Bylaws of the Information Architecture Institute
Updated January 2019

Article 1. Name and Location

1.1. Name. The name of the corporation is the Information Architecture Institute.

1.2. Location. The Institute is a nonprofit corporation incorporated in the State of Michigan.
The principal office of the Institute is located in Ann Arbor, Michigan, USA. The Institute may
have such other offices and chapters as the Board of Directors may determine or as the affairs
of the Institute may require.

Article 2. Purposes and Goals

2.1 Purposes. The purposes of the Institute include:
2.1.1 To receive and administer funds and to operate exclusively for purposes within the
meaning of section 501(c)(6) of the Internal Revenue Code of 1986, oz comparable
provisions of subsequent legislation (the “Code”), and in particular to empower
individuals and local communities to shape the global practice of information
architecture
2.1.2 To acquire, own, dispose of and deal with real and personal property and interests
therein and to apply gifts, grants, bequests and devises and their proceeds thereof in
furtherance of the purposes of the corporation.
2.1.3 To do all such things and to perform all such acts to accomplish its purposes as the
Board of Directors may determine to be appropriate and as are not forbidden by section
501(c)(6) of the Code, with all the power conferred on nonprofit corporations under the
laws of the State of Michigan.

2.2 Goals. The goals of the Institute include:
2.2.1 To provide opportunities for leaders of information architecture to bring
knowledge of the practice to their local community
2.2.2 To promote excellence within our field and build bridges to related disciplines and
organizations through research, education, advocacy and community service.
2.2.3 To preserve and make accessible the current and historical thought record of the
practice for use by everyone for free in as many languages as possible
2.2.4 To provide such services to members and the community as are approved by the
Board of Directors.



2.2.5 Empower local communities to shape the global practice of information
architecture

Article 3. Restrictions and Non-Discrimination

3.1 Nonprofit Operation. The corporation shall be operated exclusively for purposes within the
meaning of section 501(c)(6) of the Code as a nonprofit corporation. No Director of the
corporation shall have any title to or interest in the corporate property or earnings in the
Director’s individual or private capacity, and no part of the net earnings of the corporation shall
inure to the benefit of any Director, Officer or any Member or individual.

3.2 Nondiscrimination. The Members, Directors, Officers, Committee

Members and Employees of the Institute shall be selected in a nondiscriminatory

basis with respect to race, color, national origin, sex, religion, age, disability, political beliefs,
sexual orientation, and marital or family status.

3.3 Dissolution. Upon dissolution of the corporation or the winding up of its affairs, the assets
of the Institute shall be distributed exclusively to organizations which would then qualify under
the provisions of Section 501(c) of the Internal Revenue Code and its Regulations as they now
exist or as they may hereafter be amended.

Article 4. Members

4.1 Membership Qualifications. Membership in the Institute is available to persons or firms
involved in, associated with, or interested in information architecture, user experience and/or
content strategy. Regular and nonvoting membership classes are established by the Board of
Directors.

4.2 Regular Membership. Regular voting membership in the Institute is limited to individuals
who pay regular dues or have dues paid for them.

4.3 Nonvoting Membership. The following membership classes have no vote nor are they
eligible to serve as Directors or hold office in the Institute.

4.3.1 Honorary Membership. Honorary membership is conferred upon

individuals according to terms specified by the Board of Directors. No dues

are paid by the Honorary Members.

4.4 Membership Basis. The corporation is organized on a nonstock membership basis.



4.5 Removal of Members. Any regular or nonvoting Member may be removed by a majority
vote of the Board of Directors. Removal of a member will result in automatic removal of that
person from all initiatives and committees within the organization.

4.6 Resignation. Any Member may resign by filing a written notification with the Board of
Directors. However, resignation does not relieve a Member from liability for dues or
assessments accrued and unpaid as of the date of resignation.

Article 5. Dues
5.1 Dues. Dues are established by the Board of Directors.

5.2 Delinquency. Any Member of the Institute who is delinquent in dues for a period of sixty
(60) days is notified of the delinquency and suspended from membership. If dues are not paid
within the succeeding thirty (30) days, the delinquent Member forfeits all rights and privileges
of membership.

5.3 Refunds. No dues will be refunded.

Article 6. Directors

Directors. The business and affairs of the corporation shall be managed by the Board of
Directors.

6.2 Composition of the Board. Directors shall be elected by and from the regular
membership. The Board of Directors will consist of no less than five and no more than
nine persons. Within this framework, the Board shall consist of some or all of the
following roles:

6.2.1 President
6.2.1.1 Provide leadership by working with the Board of Directors, the Board of
Advisors, volunteers, and members to advance the organization’s mission in
keeping with the bylaws.
6.2.1.2 Serve as public spokesperson for the organization by participating in
interviews, press releases, conferences, online discussions, and other
communication forums.
6.2.1.3 Set agenda for board meetings (by keeping up with what is going on around
the discussion lists, in person meetings, initiatives and new opportunities).
6.2.2 Development (also Treasurer)



6.2.2.1 Responsible for acting as liaison for fundraising, sponsorships and events
that generate revenue to support the Institute’s operations and mission.
6.2.2.2 Pay bills, deposit checks, manage bank account and perform any other
financial transactions on behalf of the Institute, working with bookkeeper to
ensure that books are kept up and regularly reconciled, generating quarterly
financial reports.
6.2.2.3 Work with accountant to ensure proper filings with IRS and monitor the
Institute’s financial status, providing financial input to Board decisions that
have impact on finances.
6.2.2.4 Assemble financial component of Annual Report.
6.2.3 Communications (also Secretary)
6.2.3.1 Keeps records of the meeting minutes, archiving them in the 1Al Google
Drive, and sharing them with the Board.
6.2.3.2 Acts as liaison with press, members, volunteers, and proactively seeks ways
to market and promote IA and the IA Institute.
6.2.3.3 Maintains Institute social media presence
6.2.4 Membership

6.2.4.1 Manages all programs that increase and retain members for the IAI.

6.2.4.2 Maintains the IAl membership registry, the Member Center, the mentorship
program, and any outreach to promote new membership or renewals.
6.2.5 Education
6.2.5.1 Works to further develop the practice of Information Architecture for
meeting new challenges brought by the rapid evolution of technology, design
and business.
6.2.5.2 Provides guidance to current initiatives involving practitioner education and
improvement.
6.2.6 Events
6.2.6.1 Provides production assistance as needed and Institute oversight for the IA
Conference (IAC)
6.2.6.2 Provides Institute oversight and production support as needed for World IA
Day (WIAD)
6.2.7 Programming
6.2.7.1 Works to promote the Institute through board and member-initiated ongoing
programming as well as those of partners and selected groups.
6.2.8 Strategic Projects
6.2.8.1 Acts to raise awareness of information architecture and its value among
business decision-makers and decision-influencers, including members of the
media, by providing IA practitioners with PR materials and tutorials.



6.2.8.2 Acts as program manager for IA Institute initiatives

6.2.8.3 Develops and sustains strategic roadmap for the Institute on behalf and with
approval of the Board

6.2.9 Operations

6.2.9.1 Works with team to develop a web site that serves to promote the Institute
and information architecture and evolves into a community infrastructure
that supports

6.2.9.2 communication and collaboration.

6.2.9.3 Acts as liaison for website, technology infrastructure, and web
communications projects.

6.3 Election and Term of Office. The Board shall be elected by the Members before new terms
begin on April 1st of each year. Directors serve staggered terms of two years.

6.4 Annual Meeting. The annual meeting of the Board of Directors shall be held following the
annual meeting of the Members each year. At the annual meeting, the Board of Directors shall
consider such other business as may properly be brought before the meeting. If less than a
guorum of the Directors appears for an annual meeting of the Board, the holding of such
annual meeting shall not be required and matters which might have been taken up at the
annual meeting may be taken up at any later regular, special or annual meeting or by consent
resolution.

6.5 Action Without a Meeting. Any action required or permitted at any meeting of the Board of
Directors or a committee of the Board may be taken without a meeting, without prior notice,
and without a vote, if all of the Directors or Committee Members entitled to vote on the action
consent in writing. The written consents shall be filed with the minutes of the proceedings and
shall have the same effect as a vote for all purposes.

6.6 Removal. Any Director may be removed from office with or without cause at any annual

or special meeting of the regular Members by the affirmative two thirds (2/3) majority or by the
vote of a majority of the Directors then in office at any regular or special meeting of the Board
of Directors.

6.7 Vacancies. Vacancies occurring on the Board for any reason may be filled by a vote of
the Members in a special election if the remaining Directors decide to proceed to special
elections in the interest of the Institute. A Director elected to fill a vacancy shall serve for the
unexpired portion of the term.



6.8 Compensation. Directors shall receive no compensation for their services on the Board of
Directors. The preceding sentence shall not, however, prevent the Institute from purchasing
insurance as provided in Article 11 or prevent the Board of Directors from providing reasonable
compensation to a Director for services that are beyond the scope of the Director’s duties as a
Director or from reimbursing any Director for expenses actually and necessarily incurred in the
performance of the Director’s duties as a Director.

6.9 Execution of Conveyances, Mortgages, and Contracts. The Board of Directors may in any
instance designate one or more Officers, agents or employees to execute any contract,
conveyance, mortgage or other instrument on behalf of the Institute, and such authority may
be general or confined to specific transactions. The Board of Directors may also ratify any
execution. When the execution of any instrument has been authorized without specifying the
executing Officers or agents, any of the following Officers may execute such instrument on,
behalf of the corporation: The President, the Secretary, or the Treasurer.

Article 7. Officers

7.1 Officers. The Officers of the Institute shall be a President, a Secretary, and a
Treasurer. There may also be such other Officers as the Board of Directors deems appropriate.

7.2 Qualifications. Officers must be regular Members of the Institute who have been elected
Directors. No person may hold more than one office at the same time for the entirely of term
for both. Officers may serve consecutive terms.

7.3 Removal. Any Officer may be removed with cause by the vote of a majority of the Directors
then in office at any regular or special meeting of the Board of Directors.

7.4 Vacancies. In the event of the death, resignation, removal, or other inability to serve of any
Officer, the Board of Directors may elect a successor who shall serve until the expiration of the
normal term of such Officer or until his or her successor shall be elected.

7.5 Compensation. No officers or directors shall receive compensation of any sort for
performing their services.

7.6 President. The President shall be the chief executive officer of the corporation, and, as
such, shall have power, on behalf of the Board of Directors, to perform all acts, execute Bylaws
of the Information Architecture Institute and deliver all documents and take all steps that the



President may deem necessary or desirable in order to effectuate the actions and policies of
the Board.

7.7 Secretary. The Secretary shall send or cause to be sent all required notices of meetings of
the Board of Directors, shall receive and attend to all correspondence of the Board of Directors,
shall have custody of all documents belonging to the Institute (except as otherwise provided in
these Bylaws) and of the corporate seal (if any), and shall perform such other duties as usually
pertain to the office or as shall be determined from time to

time by the Board of Directors.

7.8 Treasurer. The Treasurer shall have charge of the funds of the Institute, except for such
funds as the Board of Directors may designate; shall see that an accounting system is
maintained which will give a true and accurate accounting of the financial transactions of the
Institute; and shall render reports from time to time as requested by the Board of Directors of
his or her activities and the financial condition of the Institute. All funds received by the
Treasurer shall immediately be deposited in a depository designated by the Board of Directors.

Article 8. Meetings and Voting Requirements

8.1 Notice of Meetings. Reasonable notice of the time and place of all meetings of the Board or
of Committees appointed by the Board shall be given to each Director or Committee Member
respectively. Notice of the time and place of membership meetings will be given to all Members
no less than 10 days and no more than 60 days in advance.

8.2 Quorum and Voting Requirements. A majority constitutes a quorum for the transaction of
business. The vote of a majority of Directors, Members, or Committee Members present at any
meeting at which there is a quorum shall be the act of the Board, Members, or Committee,
except as a larger vote may be required by the laws of the State of Michigan, these Bylaws, or
the Articles of Incorporation. Proxy voting is not permitted. A Member may participate in a
meeting by conference telephone or other remote communications equipment by means of
which all persons participating in the meeting can interact with one another if all participants
are advised of the communications equipment and the names of the participants in the
conference are divulged to all participants. Participation in a meeting in this manner constitutes
presence in person at the meeting.

8.3 Membership Meetings. The Institute will hold an annual meeting of the regular
membership at the place and on the date that the Board of Directors determines. Special



meetings of the regular membership may be called at any time by the Board of Directors, or by
twenty percent (20%) of the regular Members acting in concert by petition.

Article 9. Committees

9.1 Advisory Board. The Advisory Board is intended to provide advice and feedback to the
Board of Directors. Members of the Advisory Board are appointed to one-year terms by the
Board of Directors. The Advisory Board will consist of no less than five and no more than thirty
individuals. In the interest of diversity, members of the Advisory Board do not need to be
Members of the Institute.

9.2 Committees. The Board of Directors may appoint other committees and committee chair(s)
as necessary and shall define the powers and responsibilities of such committees within the
limits prescribed by law.

Article 10. Rules and Records

10.1 Rules and Guidelines. The Board of Directors may establish rules and guidelines that are
consistent with these Bylaws for the policies, procedures, and programs of the Institute.

10.2 Books and Records. The Institute will maintain correct and complete books and records of
account of the activities and transactions of the Institute including a minute book which shall
contain a copy of the Institute’s application for tax-exempt status, copies of the IRS information
return, and a copy of its Articles of Incorporation, Bylaws, and all amendments thereto. The
Institute shall also keep minutes of the proceedings of its Board of Directors meetings, and any
committees having the authority of the Board or Bylaws. All books and records of the Institute
may be inspected by any Director or his or her agent or attorney for any proper purpose at any
reasonable time.

Article 11. Indemnification

11.1 Indemnification. The Institute shall indemnify each person who is or was a Director,
Officer, or Committee Member and each person who serves or has served at the request of the
Institute as a Director, Officer, partner, employee or agent of any other corporation,
partnership, joint venture, trust or other enterprise to the fullest extent permitted by the laws
of the State of Michigan as they may be in effect from time to time. The corporation may, to
the Extent authorized from time to time by the Board, grant rights to indemnification to any



employee, nondirector volunteer, or agent of the Institute to the fullest extent provided under
the laws of the State of Michigan as they may be in effect from time to time.

11.2 Insurance. The Institute may purchase and maintain insurance on behalf of any such
person against any liability asserted against and incurred by such person in any such capacity or
arising out of his status as such, whether or not the corporation would have power to
indemnify such person against such liability under the preceding two sentences.

Article 12. Amendments and Interpretation

12.1 Amendments to Bylaws. These Bylaws may be amended by an affirmative vote of a
majority of the Board of Directors then in office. No amendment inconsistent with the Articles
of Incorporation shall be effective prior to amendment of the Articles of Incorporation.

12.2 Interpretation of Bylaws. In the event of any ambiguity or dispute in the interpretation of
these Bylaws, such ambiguity or dispute shall be resolved by majority vote of the Board of
Directors.



