut ional types represented on the Board. 

I nst itut ional type m ay be determ ined by the CEO in consultat ion with the Board of 

Directors.  

5. The CEO shall be, by vir tue of his office, a vot ing m em ber of the Board.  

 

B. Officers  

Officers of the Consort ium  shall be the Chair, Chair-Elect , Secretary, Treasurer and Past -Chair, elected 

annually by the Board of Directors from  am ong its m em bership.  

1. Chair .  The Chair shall call and preside at  all m eet ings of the Board and business 

m eet ings of the Consort ium  m em bership. I n cooperat ion with the CEO, the Chair shall 

prepare agendas for these m eet ings. The Chair shall perform  such other dut ies as m ay 

be prescribed by the Board of Directors or the Execut ive Com m it tee.  

2. Chair- Elect .  The Chair-Elect  shall assum e the dut ies of the Chair in his/ her absence or 

upon request  of the Chair. The Chair-Elect  shall perform  such other dut ies as m ay be 

prescribed by the board of Directors or the Execut ive Com m it tee. The Chair-Elect  will be 

elected to a four-year t erm , serving the first  year as the Chair-Elect ,  the second two 

years as Chair, and the succeeding one year as Past  Chair.  

3. Secretary. The Secretary shall be responsible for the records of the Consort ium , 

including taking and m aintaining the m inutes of the Annual Meet ing, m eet ings of the 

Board of Directors and the Execut ive Com m it tee, and any other m eet ings of the 

Consort ium . The Secretary shall see that  all not ices are duly given in accordance with 

the provisions of these bylaws or as required by law or as directed by the Board of 
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Directors or the Execut ive Com m it tee and shall perform  such other dut ies as m ay be 

prescribed by the Board of Directors or the Execut ive Com m it tee.  

4. Treasurer.  The Treasurer shall keep and m aintain, or cause to be kept  and m aintained, 

adequate and correct  books and records of accounts of the business t ransact ions of the 

corporat ion, including full and accurate accounts of receipts and disbursem ents, gains, 

losses, capital, retained business t ransact ions of the corporat ion, including full and 

accurate accounts of receipts and disbursem ents, gains, losses, capital, retained 

earnings, and other m at ters custom arily included in financial statem ents. The books or 

account  shall be open to inspect ion by any director at  all reasonable t im es.  

5. Past - Chair : The Past -Chair shall assist  in the t ransit ion of the new Board. The Past -

Chair shall perform  dut ies at  the discret ion of t he Chair.  

 

C. Execut ive Com m it tee.  

The Board of Directors m ay appoint  an Execut ive Com m it tee to act  in it s behalf, subject  to any 

rest r ict ions contained in these bylaws or im posed by the Board of Directors, between regularly scheduled 

m eet ings. The Execut ive Com m it tee shall consist  of the Chair, Chair-Elect ,  CEO, Secretary, Treasurer,  

Past -Chair, and three m em bers of the Board elected by it  from  am ong its m em bers.  

 

D. CEO 

The CEO shall be responsible for  adm inistering the work of the Consort ium  pursuant  to direct ions of the 

Board. The CEO m ay sign and execute any deeds, m ortgages, bonds, cont racts, or other inst rum ents 

that  the Board of Directors shall authorize the CEO to execute or have delegated to his or her discret ion 

to execute on behalf of the Consort ium . The CEO shall have adm inist rat ive responsibilit y for other 

Consort ium  staff m em bers. The CEO shall be appointed by personnel procedures established by the 

Board and in consultat ion with the Execut ive Com m it tee. The CEO m ay be rem oved by a vote of two-

thirds of the m em bers of the Board.  

 

E. Elect ions  

Mem bers of the Board of Directors shall serve term s of three years, staggered so that  approxim ately 

one- third are elected each year.  A Director m ay be re-elected for a second consecut ive term  but  m ay 

not  serve m ore than six consecut ive years, except  the Past -Chair who m ay serve one addit ional year. 

The t im e period whereby Directors m ay be appointed to fill an interim  posit ion is not  included in the six 

consecut ive years, two- term  rule. A Director m ay be re-elected to the Board after having been off the 

Board for a period of one year. Tim e served in the role of Chair or Past  Chair will not  be counted as a 

part  of the six consecut ive year lim it . 

 

1. The Board shall each year appoint  a Nom inat ing Com m it tee of at  least  t hree Board Mem bers. 

The Nom inat ing Com m it tee shall nom inate one or m ore candidates for  each seat  on the 

Board to which a Mem ber is to be elected in the upcom ing elect ion.  

2. Each year’s elect ion shall be com pleted prior to the official opening of the Consort ium  Annual 

Meet ing.  

3. Those elected to the Board shall assum e their dut ies during the Annual Meet ing.  

4. Any Board Mem ber m ay resign at  any t im e by giving writ ten not ice to t he Chair of the Board 

of Directors. Such resignat ion m ay be of his/ her role as a Board Mem ber or as a Mem ber of 

any other body as m ay be pert inent  at  the t im e. The resignat ion shall take effect  at  the t im e 

specified therein;  and unless otherwise specified therein, acceptance of the resignat ion shall 

not  be necessary to m ake it  effect ive.  

5. The Board will fill any vacancies on the Board for the rem ainder of the three-year t erm . 

6. An officer or board m em ber m ay be rem oved from  office for  cause by an affirm at ive vote of 

two- thirds of the Board of Directors, exclusive of the Officer or  Board Mem ber whose rem oval 

is being considered.  

7. Mem bers of the Board of Directors shall represent  the m em bership category from  which they 

were elected.  Mem bers no longer affiliated with their m em bership category shall have 6 

m onth grace period to convince their new em ployer t o j oin but  they m ust  be from  sam e 

m em bership category ( I nst itut ional, Corporate or I ndividual) .  Board Mem bers unable to 

m eet  this requirem ent  will resign from  the Board of Directors. 
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F.  Com pensat ion  

For their service on the Board of Directors or other Com m it tees or Task Forces of the Consort ium , 

Mem bers shall not  receive com pensat ion, except  that  reasonable expenses for  at tendance at  m eet ings 

or for assignm ents undertaken on behalf of the Consort ium  m ay be reim bursed as circum stances 

perm it  and pursuant  to policies of the Board of Directors.  

 

G.  Com m it tees and Task Forces  

Com m it tees and Task Forces of the Consort ium m ay be established by the Board from  t im e to t im e.  

 

H. Cert ificat ion Governance Com m it tee 

The governing body for all of the Consort ium 's credent ialing program s and act ivit ies is the 

Cert ificat ion Governance Com m it tee, which has authority and is responsible for  the governance of 

those credent ialing program s and act ivit ies. To ensure the independence, integrit y, object ivit y, and 

im part ialit y of the operat ions of the Consort ium ’s credent ialing program s and act ivit ies, and the fair 

and equitable representat ion of the interests of all part ies significant ly concerned with the 

credent ialing program s, including the general public, the Cert ificat ion Governance Com m it tee has 

full autonom y over all core credent ialing decisions and all im portant  aspects of the Consort ium ’s 

credent ialing program s and act ivit ies, including, without  lim itat ion:  Definit ion, expansion, and 

reduct ion of each credent ialing program ’s purpose and scope;  periodic validat ion of standards and 

assessm ents;  developm ent  and m aintenance of the cert ificat ion schem e for each type of 

credent ial;  init ial eligibilit y standards;  recert ificat ion standards;  the developm ent , adm inist rat ion, 

and scoring of assessm ent  inst rum ents;  grant ing of cert ificat ion;  m arket ing and prom ot ion;  ethics 

and professionalism , including com plaints against  cert ificants;  discipline ( including suspension and 

withdrawal of credent ials)  and appeals;  approval of assigned Director of Credent ialing personnel;  

policies and procedures;  and st rategic oversight  of operat ional processes, the perform ance of all 

personnel and outsourced subcont ractors involved in the cert ificat ion process, and the perform ance 

of exam iners. 

1. The size of the Cert ificat ion Governance Com m it tee shall be not  less than five (5)  or m ore 

than twenty-one (21)  individuals, of whom  one (1)  is a public m em ber and at  least  a 

m ajorit y are pract it ioner m em bers. I f the Consort ium  adm inisters credent ialing program s 

for m ore than one occupat ional role, each credent ialed occupat ional role shall be 

represented by at  least  one (1)  pract it ioner m em ber of the Cert ificat ion Governance 

Com m it tee. 

2. Cert ificat ion Governance Com m it tee m em bers shall not  receive com pensat ion for their 

services but  m ay be reim bursed for expenses according to established reim bursem ent  

policies. 

3. Policies related to Cert ificat ion Governance Com m it tee qualificat ions, elect ions, t erm s of 

office, officer posit ions, rem oval, vacancies, m eet ings, and subcom m it tees shall be 

established by the Cert ificat ion Governance Com m it tee. 

4. The CoSN Board of Directors m aintains the r ight  to intervene if the Cert ificat ion 

Governance Com m it tee acts in such a way as to violate regulatory, statutory or 

cont ractual requirem ents, cert ificat ion indust ry standards or it s stated policies and 

procedures or otherwise puts the organizat ion at  r isk. Such intervent ion will occur in such 

a way that  assures the integrit y of the cert ificat ion process and assures fair and equitable 

t reatm ent  of all persons involved in cert ificat ion. The CoSN Board of Directors will retain 

full fiduciary authority over all cert ificat ion act ivit ies as the governing body legally 

responsible for  all CoSN act ivit ies. 

 

 

I .   Fidelit y Bonds  

The Consort ium  m ay secure the fidelit y of any or all of it s Officers, Directors, or  agents by bond or 

otherwise.  

 

Art icle  V. MEETI NGS  
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A. Annual Report  

Mem bers shall receive an annual report . The purpose of the report  is to keep all m em bers inform ed of 

the act ions and the health of the organizat ion. The annual report  will include:  

1. The nam e of the corporat ion;  

2. The st reet  address of it s principal office;  

3. A descript ion of the init iat ives and accom plishments of the organizat ion 

4. A financial statem ent  

 

B.  Mem bership Meet ings 

1. Not ice of m em bership m eet ings is provided to vot ing m em bers at  least  10 days before the 

m eet ings by postal or other delivery or by elect ronic m eans.  

2. Meet ings of the m em bership are held at  t im es and places determ ined by the Execut ive 

Com m it tee of the Board of Directors.   

3. Vot ing at  m em bership m eet ings m ay be in person or by proxy with each vot ing m em ber 

having a single vote. A m ajorit y of those vot ing in person or by proxy where a quorum  is 

present  carries an act ion. Mem bers m ay vote without  a m eet ing in elect ions or on any 

m at ter presented by the Board of Directors where the votes are subm it ted in writ ing by 

postal or other delivery or by elect ronic m eans and a quorum  part icipates.  

 

C. Meet ings of the Board of Directors  

The Board of Directors shall m eet  either in person, via other elect ronic m eans, or as otherwise allowed 

by the Dist r ict  of Colum bia Nonprofit  Corporat ion Act , either at  the call of the Chair or as the result  of a 

ballot  in which two- thirds of the Board request  such a m eet ing.  

1. Not ice of m eet ing is provided to m em bers of the Board of Directors at  least  10 days 

before the m eet ings by postal or other delivery or by elect ronic m eans.  

2. Meet ings of the Board of Directors are held at  t im es and places determ ined by the 

Execut ive Com m it tee of the Board of Directors.  

3. Execut ive Sessions of the Board of Directors m ay be held at  the discret ion of the Chair or 

at  the request  of any three Board Mem bers present . The CEO shall be present  at  all 

execut ive sessions except  those dealing with his/ her perform ance or com pensat ion. 

 

 

D.  Quorum  Defined  

For m eet ings of the Board of Directors, a quorum  shall consist  of not  less than half of the m em bership of 

the Board. For m eet ings of the Consort ium  m em bership, a quorum  shall be defined as those Mem bers in 

at tendance.  

 

E. Rules of Procedure  

I n the event  of a quest ion of order or procedure which arises and is not  covered in these bylaws, 

Robert ’s Rules of Order (Revised)  shall prevail. 
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Art icle  VI .  DUES AND FEES  

The Mem bership shall be assessed such annual dues for  each fiscal year as fixed by the Board of 

Directors upon the recom m endat ion of the CEO. Not ificat ion of dues increases will be sent  via U.S. 

Mail or elect ronically at  least  60 days prior t o taking effect .  

 

Art icle  VI I . FI NANCI AL REPORT.   

A financial report  sum m ary will be prepared on an Annual basis as a part  of the Annual Report  and 

m ade available to all m em bers elect ronically.  
 

Art icle  VI I I .  ADMENDMENTS.   

These bylaws m ay be altered, am ended or repealed by a vote of 2/ 3 of the Board of Directors except  

with respect  to any provision thereof which by law requires act ion by the m em bers.  
 

Art icle  I X. I NDEMNI FI CATI ON.   

1. To the extent  perm it ted by the laws of the Dist r ict  of Colum bia, as the sam e m ay be 

am ended or superseded from  t im e to t im e, the Consort ium  shall indemnify any person 

m ade a party t o an act ion by or in the r ight  of the Consort ium  to procure a judgm ent  

in it s favor by reason of the fact  that  he or she, his or her t estator or intestate is or  

was a Director,  Officer, or em ployee of the Consort ium , against  reasonable expenses, 

including at torney’s fees, actually and necessar ily incurred by him  or her in connect ion 

with the defense of such act ion, or  in connect ion with an appeal if an appeal there is, 

except  in relat ion to m at ters as to which such Director or Officer is adjudged to have 

breached his duty to the Consort ium  under the Dist r ict  of Colum bia Nonprofit  

Corporat ion Act .  I n no event  shall indem nificat ion include the am ount  paid in set t ling 

or otherwise disposing of a threatened act ion or pending act ion which is set t led or 

disposed of without  court  approval.  

2. To the extent  perm it ted by the laws of the Dist r ict  of Colum bia, as the sam e m ay be 

am ended or superseded from  t im e to t im e, the Consort ium  shall indemnify any person 

m ade, or  threatened to be m ade, a party to an act ion or proceeding other that  the one 

by or in the r ight  of the Consort ium  to procure a judgm ent  in it s favor, whether civil or 

crim inal, including an act ion by or in the r ight  of any Corporat ion of any type or kind, 

dom est ic or  foreign, or any partner-ship, j oint  venture, t rust  or other enterprise, for 

any conduct  which he or she reasonably believed to be in the best  interests of the 

Consort ium  and, in crim inal act ions or proceeding, in addit ion, had no reasonable 

cause to believe that  his or  her conduct  was unlawful.  

3. The foregoing r ight  of indem nificat ion shall not  be exclusive of other r ights to which he 

or she m ay be ent it led, and the Consort ium  m ay purchase insurance as authorized by 

the Board of Directors for the purposes of indem nificat ion as provided herein and to 

the full extent  allowed by law.  

 

Art icle  X. I NTERESTED OFFI CERS OR DI RECTORS.   

No cont ract  or t ransact ion between the Consort ium  and one or m ore of it s Directors or  Officers, or  

between the Consort ium  and any other corporat ion partnership, associat ion, or other organizat ion in 

which one or m ore of it s Directors or Officers are directors or officers, or have a financial interest , 

shall be void or voidable solely for this reason, or solely because the Director or  Officer is present  at  

or part icipates in the m eet ing of the Board or Com m it tee thereof which authorizes the cont ract  or  

t ransact ion, or solely because his or their votes are counted for such purpose, if:   

1. No benefit  inures to an individual Director of Officer in cont ravent ion of the 

requirem ents of the relevant  subsect ion of the I nternal Revenue Code Sect ion 

501(c) ;  and either.  

2. The m aterial facts as to his relat ionship or interest  and as to the cont ract  or 

t ransact ion are disclosed or are known to the Board of Directors or the Com m it tee, 

and the Board of Com m it tee in good faith authorizes the cont ract  or t ransact ion by 

the affirm at ive votes of a m ajorit y of the disinterested Directors, even though the 

disinterested Directors be less than a quorum ;  or  
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3. The cont ract  or t ransact ion is fair as to the Consort ium  as the t im e it  is authorized, 

approved or rat ified, by the Board of Directors or a Com m it tee thereof.  

4. I nterested Directors m ay be counted in determ ining the presence of a quorum  at  a 

m eet ing of the Board of Directors or of a Com m it tee which authorized the cont ract  

or t ransact ion.  

 

 

 
Am ended Decem ber 2018 


