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ARTICLE I.   GENERAL 
 
SECTION 1.01 Scope.  These By-laws, as amended from time to time, (the "By-laws") shall 
contain the provisions for the regulation and management of the affairs of CCSA.   
 
SECTION 1.02 Instructional Mission.  CCSA is organized without capital stock as a non-
profit unincorporated association for educational purposes.   Its mission is to offer the 
opportunity for students to enroll in and faculty to teach credit-bearing and continuing 
education unit courses abroad, primarily in English-speaking regions.  
 
SECTION 1.03 Related Programs.  CCSA may also organize educational programs in 
English-speaking regions other than the United States for its member institutions.  Such 
related activities are secondary to the primary mission of CCSA.  
 

1.03(a)  Course proposals for academic credit that do not fit into the time-frame of 
any of CCSA’s regularly scheduled programs must, absent extraordinary 
circumstances, be submitted, in the form prescribed, to the central office not later 
than nine (9) months prior to the course’s commencement. 
 
1.03(b)  Course proposals for continuing education or in-service, but not academic, 
credit that do not fit into the time-frame of any of CCSA’s regularly scheduled 
programs must, absent extraordinary circumstances, be submitted in the form 
prescribed to the central office not later than six (6) months prior to the course’s 
commencement.  
 
1.03(c) Course proposals without credit, such as alumni or other community group 
programs, may be submitted to the central office at any time.  
 

SECTION 1.04. Non-Competition.  CCSA members shall not independently, or in 
conjunction with other organizations, offer study abroad courses of study that directly 
compete with CCSA unless the CCSA Board of Trustees has first had an opportunity to 
include such courses of study in the CCSA curriculum.   Courses offered at different times of 
the year or for a substantially different duration from those of CCSA are deemed not to 
compete directly with CCSA for the purposes of this article.  Programs of study operated by 
CCSA members that are part of formal exchange programs with non-United States 
universities are exempt from this non-compete stricture.              
 
SECTION 1.05. Powers.   CCSA shall have the powers and may exercise same, either 
directly or indirectly, either alone or in conjunction or cooperation with others, to do any 
and all lawful acts and things and to engage in any and all lawful activities which may be 
necessary or convenient to effect any or all of the purposes for which CCSA is organized 
and to aid or assist other organizations whose activities are such as to further accomplish, 
foster, or attain any of such purposes.  The powers of CCSA shall include, but not be limited 
to, the acceptance of contributions, whether financial or in-kind, from both the public and 
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private sectors.  Notwithstanding anything herein to the contrary, CCSA shall exercise its 
powers only in furtherance of the educational purposes for which it has been organized.  
 

ARTICLE II.   OFFICES 
 
SECTION 2.01 Principal Office.  The central office of CCSA shall be located at such a place 
as may be determined by the Board of Trustees from time to time. 
 
SECTION 2.02. Other Offices.  CCSA may also have an office or offices at such other place 
or places as the Board of Trustees may from time to time determine or the business of 
CCSA may require.  
 

ARTICLE III. MEMBERSHIP 
 
SECTION 3.01 Membership Eligibility. Any regionally accredited American college or 
university may nominate itself for membership or be nominated by a CCSA trustee. There 
shall be no geographical limit on CCSA membership.  
 
SECTION 3.02. Process of Membership. In order for college or university to become a 
Member, its administration must notify the Board of Trustees or the Executive Director of 
its desire to become a member.  The notification must be in writing and shall be presented 
to a meeting of the Board of Trustees either by a trustee or by the Executive Director.  The 
written notification must assert the applicant’s intent and willingness to abide by the CCSA 
By-laws, and to financially support the necessary costs of sending its faculty to orientations 
and to sending its CCSA representative(s) to Board of Trustees meetings.  Absent 
extraordinary circumstances, an application for membership shall be acted upon at the 
Board of Trustees meeting next following the meeting at which the application is first 
presented.  An affirmative vote of two thirds of the trustees present is required for 
admission to membership.  
 

3.02(a).  Associate Membership.  Institutions may apply for Associate Membership 
for a term of four years. Upon approval of the Associate Member’s application for 
Associate Membership, the institution shall pay one half of the membership fee then 
in effect together with the annual dues. Prior to the expiration of the fourth year, the 
Associate Member shall indicate whether it desires to become a full member and the 
institution’s application for full membership shall be voted on by the Board of 
Trustees, normally at its meeting next following receipt of the notice of intention. 
Upon approval of the Associate Member’s application for full membership, it shall 
pay the remaining one half of the membership fee. 
 
3.02(b).  Affiliate Membership.  Institutions may join as an Affiliate Member.  An 
Affiliate Member’s students may participate in CCSA programs at no additional fees 
other than those paid by Member institution students.  Affiliate Member’s faculty 
may teach in CCSA programs under the same terms as Member institution faculty.  
Affiliate Member’s employees may serve as program directors on CCSA programs 
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under the same terms as Member institution employees.  An Affiliate Member does 
not have Board of Trustee representation nor may Affiliate Member employees 
serve on CCSA committees.  If approved, the institution shall be an Affiliate Member 
for three (3) years.  Upon approval of the Affiliate Member’s application, the Affiliate 
Member shall name, in writing, two campus representatives.  The campus 
representatives may attend Board meetings and other CCSA functions with all 
expenses paid by their home institution. Affiliate Member faculty with approved 
courses in CCSA programs are required to attend the CCSA faculty orientation with 
expenses paid by the Affiliate Member.  Prior to the expiration of the third year, the 
Affiliate Member shall indicate whether it desires to become a Member or an 
Associate Member and the institution’s application for membership shall be voted 
on by the Board of Trustees, normally at its meeting next following receipt of the 
notice of intention.  Upon approval of the Affiliate Member’s application for 
membership, it shall pay the appropriate membership fee.   

 
SECTION 3.03 Status of CCSA Faculty and Program Administrators With the exception 
of the Executive Director and a small administrative staff, CCSA programs are operated and 
its courses are taught by faculty and administrators from CCSA Members.  Members 
volunteer those faculty and administrators to CCSA but the individuals remain subject to 
the member's standards of conduct for faculty and administrators and shall be deemed to 
be acting within the scope of their employment at their home institution and consequently 
entitled to workers’ compensation coverage and coverage under the member's defense and 
indemnity policies.  
 
SECTION 3.04. Withdrawal from Membership.  A member institution may withdraw 
from CCSA by providing notice to the Board of Trustees of its intention to do so, with due 
regard to the satisfactory completion of any joint endeavors still underway.  
 
SECTION 3.05. Expulsion from Membership.  If, for a period of 18 months, a member is 
completely inactive (i.e., presents no course proposals, provides few or no program 
participants, or whose representatives are otherwise inactive), the institution’s 
membership shall be subject to forfeiture upon a vote of two-thirds of the Trustees present 
at any meeting of the Board.  The Board of Trustees may also vote to remove an institution 
from membership for any other failure to adhere to the CCSA By-laws or policies.  The 
Executive Director shall inform the member of the Board’s intent to consider the 
institution’s continued membership and shall invite the institution to present its case for 
continued membership at the next Board of Trustees meeting.  A two-thirds vote of the 
trustees present shall be required to force the withdrawal of the institution from 
membership.  In neither of the above-mentioned ballots shall the subject institution’s 
representatives vote nor shall their presence be counted in determining whether the two-
thirds threshold has been met.  No withdrawing member institution, whether by voluntary 
resignation or otherwise, shall be entitled to receive any funds it may have contributed to 
CCSA as initiation fees, membership fees or other assessments. 
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SECTION 3.06. Membership Fees and Dues.  In addition to the membership fee paid at 
the time of joining the consortium, all members, save for the Host Institution, shall 
contribute annual dues in an amount fixed from time to time by the Board of Trustees.  The 
payment of the annual dues shall also constitute the member’s reaffirmation of its 
membership and commitment to the obligations thereof.  
 
SECTION 3.07. Assignment of CCSA Assets Upon Dissolution.  In the event that CCSA 
dissolves or otherwise ceases to operate, any assets in its possession, after payment of 
creditors, including wages and appropriate severance remuneration and benefits due CCSA 
employees, shall be shared among those institutions that have been members for five or 
more years as follows:  
 

For those institutions with membership of five or more years, the number of years 
per institution will be totaled (call it N).  The dollar amount available for 
distribution (call it D) shall be divided by this total.  Each institution’s share will be 
(D/N) times the number of years said institution has been a member. 
 
For example, if the total number of years was 150, and the total dollar amount 
available was $300,000, and University X had been a member for 7 years, they 
would receive ($300,000/150) * 7 = $14,000.  
 

ARTICLE IV. BOARD OF TRUSTEES 
 
SECTION 4.01. General Powers.  The members shall each appoint two individuals to the 
Board of Trustees.  Each Member and Associate member shall have one vote on the Board 
of Trustees. 
 
The Board of Trustees shall have, and may exercise, all of the powers of CCSA.  The trustees 
shall hold office so long as they serve as the designee and on behalf of the pertinent 
member institution.   Each individual Trustee while engaged in CCSA activities shall be 
deemed to be acting within the scope of their employment at their member institution and 
consequently shall be entitled to workers compensation and defense and indemnity 
coverage by the member.   
 
Each Trustee shall serve as the CCSA campus representative on their respective campuses.  
They shall endeavor to develop a solid working relationship with their institution’s study 
abroad and faculty development offices and otherwise make themselves known on their 
campus as the CCSA resource.  
 
The Board of Trustees shall have the power by vote to create from time to time such 
committees of trustees, officers, employees or other persons designated by it for the 
purpose of advising the Board of Trustees and the officers and employees of CCSA in all 
such matters as the Board of Trustees shall deem advisable and may otherwise invest said 
committees with such powers and duties as the Board of Trustees shall by vote 
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prescribe.  The day-to-day property, affairs and business of CCSA shall be conducted by an 
Executive Director.  
 
SECTION 4.02. Quorum and Manner of Acting.  A majority of the total number of 
members at the time in office shall constitute a quorum for the transaction of business at 
any meeting, and except as otherwise provided by these By-laws, the act of a majority of 
the trustees present at any meeting at which a quorum is present shall be the act of the 
Board of Trustees.  In the absence of a quorum, a majority of the trustees present may 
adjourn any meeting from time to time without further notice until a quorum be had.  The 
trustees shall act only as a Board of Trustees, and the individual trustees shall have no 
power as such.  
 
SECTION 4.03. Place of Meetings.  The Board of Trustees may hold its meetings at any 
place as it may from time to time determine or shall be specified or fixed in the respective 
notices or waivers of notice thereof. 
 
SECTION 4.04. Meetings.  Regular meetings of the Board of Trustees shall be held at such 
places and at such times as the Board of Trustees shall from time to time by vote 
determine.  Customarily there shall be at least one meeting during each of the spring and 
fall academic semesters. 
 
SECTION 4.05. Special Meetings; Notice.  Special meetings of the Board of Trustees shall 
be held whenever called by the Executive Director or by not less than twenty-five percent 
(25%) of the trustees.  Notice of each such meeting shall be given by, or at the order of, the 
Executive Director or the persons calling the meeting to each trustee by mailing the same 
addressed to the trustee's usual place of business, or if there is no usual place of business, 
then to his or her residence, or personally by delivery or by telegraph, cable, facsimile, 
telephone, or email at least ten (10) days before the day on which the meeting is to be 
held.  If mailed, notice shall be deemed to have been given when deposited in the United 
States mail.  Every such notice shall state the time and place of the meeting but need not 
state the purpose thereof except as may otherwise in these By-laws expressly be provided. 
 
SECTION 4.06. Presumption of Assent.  A trustee of CCSA who is present at a meeting of 
the Board of Trustees at which action on any matter is taken shall be presumed to have 
assented to the action taken unless his or her dissent shall be entered in the minutes of the 
meeting or unless he or she shall file his or her written dissent to such action with the 
person acting as the secretary of the meeting before the adjournment thereof or shall 
forward such dissent by mail to the Executive Director immediately after the adjournment 
of the meeting.  Such right to dissent shall not apply to a trustee who voted in favor of such 
action. 
 
SECTION 4.07. Telephone or Other Electronic Conferencing Meetings. Regular or 
special meetings of the Board of Trustees or a committee thereof may be held by means of a 
telephone or other electronic conference circuit and connection to such circuit shall 
constitute presence at such meeting. 
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SECTION 4.08. Resignation.  Any trustee of CCSA may resign at any time by giving written 
notice to the Board of Trustees or to the Executive Director.  The resignation of any trustee 
shall take effect at the time specified therein, and, unless otherwise specified therein, the 
acceptance of such resignation shall not be necessary to make it effective. 
 
SECTION 4.09. Prohibition of Compensation. Trustees, other than the Executive 
Director, shall not be paid compensation by CCSA for performance of their duties as officers 
or trustees, but no trustee shall be precluded from serving CCSA in any other capacity and 
receiving compensation for such other services.  Trustees shall normally be reimbursed by 
their home institution for their reasonable expenses in carrying out their duties as a 
trustee.  No trustee shall engage in any professional or personal activity which conflicts or 
may reasonably appear to conflict with their obligation as a trustee.  In the event that a 
trustee determines that he or she faces a conflict of interest between their responsibilities 
as a trustee and some other interest or responsibility, the trustee shall immediately 
disclose the same to the Executive Director or the Board of Trustees who shall take such 
action as they deem necessary to ensure the integrity of CCSA.  

 
ARTICLE V. COMMITTEES 

SECTION 5.01. Standing Committees. There shall be four standing committees as follows: 
the Executive Committee, the Audit-Budget Committee, the Curriculum Committee, and the 
Marketing Committee.  
 
Every effort shall be made to have on each committee representatives of public and private 
institutions and large and small institutions. Members shall serve for a specific term the 
length of which shall be established for each committee and the members shall be eligible 
to be re-appointed.  Regardless, a member shall continue to serve until a successor is 
elected or appointed. 
 
The membership of these committees shall be elected by the Board; in the event of a 
vacancy arising between Board Meetings, the Chair of the Board shall have the power to 
make a temporary appointment to a standing committee. The appointment shall be subject 
to ratification by the Board of Trustees but shall become immediately effective pending 
said ratification. 
 
SECTION 5.02. Place of Meetings. The committees may hold meetings at any place, or 
electronically, as they may from time to time determine, or as the chair of the committee 
shall specify in the notice of the meeting.   
 
SECTION 5.03. Executive Committee.  The Executive Committee normally shall be 
comprised of at least three faculty and two professional staff members of the Board of 
Trustees who have served on the Board for at least three years.  Absent extraordinary 
circumstances, the committee shall be comprised of public and private and large and small 
institutions. The Executive Committee shall meet with the Executive Director on a regular 
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basis to assist the Executive Director with such matters as the Committee or the Executive 
Director deem necessary and appropriate.  The members shall elected by the Board of 
Trustees from among its membership to serve for a term of two years and may be re-
elected, subject to Board of Trustees ratification, for successive terms.   The Chair of the 
Executive Committee shall also serve as the Chair of the Board of Trustees and in that 
capacity shall conduct Meetings of Board of Trustees. The Chair of the Committee shall be 
elected by the Board for a term of two years but may be re-elected for successive terms.  
 

5.03(a) Authority to Act for Board of Trustees.   The Board of Trustees may from 
time to time authorize the Executive Committee to act its behalf in such matters as 
the Board may deem appropriate. This may include, but is not limited to, opening 
and closing accounts with financial institutions and ratifying other agreements. 

 
SECTION 5.04. Audit-Budget Committee. The Audit-Budget Committee shall review 
CCSA’s finances, advise the Executive Director on the development of CCSA’s budget, and 
make such reports to the Board as is necessary and appropriate to ensure that CCSA’s 
ongoing financial status is transparent to every member institution through their Board of 
Trustee representatives. The Audit-Budget Committee shall be comprised of at least three 
members, all of whom shall be financially literate, and, absent extraordinary circumstances, 
shall include at least one member who possesses accounting or financial management 
expertise.  All members of the Audit-Budget Committee shall be elected for a term of two 
years and may be re-elected for successive terms. They may not be removed during any 
such term except upon the vote of a 2/3 majority of those present at a meeting of the Board 
of Trustees at which there is a quorum.   
 
The Committee shall have the responsibility to oversee the Association’s “whistleblower” 
complaint processes. In accordance with such policies as the Board of Trustees may from 
time to time promulgate, the Audit-Budget Committee shall receive and investigate any 
allegation of misconduct by the Association or any of its agents or employees brought to 
the attention of any member of the Committee.  Upon completion of its investigation, which 
shall be confidential to the maximum degree practicable, the Audit-Budget Committee shall 
formulate a recommendation to the Executive Director and the full Board of Trustees.  The 
Chair of the Audit-Budget Committee shall be elected by the Committee members and 
shall oversee the work of the Committee and shall serve a term of one year but may be re-
elected for successive terms. 
 
SECTION 5.05. Curriculum Committee: The Curriculum Committee shall review course 
proposals submitted for CCSA programs and with the Academic Director and Executive 
Director strategically plan for a diversity of courses, faculty and member institutions in 
CCSA programs.  In evaluating course proposals the Committee shall consider its academic 
rigor, the faculty member’s previous performance on CCSA programs, and the need for 
courses in specific academic areas.  The Committee in consultation with the Academic 
Director and/or the Executive Director may reject a proposal, may suggest that alterations 
be made to a course proposal and re-submitted, or may recommend to the Executive 
Director and the full Board that the course be approved.  The committee shall be comprised 
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of at least five members, one of whom shall be the Academic Director. All members of the 
Curriculum Committee shall be elected for a term of two years and may be re-elected for 
successive terms. The Chair of the Committee shall be appointed by the Executive Director. 

 
SECTION 5.06. Marketing Committee. The Marketing Committee shall regularly review 
marketing procedures, protocols, and materials and develop marketing goals. It shall 
recommend to the Executive Director and the Board of Trustees:  

 Strategies for recruiting across the consortium,  
 Marketing strategies for all programs and special initiatives, 
 Marketing programs outside the consortium,  
 Actions to be taken regarding current and proposed programs. 

 
The Committee shall be comprised of at least three members elected for a term of two 
years and may be re-elected for successive terms subject to Board of Trustees ratification.  The 
Chair of the Committee shall be elected by the Committee members and shall serve a term of one 
year but may be re-elected for successive terms.  CCSA staff involved in marketing and recruitment 
shall serve as ex officio members of the Committee.  

 
SECTION 5.07. Ad-Hoc Committees.  The Board of Trustees may, from time to time, 
establish ad-hoc committees for such specific tasks and for such duration as the Board of 
Trustees shall decide. The Executive Director or Chair of the Board shall also have the 
authority to establish ad-hoc committees for such specific tasks and for such duration as 
shall be needed. 

 
ARTICLE VI. OFFICERS 

 
SECTION 6.0. Officers. Officers shall serve for a specific term the length of which shall be 
established for each office by the Board of Trustees whenever not set forth herein.  Officers 
shall be eligible to be re-appointed or re-elected and shall continue to serve until their 
successor is elected or appointed. 
 
SECTION 6.01. Chair of the Board and Executive Committee. The Chair of the Board and 
Executive Committee shall preside at meetings of the Executive Committee, meetings of the 
Board of Trustees and act as principal liaison with the Executive Director consulting on 
policies, procedures and proposals for best practices, and shall otherwise oversee the work 
of the Committee.  In the event the office of Chair of the Executive Committee becomes 
vacant or the incumbent is absent or otherwise incapacitated, the Executive Committee 
may elect a temporary Chair pending the election of a Chair by the Board of Trustees or the 
restoration of the incumbent. 
 
SECTION 6.02. Secretary of the Board. The Secretary of the Board of Trustees shall be 
elected by the Board of Trustees and shall serve at the Board of Trustee’s pleasure.  The 
Secretary shall record Board of Trustees meeting minutes, ensure policy changes are 
attached to the minutes, ensure votes are recorded, coordinate the gathering and 
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organizing of minutes of meetings of CCSA committees and coordinate the prompt 
distribution of the minutes following each Board of Trustees meeting. 
 
SECTION 6.03. Treasurer. The Chair of the Audit-Budget Committee shall simultaneously 
serve as the Treasurer.   
 

ARTICLE VII. HOST INSTITUTION 
 
SECTION 7.01. Designation of Host Institution.  One of the CCSA members shall be 
designated as the CCSA Host Institution.  Said designation shall be for an initial term of four 
years.  Not later than six months prior to the end of the third year of the term, the Host 
Institution shall inform the Board of Trustees in writing as to whether it desires to be re-
designated for an additional four-year term.  Not later than six months prior to the end of 
the third year of the term, any other member institution may inform the Board in writing of 
its desire to become the Host Institution commencing at the conclusion of the four-year 
term.  At a meeting to be held during the last six months of the third year, the Board of 
Trustees shall consider and vote upon any offers of members, properly received, to be the 
Host Institution.  The designation of a Host Institution shall normally require an affirmative 
vote by a majority of the trustees present.  However, if a Host Institution wishes to continue 
as Host, another institution may be chosen only upon the affirmative vote of two-thirds of 
the trustees present.  There shall be no limit on the number of terms for which a member 
may act as a Host Institution. 
 
SECTION 7.02. Host Institution to Act as Fiscal Agent.  The Host Institution shall act as 
the fiscal agent for CCSA, shall provide suitable office space and equipment, including local 
telephone service, shall make available other administrative services at the same cost as is 
charged other administrative units of the institution, shall hold and secure CCSA funds, and 
shall disburse payments to the providers of services to CCSA at the direction of the 
Executive Director in accordance with the policies and authorizations of the Board of 
Trustees.  The Host Institution shall also provide financial reports at least monthly to the 
Executive Director. 
 
SECTION 7.03. Host Institution to Appoint Executive Director. The Host Institution 
shall nominate an individual to be the Executive Director.  The nomination shall be subject 
to ratification by the Board of Trustees, but shall become immediately effective pending 
said ratification.  The Executive Director shall hold his or her position concurrently with 
the term during which his or her university or college is the Host Institution or during such 
term as the Board of Trustees, the Host Institution and the person designated to be the 
Executive Director shall agree. 
 
SECTION 7.04. Host Institution to Act as School of Record.  The Host Institution shall 
serve as the designated School of Record for students from non-consortium institutions 
and when requested by a member institution. 
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ARTICLE VIII. EXECUTIVE DIRECTOR 
 
SECTION 8.01. Executive Director: Responsibilities.  Executive Director shall have 
general executive powers and such specific powers and duties as from time to time may be 
conferred or assigned by the Board of Trustees.  Specifically, the Executive Director is 
responsible for the overall direction and supervision of CCSA programs and administers 
policy and program decisions made by the Board.  The Executive Director manages CCSA’s 
finances, services and processes in support of the goals of the Association.  Among other 
duties, the Executive Director also:  

 coordinates the travel and on-site arrangements for students, faculty, and 
administrators for all programs,  

 sets up and conducts faculty orientations when necessary, 
 writes or supervises the writing of CCSA publications, including the advertisements, 

poster announcements, newsletters, student and faculty guides, orientation 
materials, and all letters and questionnaires to students and faculty, 

 administers the budget of foreign exchange transactions to include all foreign 
accounts, 

 maintains financial records, 
 coordinates student loan inquiries, 
 is responsible for program fee collections and payments to the suppliers of travel 

and educational services, and otherwise acts as the Treasurer of CCSA,  
 coordinates the on-site administrative operations of all programs including 

evaluations, financial and logistical arrangements, 
 arranges for international air transport, and 
 maintains liaison with universities in English-speaking regions, travel agents, and 

suppliers of other services. 
 
In furtherance of meeting the above responsibilities, the Executive Director, subject to 
review and approval by the Board of Trustees, shall have the authority to retain the 
assistance of such professional and clerical services as is necessary to perform the above-
enumerated tasks.  The Executive Director shall also have the authority to appoint such ad-
hoc committees as may from time to time be deemed suitable, necessary or convenient in 
accomplishing the purposes of CCSA.  The duties and powers of any such committee may be 
prescribed by the Board of Trustees. 
 
SECTION 8.02. Resignation of the Executive Director.  Should the Executive Director 
resign his or her duties or become incapacitated before the end of his or her term of office, 
the Host Institution may nominate another candidate to serve as Executive Director.  The 
individual's candidacy must be confirmed by a two-thirds vote of those trustees present at 
a meeting to consider the question.  If the Host Institution elects not to nominate a 
candidate or the Board fails to confirm the Host Institution’s nominee, the Board of 
Trustees shall canvass its members, including the Host Institution, for additional 
candidates.  In the event that a candidate from other than the Host Institution is confirmed 
as Executive Director, the Board of Trustees, in its sole discretion, may cancel the Host 
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Institution’s term as Host and designate a different member as Host Institution for such 
term as it deems appropriate.  During the above-described interim period, the functions of 
the Executive Director may be performed by another staff person so designated by the 
Board of Trustees under the direction of the Chair of the Board of Trustees.  
 
SECTION 8.03. Removal of the Executive Director.  Upon the presentation of a petition 
signed by three-fourths of the trustees alleging the Executive Director’s inability or failure 
to carry out his or her duties, a motion to remove the Executive Director shall be placed on 
the agenda of the next regularly scheduled or special meeting of the Board of Trustees.  A 
three-fourths vote of all trustees, whether or not present, shall be required to involuntarily 
remove the Executive Director.  If the Executive Director is removed, the Board of Trustees 
shall canvass its members, including the Host Institution, for a new Executive Director.  In 
the event that a candidate from other than the Host Institution is identified and confirmed 
as Executive Director, the Board of Trustees, in its sole discretion, may cancel the Host 
Institution’s term as Host and designate a different member as Host Institution for such 
term as it deems appropriate.  During the above-described interim period, the functions of 
the Executive Director may be performed by another staff person so designated by the 
Board of Trustees under the direction of the Chair of the Board of Trustees. 

 
ARTICLE IX. ACADEMIC DIRECTOR 

 
SECTION 9.01.  Academic Director: Responsibilities.  The Executive Director shall 
appoint, with the concurrence of the Executive Committee, an Academic Director.  
The Academic Director shall collaborate with the Curriculum Committee and the Executive 
Director to strategically assess course proposals and to ensure that programs meet the 
academic needs of CCSA’s students. The Academic Director shall also work with faculty to 
integrate fully the traditional academic coursework with the geographic location.   
The Academic Director shall report to the CCSA Board of Trustees but shall be subject to 
the general supervision of the Executive Director who shall be responsible for the regular 
evaluation of the Academic Director and for recommending to the Executive Committee the 
terms of the Academic Director’s employment.  
Among other duties, the Academic Director: 

 serves on the Curriculum and Academic Committees,  
 works with faculty throughout the program development process to assure 

academic rigor, 
 strategically assesses course proposals to ensure the portfolio of programs are both 

rational and sustainable,  
 reviews faculty syllabi to ensure the language is not overly school-specific, that 

course requirements fit program parameters, and that important academic policies 
are articulated clearly, 

 oversees faculty credentialing in accordance with accreditation requirements, 
 oversees and coordinates the course approval process of the Host Institution for 

courses in which CCSA students receive Host Institution credit, 
 oversees and coordinates the CCSA course classification by discipline and level for 

registration at other CCSA schools, 
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 oversees and coordinates the post-program assessment process, 
 develops and coordinates mechanisms for fostering interaction among faculty and 

professional staff across the membership and with CCSA Trustees,  
 facilitates faculty orientations in conjunction with the Executive Director, 
 works with the Executive Director and board committees to create online training 

modules to develop faculty and program director skill sets, and 
 works closely with Executive Director to assure the academic goals are met within 

budgetary plans. 
 

ARTICLE X. OPERATING PROCEDURES 
 
SECTION 10.01. Operating Procedures: Establishment.  The Executive Director, subject 
to review and approval by the Board of Trustees, may from time to time implement 
operating procedures for the conduct of CCSA.  In addition, the Board of Trustees, may on 
its own initiative establish and alter such operating procedures as it deems 
appropriate.  These operating procedures shall be collected, published, and distributed to 
the members from time to time.  Provided, however, the failure to publish and distribute an 
operating procedure shall in no way affect its validity. 
 
SECTION 10.02. Approval of Proposals for Courses.  Normally, at least twice a year the 
Academic Director shall solicit proposals from member institutions for courses to be taught 
on upcoming CCSA programs.  A simple majority of members present at any regular or 
special meeting shall determine the procedural mechanism for approving all course 
proposals for CCSA programs. The detailed protocols, including those necessary to ensure 
compliance with accrediting agency standards shall be articulated in the Standard 
Operating Procedures. 
 
SECTION 10.03. Student Registration.   Students enrolled at CCSA members shall be 
registered for CCSA courses at their home institution or at another member of the 
consortium, such as the Host Institution acting in its capacity as School of Record.  Subject 
to Board of Trustees approval, CCSA members may also enroll students from institutions 
with which it has a formal articulation agreement.  Normally, however, non-CCSA member-
enrolled students shall be registered for CCSA courses at the Host Institution. 
 
SECTION 10.04. Program Directorships. Program Directors are the onsite leaders, under 
the general direction of the Executive Director, responsible for the conduct of the CCSA 
overseas programs. In larger programs there shall normally be an Assistant Program 
Director as well. Absent extraordinary circumstances, Program Directors normally shall be 
trustees and shall have served at least once as an Assistant Program Director. Persons 
interested in serving as Program Directors or Assistant Program Directors shall submit an 
application prior to such deadlines and by such procedures as specified by the Executive 
Director.   Whenever practicable the Executive Director shall consult with the Executive 
Committee regarding all applications prior to making appointments.  
Every effort will be made by the Executive Director, with the assistance of the Executive 
Committee, to propose to the Board of Trustees for approval a full team of Program 
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Directors and Assistant Program Directors no later than the meeting of the Board of 
Trustees immediately prior to the programs’ operational dates.  In exceptional 
circumstances Program Directors and Assistant Program Directors may be appointed by 
the Executive Director at a date following the Board of Trustees meeting. 
 
SECTION 10.04. Criteria for Selecting Program Directors.  Criteria to be used in 
selecting directors shall include but not be limited to: experience directing or assisting 
programs within CCSA or another organization, the number of students, historically and 
currently enrolled from the candidate's institution, other programs originating at the 
candidate's institution that have contributed to CCSA’s administrative overhead, and 
CCSA’s desire to have Program Directors and Assistant Program Directors from a broad 
range of its member institutions.  
 

ARTICLE XI.   INDEMNIFICATION 

Section 11.01. Indemnification of CCSA Trustees and Employees.  Any trustee and any 
officer, employee or agent of CCSA shall be indemnified against expenses, judgments, fines, 
and amounts paid in settlement actually and reasonably incurred in connection with the 
lawful performance of their CCSA duties, in accordance with, and to the full extent 
permitted under any applicable law.  The foregoing rights to indemnification shall not be 
deemed exclusive of any other rights to indemnification to which those seeking 
indemnification shall be entitled and CCSA shall have the power to purchase and maintain 
indemnification insurance on behalf of some or all of the foregoing persons. 
 

ARTICLE XII.  CONFLICTS OF INTEREST 
 
Section 12.01. Policy on Conflicts of Interest.  It is the intent of the Board of Trustees to 
ensure that its trustees, employees, and all other interested persons avoid conflicts of 
interest or the appearance a of conflict of interest when dealing with the Cooperative 
Center for Study Abroad. 
 
"Interested Person" means any person with an interest in CCSA, whether as a trustee, 
employee, or paid consultant, and any other CCSA, partnership, firm, association or other 
entity in which one or more Interested Persons are trustees or officers, or have a significant 
financial interest defined as constituting a 5% or greater share or valued at more than 
$10,000.  Interested Person also means the person's immediate family which includes his 
or her spouse, children parents, siblings, and any other relative residing in the same 
household. 
 
Section 12.02. Duty to Disclose.  All trustees, employees, or paid consultants shall submit 
in writing to CCSA’s General Counsel and to the Executive Director a list of all businesses 
and other financial entities or organizations of which the trustee, employee, or paid 
consultant, or a member of his or her immediate family, as defined above, is an officer, 
trustee, trustee, member, employee or agent, owner of a 5% or greater share or a share 
valued at greater than $10,000, with which the CCSA has or is contemplating entering into a 
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relationship or transaction.  This duty to disclose shall be ongoing and continuing.  The 
Executive Director and the General Counsel shall become familiar with the submissions of 
all trustees, employees, and paid consultants, in order to guide his or her conduct should a 
conflict arise. 
 
Section 12.03. Conflicts Review Process.  Except for contracts and transactions between 
CCSA and any subsidiary organization, no transaction between CCSA and one or more 
Interested Persons may be approved unless all of the following conditions are met: 

 All relevant and material facts that might reasonably be construed to be adverse to 
CCSA's interest are disclosed in good faith in advance by such Trustee or Officer; and 

 The Board determines that the Trustee, employee or paid consultant has made the 
disclosure and fully responded to questions concerning the matters referred to 
above and established that the contract or transaction is fair and reasonable to 
CCSA. 

 The Board authorizes such contract or transaction by a vote of at least a majority 
and where required by law, 2/3rds of the Trustees present at a meeting at which a 
quorum is present, and such interested Trustee, employee or paid consultant or 
Officer is not counted in determining the presence of a quorum or in determining 
the majority vote; 

 Such interested Trustee, employee, or paid consultant is not present at such time as 
the vote or decision is made. 

 
Section 12.04. Applicable Statutory Compliance.  The Board and CCSA shall comply with 
all the requirements of state and federal law concerning ethics, including conflicts of 
interest.   
 
Section 12.05. Meeting Minutes.  The minutes of the meeting of the Board of Trustees and 
all committees with board delegated powers shall contain: 

 The names of the persons who disclosed or otherwise were found to have a financial 
interest in connection with an actual or possible conflict of interest, the nature of the 
financial interest, any action taken to determine whether a conflict of interest was 
present, and the trustee’s or committee’s decision as to whether a conflict of interest 
in fact existed. 

 The names of the persons who were present for discussions and votes relating to 
the transaction or arrangement, the content of the discussion, including any 
alternatives to the proposed transaction or arrangement, and a record of any votes 
taken in connection with the proceedings. 

 
ARTICLE XIII.  REPORTING AND INVESTIGATING ALLEGATIONS OF MISCONDUCT 

 
Section 13.01. Development and Implementation of Whistleblower Policy and 
Procedures.  The Executive Director shall develop and the Board of Trustees shall review 
and approve a policy and procedures for the reporting of allegations of misconduct. 
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Section 13.02. Compliance with Laws Said policies and procedures shall conform to and 
ensure compliance with the requirements of the federal Sarbanes-Oxley law and any 
analogous state law.  
 

ARTICLE XIV AMENDMENTS 
 
SECTION 14.01. Amendments to By-Laws.  All of these By-laws shall be subject to 
alteration or repeal, and new By-laws may be adopted.  All such actions shall require a two 
thirds vote of the Board of Trustees, and notice of the proposed alteration, repeal or 
adoption of the proposed new By-laws(s) must be included in the notice of the meeting at 
which such alteration, repeal or adoption is to be acted upon. 
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SIGNATURE PAGE 
 
Revised:  October 24, 2014 – Bowling Green, KY 
 
Current Members  
1. Austin Peay State University 
2. Bellarmine University 
3. The Citadel 
4. Eastern Kentucky University 
5. Georgetown College 
6. Indiana State University  
7. Kentucky State University 
8. Middle Tennessee State University 
9. Mississippi State University 
10. Morehead State University 
11. Murray State University 
12. Northern Kentucky University 
13. Saint Francis University 
14. Thomas More College 
15. University of Kentucky 
16. University of Louisville 
17. University of Tennessee at Chattanooga 
18. Walsh University 
19. Western Kentucky University 
20. Western Oregon University 
 


