
B Y L A W S


of


INTERNATIONAL BIG HISTORY ASSOCIATION

A Michigan Nonprofit Corporation


ARTICLE I.  OFFICES
1.1
Registered Office.  The registered office of the Corporation shall be located at the address specified in the Articles of Incorporation or at such other place as may be determined by the Board of Directors if notice thereof is filed with the State of Michigan.

1.2
Other Offices.  The business of the Corporation may be transacted at such locations other than the registered office, within or outside the State of Michigan, as the Board of Directors may from time to time determine, or as the business of the Corporation may require.


ARTICLE II.  MEMBERS
2.1
Classification.  There shall be one class of membership, having the privileges and benefits set forth in these Bylaws and such other benefits and privileges as may be determined from time to time by the Board of Directors.
2.2
Admission, Powers and Privileges.  The Board of Directors shall designate the initial members of the Corporation.  Thereafter, additional members of the Corporation may be admitted upon payment of the required membership dues (if any) and meeting such qualifications as the Board of Directors may from time to time establish for membership.
2.3
Nontransferability.  Memberships in the Corporation shall not be transferable in any manner whatsoever.

2.4
Resignation or Termination.  A member may resign his/her/its membership by written notice to the Secretary of the Corporation, which resignation shall be effective upon receipt by the Corporation or at a subsequent time as set forth in the notice.  Membership status shall be deemed automatically revoked if a member fails to pay, when due, such dues as are established by the Board of Directors for maintenance of membership.  Membership status may also be revoked at any time, for any reason or for no reason, with or without cause, by majority vote of the then existing members or by action of two-thirds of the Board of Directors.  Membership shall terminate upon the resignation or death of a member.

2.5
Place of Meetings.  Meetings of the members shall be held at the registered office of the Corporation or at such other place, within or outside the State of Michigan, as may be determined from time to time by the Board of Directors; provided, however, if a members' meeting is to be held at a place other than the registered office, the notice of the meeting shall designate such place.

2.6
Annual Meeting.  Commencing with the year 2012, annual meetings of the members for such business as may come before the meeting shall be held in January of each year, at such date and time as may be fixed by the Board of Directors, or at such other time within the four (4) months succeeding the end of the Corporation's fiscal year as may be designated by the Board of Directors and stated in the notice of the meeting.  If the annual meeting is not held at the time specified, the Board of Directors shall cause the meeting to be held as soon thereafter as is convenient.

2.7
Special Meetings.  Special meetings of the members may be called by the Chair of the Board, the President or the Secretary and shall be called by one of them pursuant to resolution therefor by the Board of Directors, or upon receipt of a request in writing, stating the purpose or purposes thereof, and signed by members holding a majority of the voting power of the Corporation.

2.8
Notice of Meetings.  Written notice of the time, place and purpose of any members meeting shall be given to members entitled to vote thereat, not less than ten (10) nor more than sixty (60) days before the date of the meeting.  Such notice may be given by delivery in person to the members, by mailing such notice to the members at their addresses as the same appear in the records of the Corporation, or by electronic transmission.  Attendance of a person at a members meeting, in person or by proxy, constitutes a waiver of notice of the meeting, except when the member attends the meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting was not lawfully called or convened.

2.9
Voting Lists.  The Corporation's officer or agent having charge of its membership records shall prepare and certify a complete list of the members entitled to vote at a members' meeting or any adjournment thereof, which list shall be arranged alphabetically and shall show the address of each member.  The list shall be produced at the time and place of the members' meeting and be subject to inspection, but not copying, by any member at any time during the meeting for the purpose of determining who is entitled to vote at the meeting.  If for any reason the requirements with respect to the membership list specified herein have not been complied with, any member, either in person or by proxy, who in good faith challenges the existence of sufficient votes to carry any action at the meeting, may demand that the meeting be adjourned, and the same shall be adjourned until the requirements are complied with; provided, however, that failure to comply with such requirements does not affect the validity of any action taken at the meeting before such demand is made.

2.10
Voting.  Each member shall be entitled to one vote, in person or by written proxy, provided, however, no proxy shall be voted after three years from its date.  A vote may be cast either orally or in writing as announced or directed by the person presiding at the meeting prior to the taking of the vote.  Any action to be taken by vote of the members, other than the election of directors, shall be authorized by a majority of the votes cast by the members entitled to vote, unless a greater percentage is required by law or the Articles of Incorporation.  Except as otherwise expressly required by the Articles of Incorporation, directors shall be elected by a plurality of the votes cast at an election.
2.11
Quorum.  Members holding at least ten percent (10%) of the voting power of the Corporation, in person or by proxy, shall constitute a quorum at a meeting.  Meetings at which less than a quorum is represented may be adjourned by a vote of a majority of the votes present to a future date without further notice other than the announcement at such meeting, and when a quorum shall be present upon such adjourned date, any business may be transacted that might have been transacted at the meeting as originally called.  Members present in person or by proxy at any members' meeting may continue to do business until adjournment, notwithstanding the withdrawal of members to leave less than a quorum.

2.12
Conduct of Meetings.  The officer who is to preside at meetings of members pursuant to Article IV of these Bylaws or his or her designee shall determine the agenda and the order in which business shall be conducted unless the agenda and the order of business have been fixed by the Board of Directors.  The members shall have no power or authority to change or supplement the agenda as determined by the presiding officer or the Board of Directors.  The presiding officer or his or her designee shall call meetings of members to order and shall preside.  The Secretary of the Corporation shall act as Secretary of all meetings of members, but in the absence of the Secretary at any members' meeting, or his or her inability or refusal to act as Secretary, the presiding officer may appoint any person to act as Secretary of the meeting.

2.13
Inspector of Elections.  The Board of Directors may, in advance of a members meeting, appoint one or more inspectors to act at the meeting or any adjournment thereof.  In the event inspectors are not so appointed, or an appointed inspector fails to appear or act, the person presiding at the members meeting may, and on request of a member entitled to vote thereat shall, appoint one or more persons to fill such vacancy or vacancies, or to act as inspector.  The inspector(s) shall determine the number and status of members, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine challenges and questions arising in connection with the right to vote, count and tabulate votes, ballots or consents, determine the results, and do such acts as are proper to conduct the election or vote with fairness to all members.

2.14
Action by Members Without a Meeting.  Any action which is required to be taken or which may be taken at any annual or special members meeting may be taken without a meeting, without prior notice, and without a vote, if a consent in writing, setting forth the action so taken, is signed by the members having not less than the minimum number of votes that would be necessary to authorize or take the action at a meeting at which all members entitled to vote thereon were present and voting.  Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to members who have not consented in writing.  An electronic transmission consenting to an action transmitted by a member, or by a person authorized to act for the member, is written, signed, and dated for the purposes of this section if the electronic transmission is delivered with information from which the Corporation can determine that the electronic transmission was transmitted by the member, or by a person authorized to act for the member, and the date on which the electronic transmission was transmitted.  The date on which an electronic transmission is transmitted is the date on which the consent was signed for purposes of this section.  A consent given by electronic transmission is not delivered until reproduced in paper form and the paper form delivered to the Corporation by delivery to its registered office in this state, its principal office in this state, or an officer or agent of the Corporation having custody of the book in which proceedings of meetings of members are recorded.  Delivery to the Corporation's registered office shall be made by hand or by certified or registered mail, return receipt requested.  Delivery to the Corporation's principal office in this state or to an officer or agent of the Corporation having custody of the book in which proceedings of members are recorded shall be made by hand, by certified or registered mail, return receipt requested, or in any other manner provided in these bylaws or by resolution of the Board of Directors.

ARTICLE III.  DIRECTORS
3.1
Board of Directors.  The business and affairs of the Corporation shall be managed exclusively by a Board of Directors.  The Board of Directors shall consist of not less than three (3) nor more than twelve (12) persons, all but one of whom shall be elected by the members. The twelfth director shall be the immediate past president of the Corporation, who, subject to earlier resignation or removal, shall serve as director for one (1) year following the election of his or her successor as president of the Corporation.  The initial directors shall consist of those individuals selected by mutual consent of the founders of the Corporation, all of whom are scholars involved in Big History, and specified by the incorporator as constituting the first Board of Directors.  Thereafter, and until the first annual meeting of members, the Board may appoint additional directors.  At the first annual meeting of members and thereafter, the number of directors shall be determined from time to time by action of the members.  Commencing with the first annual meeting of the members in 2012, directors shall be elected for three-year terms at each annual members meeting; provided, however, that some directors may be elected to one or two year terms as the members may deem necessary in order to provide for a relatively balanced staggering of the terms of office, such that approximately one-third of directors' terms shall expire in any given year.  Nominations for director shall be made by the then existing Board of Directors.  Nominations may also be made by a written nomination signed by ten percent (10%) or more of the members and submitted to the Secretary of the Corporation at least sixty (60) days prior to the annual meeting of the members.  All nominations shall be presented by the Board to the membership for consideration at least thirty (30) days prior to the annual meeting of members.  Directors shall serve until their respective terms expire and until their successors are appointed or until their earlier resignation or removal.  Directors may serve for any number of successive terms.
3.2
Director Qualifications.
To be eligible for election to the Board of Directors, an individual must not be an "Interested Person."  For purposes of this section, an "Interested Person" is defined as either (a) a person currently being compensated by the Corporation for services rendered to it within the previous twelve (12) months, whether as a full time or part time employee, independent contractor or otherwise; or (b) any brother, sister, ancestor, descendant, spouse, brother-in-law, sister-in-law, son-in-law, daughter-in-law, father-in-law, or mother-in-law on any person described in subpart (a).  
3.3
Resignation and Removal.  A director may resign by written notice to the Secretary of the Corporation, which resignation shall be effective upon receipt by the Corporation or at a subsequent time as set forth in the notice.  Any director(s) or the entire Board of Directors may be removed, at any time with or without cause, by action of two-thirds of the members present in person or by proxy at a duly called meeting of the members.
3.4
Vacancies and Increase in Number.  Vacancies on the Board of Directors occurring for any reason, including an increase in the number of directors, may but need not necessarily be filled by majority vote of the Board of Directors.  A director elected to fill a vacancy occurring for any reason, including an increase in the number of directors, shall hold office until the next election of directors or until his or her earlier resignation or removal.

3.5
Place of Meetings and Records.  The directors shall hold their meetings, maintain the minutes of the proceedings of meetings of the members, the Board of Directors, and committees of the Board of Directors and keep the books and records of account for the Corporation, in such place or places, within or outside the State of Michigan, as the Board of Directors may from time to time determine.

3.6  
Annual Meetings.  The annual meeting of the Board of Directors shall be held, without notice other than this section 3.6, at the same place and immediately after the annual members meeting.  If such meeting is not so held, whether because a quorum is not present or for any other reason, or if the directors were elected by written consent without a meeting, the annual meeting of the Board of Directors shall be called in the same manner as hereinafter provided for special meetings of the Board of Directors.

3.7
Regular Meetings.  Regular meetings of the Board of Directors may be held without notice at such time and place as shall from time to time be determined by the Board of Directors.  Any notice given of a regular meeting need not specify the business to be transacted or the purpose of the meeting.

3.8
Special Meetings.  Special meetings of the Board of Directors may be called by the Chair of the Board or the President, and shall be called by one of them on the written request of any three (3) directors, upon at least two (2) days written notice to each director, or twenty-four (24) hours notice, given personally, by telephone or by electronic transmission.  The notice does not need to specify the business to be transacted or the purpose of the special meeting.  Attendance of a director at a special meeting constitutes a waiver of notice of the meeting, except where a director attends the meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the meeting was not lawfully called or convened.

3.9
Quorum and Vote.  A majority of the members of the Board of Directors then in office constitutes a quorum for the transaction of business, and the vote of a majority of the directors present at any meeting at which a quorum is present constitutes the action of the Board of Directors unless the vote of a larger number is specifically required by the Articles of Incorporation or these Bylaws.  If a quorum is not present, the directors present may adjourn the meeting from time to time and to another place, without notice other than announcement at the meeting, until a quorum is present.

3.10
Report to Members.  The Board of Directors shall cause a financial report of the Corporation for the preceding fiscal year to be available for distribution to each member within four (4) months after the end of each fiscal year.  The report shall include the Corporation's statement of income, its year-end balance sheet and such other statements or reports as the Board of Directors shall deem appropriate from time to time.

3.11
Corporate Seal.  The Board of Directors may authorize a suitable corporate seal, which seal shall be kept in the custody of the Secretary and used by the Secretary.

3.12
 Compensation of Directors.  Directors shall not receive any compensation for their services as directors, but by resolution of the Board of Directors a fixed sum and expenses of attendance may be allowed for attendance at each regular or special meeting of the Board of Directors.  
3.13
Executive Committee.  The Corporation shall at all times have an Executive Committee consisting of the President, Vice President, Secretary, Treasurer, and International Coordinator.  At all meetings of the Executive Committee, a majority of the members of the committee shall constitute a quorum and the act of a majority of the members present at any Executive Committee meeting at which there is a quorum present shall be the act of the Executive Committee.  Except as otherwise limited by action of the Board, the Executive Committee shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may require it.

3.14
Committees Generally.  The Board of Directors may designate one or more additional committees which shall have such powers and duties as may be determined by the Board of Directors.  All committees shall keep regular minutes of their proceedings and report to the Board of Directors when required.  No committee shall have the power or authority to amend the Articles of Incorporation or Bylaws of the Corporation, or recommend to the members a dissolution of the Corporation or a revocation of a dissolution.

3.15
Meeting by Communication Equipment.  Members of the Board of Directors, or of any committee designated by the Board of Directors, may participate in a meeting of the Board of Directors or committee, as the case may be, by using a conference telephone or similar communications equipment by means of which all persons participating in the meeting can communicate with each other.  Participation in a meeting pursuant to this section shall constitute presence at the meeting.

3.16
Action Without a Meeting.  Any action required or permitted to be taken pursuant to authorization voted at a meeting of the Board of Directors, or any committee thereof, may be taken without a meeting if, before or after the action, all members of the Board of Directors, or such committee, consent thereto in writing.  Electronic transmission of consents is permitted.  The written consent shall be filed with the minutes of the proceedings of the Board of Directors or committee and the consent shall have the same effect as a vote of the Board of Directors or committee for all purposes.

3.17  
Conflict of Interest.  At any meeting of the Board of Directors or of the Executive Committee, any director who has a personal financial interest in the action being discussed or taken by the Board or Executive Committee, as the case may be (including without limitation matters of compensation) shall promptly notify the Board or Executive Committee and, if requested by the Board or Executive Committee, shall recuse himself or herself from at least a portion of the Board or Executive Committee discussion of that matter, and from the vote on the proposed action.  This recusal shall be reflected in the minutes of the meeting.  In situations where a director has so recused himself or herself, the recused director shall be counted for purposes of determining whether a quorum is present, but shall not be counted for purposes of determining the majority necessary to approve the action.

ARTICLE IV.  OFFICERS
4.1
Officers.  The officers of the Corporation shall be a President, a Vice President, a Treasurer, and a Secretary, all of whom shall be elected by the Board of Directors.  In addition, the Board of Directors may elect a Chair and an International Coordinator who shall also be officers of the Corporation if elected.  Each officer shall hold office until his or her successor is elected and qualified or until his or her earlier resignation or removal.  The officers shall be elected at the first meeting of the Board of Directors after each annual members' meeting.  An individual must be a director of the Corporation to be eligible for election as an officer.
4.2
Other Officers and Agents.  The Board of Directors may appoint such other officers and agents as it may deem advisable, who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board of Directors.  The Board of Directors may, by specific resolution, empower the Chair or the President to appoint such subordinate officers or agents and to determine their powers and duties.

4.3
Removal.  The Chair, President, Vice President, Secretary, Treasurer and/or International Coordinator may be removed at any time, with or without cause, but only by the affirmative vote of a majority of the Board of Directors.  Any Assistant Secretary or Assistant Treasurer, or subordinate officer or agent appointed pursuant to Section 4.2, may be removed at any time, with or without cause, by action of the Board of Directors or by the committee or officer, if any, empowered to appoint such Assistant Secretary or Assistant Treasurer or subordinate officer or agent.

4.4
Compensation of Officers.  No compensation shall be paid to the Officers for services rendered in an individual's capacity as an Officer to the Corporation.  
4.5
Chair.  The Chair of the Board of Directors, if one be elected, shall be elected by the directors from among the directors then serving.  The Chair of the Board shall preside at all meetings of the members and at all meetings of the Board of Directors, and shall perform such other duties as may be determined by resolution of the Board of Directors. 

4.6
President.  Unless the Board of Directors shall determine otherwise, the President shall be the chief executive officer as well as the chief operating officer of the Corporation and shall have general supervision, direction and control of the business of the Corporation as well as the duty and responsibility to implement and accomplish the objectives of the Corporation.  In the absence or nonelection of a Chair, the President shall preside at all meetings of members and at all meetings of the Board of Directors.  The President shall perform such other duties as may be assigned by the Board of Directors.  
4.7
Vice President.  The Vice President shall have such power and shall perform such duties as may be assigned by the Board of Directors.  Immediately upon vacancy in the office of President, the Vice President shall become the President of the Corporation, subject to ratification by the Board of Directors.
4.8
Treasurer.  The Treasurer shall have custody of the Corporation's funds and securities and shall keep full and accurate account of receipts and disbursements in books belonging to the Corporation.  The Treasurer shall deposit all money and other valuables in the name and to the credit of the Corporation in such depositories as may be selected by the Board of Directors.  The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, or the chief executive officer, taking proper vouchers for such disbursements.  In general, the Treasurer shall perform all duties incident to the office of Treasurer and such other duties as may be assigned by the Board of Directors.

4.9
Secretary.  The Secretary shall give or cause to be given notice of all meetings of members and directors and all other notices required by law or by these Bylaws; provided, however, that in the case of the Secretary's absence or refusal or neglect to do so, any such notice may be given by any person so directed by the chief executive officer or by the directors, or by the members upon whose requisition the meeting is called, as provided in these Bylaws.  The Secretary shall record all the proceedings of the meetings of members and of the directors in one or more books provided for that purpose, and shall perform all duties incident to the office of Secretary and such other duties as may be designated by the Board of Directors.

4.10
International Coordinator.
The International Coordinator ("IC") shall seek to promote the Corporation, as well as to increase and strengthen its membership, by cultivating new areas of Big History scholarship and pedagogy around the globe.  In addition, the IC shall have such power and perform such duties as may be assigned by the Board of Directors.  
4.11
Assistant Treasurers and Assistant Secretaries.  Assistant Treasurers and Assistant Secretaries, if any shall be appointed, shall have such powers and shall perform such duties as shall be assigned to them by the Board of Directors or by the officer or committee who shall have appointed such Assistant Treasurer or Assistant Secretary.

4.12
Bonds.  If the Board of Directors shall require, the Treasurer, any Assistant Treasurer or any other officer or agent of the Corporation shall give bond to the Corporation in such amount and with such surety as the Board of Directors may deem sufficient, conditioned upon the faithful performance of his or her respective duties and offices.


ARTICLE V.  CONTRACTS, LOANS, CHECKS AND LEGAL ACTION

5.1
Contracts.  The Board of Directors may authorize any officer or officers, agent or agents to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

5.2
Loans.  No loans shall be contracted on behalf of the Corporation, and no evidences of indebtedness shall be issued in its name, unless authorized by a resolution of the Board of Directors.  Such authorization may be general or confined to specific instances.

5.3
Checks.  All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.

5.4
Deposits.  All funds of the Corporation, not otherwise employed, shall be deposited to the credit of the Corporation in such banks, trust companies or other depositories as the Board of Directors may select.


ARTICLE VI.  MISCELLANEOUS
6.1
Fiscal Year.  The fiscal year of this corporation shall be fixed by resolution of the Board of Directors.

6.2
Notices.  Whenever any written notice is required to be given under the provisions of any law, the Articles of Incorporation or by these Bylaws, it shall not be construed or interpreted to mean personal notice, unless expressly so stated, and any notice so required shall be deemed to be sufficient if given in writing by mail, by depositing the same in a post office box, postage prepaid, addressed to the person entitled thereto at his or her address as it appears in the records of the Corporation.  When a notice or communication is permitted by the Michigan Nonprofit Corporation Act to be transmitted electronically, the notice or communication is given when electronically transmitted to the person entitled to the notice or communication in a manner authorized by the person.  Notice shall be deemed to have been given at the time and on the day of mailing or electronic transmission.

6.3
Waiver of Notice.  Whenever any notice is required to be given under the provisions of any law, or the Articles of Incorporation or these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.

6.4
Voting of Securities.  Securities of another Corporation, foreign or domestic, standing in the name of the Corporation, which are entitled to vote may be voted, in person or by proxy, by the Chair or the President of this Corporation or by such other or additional persons as may be designated by the Board of Directors.


ARTICLE VII.  AMENDMENTS
These Bylaws may be amended or repealed or new Bylaws adopted only by action of two-thirds majority of members present in person or by proxy at the annual meeting of members.  Proposed amendments may be made by action of the Board or by written motion of ten percent (10%) or more members, provided notice of such Board action or receipt of the written motion of members is received by the Secretary of the Corporation at least sixty (60) days prior to the annual meeting of members.  The Secretary shall distribute proposed amendments to the membership for consideration at least thirty (30) days prior to the annual meeting of members.
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