Preparing or Revising a Governing Document
Generally, councils and affiliates describe the internal rules and procedures under which they will operate in a governing document, or bylaws. Bylaws for IRA-chartered groups must include several features to ensure consistency with IRA’s nature, purposes, and operations. In addition, bylaws must be compatible with state, province, and/or national nonprofit law or other regulation. Finally, bylaws should reflect the needs and preferences of each organization. 
See below for a list of elements included in most governing documents, as well as general guidance from IRA about matters of particular concern.
	Bylaw element
	IRA comments

	Name and geographic area of operation
	IRA does not encourage competition among councils/affiliates serving the same geographic area. New councils or affiliates must draw on a unique population for membership.

	Nature and purposes
	How nonprofit organizations are characterized varies by governmental authority. IRA is designated a 501(c)(3) nonprofit organization, a designation under the U.S. Internal Revenue Code for charitable organizations that engage in educational activities like IRA does. 
The council defines its “mission” and provides guidance for future decisions involving programs and activities.

	Membership
	IRA councils must be open to all interested people. 

	Officers and duties
	For councils to be in good standing, IRA requires that all officers be current IRA members. IRA recommends that the duties of the treasurer includes some reference to the Board’s financial literacy, a critical component to support the Board’s fiduciary responsibility (see below).

	Election results
	IRA requests that completed annual Officer Report Forms (available at www.reading.org in the Council Leaders section) be sent directly to IRA and copied to the IRA coordinator. 

	Composition and function of Board of Directors
	This area has attracted new interest by many state, provincial, and national authorities. In particular, Boards must be accountable for fiduciary responsibilities. 

	IRA Delegate Assembly 
	Article XI of the 2009 IRA Bylaws does not specify a formula for council, affiliate, and SIG representation at the Delegates Assembly, held annually during IRA’s convention. Further, the Delegates Assembly functions as an advisory body, not a deliberative or legislative entity. Authority previously granted to the Delegates Assembly, particularly with regard to fiduciary decision making, is inconsistent with state law in the state where IRA is incorporated.  

	Dissolution or merger 
	IRA will hold in escrow any assets remaining after a dissolved council or affiliate has satisfied debts. Funds escrowed with IRA remain available for three years, should the council reincorporate. One condition of IRA’s federal tax exempt status is that dissolved council assets remain available to nonprofits organizations only. 

	Bylaw amendment procedure 

	Councils/affiliates that rely on Roberts Rules of Order Newly Revised should be aware that a two-thirds majority vote (by Board or members) is generally suggested to amend bylaws. IRA does not need to pre-approve amendments, but will review proposed changes if requested by the council.


Having your organization's current governing document (i.e., bylaws, constitution, etc.) on file at the International Reading Association headquarters is a requirement for every International Reading Association council and affiliate. Councils and affiliates may also wish to have bylaws reviewed by a lawyer or other professional because they are legal documents.

The attached model is intended to assist you as you create your council or affiliate’s governing document.  Bylaws should set forth the basic structure and abilities of the board. Everything else —such as policy recommendations—should be kept elsewhere.

MODEL COUNCIL GOVERNING DOCUMENT

Name and Area Served

The name of this council is _______________________________________________________ serving _________________________________________ [insert area served as agreed upon with the International Reading Association].

.

Affiliation

The ______________________ [insert name of council] will be affiliated with the International Reading Association under the policies established by the International Reading Association.

Nature and Purposes

The ____________________________ [insert name of council] will be an organization for all people in ______________________ [insert area served as agreed upon with the International Reading Association] who are interested in reading, reading research, and the teaching of reading at all levels.

The purpose of the ____________________________ [insert name of council] will be 1) to encourage and support literacy development at all educational levels; 2) to promote professional development; 3) to act as a clearinghouse for information relating to reading, reading instruction, and best practices; 4) to stimulate study and promote research on reading, various factors that influence progress in reading, and solutions of problems related to reading; 4) to assist in the recruitment and development of future reading professionals; 5) to promote community involvement that support literacy development. 

Membership

Membership in the ____________________________ [insert name of council] will be open to all persons interested in and supportive of the purposes of the council. Membership shall be effective upon payment of annual dues to the council.  The Board of Directors will establish the council membership categories according to the organization’s policies.

Officers

The elected officers of the ____________________________ [insert name of council] will be president, president-elect, vice president, secretary, and treasurer.  Any member in good standing who is also a member of the International Reading Association is eligible to be an officer of the council.

The term of office of the vice president shall be one year.  The vice president shall then automatically succeed to the office of president-elect for one year, and, at the expiration of this term as president-elect, shall become president for a period of one year.  The term of treasurer and secretary shall be one year; however, these two officers may serve a second term immediately following their first.
Each officer will assume the duties of office on ___________ [insert date] following the election. 

Duties of President:  The president shall act as the executive officer of the council.  The president shall preside at all meetings; act, ex officio, as chairperson of the Board of Directors and the Executive Committee; and exercise general leadership and supervision over the affairs of the council to implement its purposes.

Duties of President-elect:  The president-elect shall serve as an ex officio member of the Board of Directors, shall coordinate internal programs, and fulfill other duties as are assigned by the Board of Directors.  The president-elect shall assume and perform the duties of the president in the event of the absence, incapacity, or resignation of the president. 

Duties of Vice President:  The vice president shall serve as an ex officio member of the Board of Directors and fulfill duties as assigned by the Board of Directors. 

Duties of Secretary:  The secretary shall record the events of all council meetings and meetings of the Board of Directors; keep a permanent record of the minutes of all meetings; and handle correspondence and notices.

Duties of Treasurer:  The treasurer shall (1) maintain accurate and up-to-date financial records; supervise the management the funds of the council affiliate; obtain legal insurance related to financial authority; cooperate fully with an annual audit; support Board’s financial literacy, and forward all funds, accounts, and books to the council at the end of term.

Board of Directors

The Board of Directors shall exercise general supervision over the property and affairs of the council, shall decide all questions involving cooperation with other professional organizations, and shall supervise the execution of approved policies within the powers delegated by the bylaws.

The Board of Directors shall consist of the president, president elect, vice-president, secretary, and treasurer as members, and _________ [insert others such as local council representatives or committee chairs, if applicable].  The president shall serve as chairperson of the Board of Directors.  

Annual General Meeting

The annual business meeting [annual general meeting or delegates assembly] shall be held prior to the council’s annual conference. At least one business meeting shall be held during the term of office of each elected board.  Adequate notice of meetings shall be provided to the membership.

Communications
The council shall institute suitable mechanisms to facilitate communications with and between its members regarding council activities, affairs, issues, and other matters.

Committees

The Board of Directors may establish standing or special committees, which shall be responsible to the Board of Directors.  The Board of Directors may appoint committee chairs, determine committee charges, and authorize funds for committee expenses.  All committees shall transmit their recommendations to the Board of Directors unless otherwise specified.

[Sample committees to be considered are Advocacy Committee (Legislative or Governmental Relations), Archives Committee, Awards Committee, Bylaws, Community Projects Committee, Executive Committee, Family Literacy Committee (Parents and Reading), Finance Committee (Budget), Intellectual Freedom Committee, International Projects Committee, Membership Committee, Newspaper in Education Committee, Nominating Committee, Program Committee, Publications Committee, Publicity Committee (Public Relations), Studies and Research Committee, Young Readers’/Writers’ Committee]
Nominations and Elections

The Board of Directors shall appoint a Nominating Committee for the annual election to be completed prior to date when officers are to be reported to the International Reading Association.  Nomination of candidates for each office and the election of candidates shall be determined by council policy.  

Dissolution and Merger 
The council may petition the International Reading Association for dissolution, or for merger with another council, by vote of its membership in accordance with council policy.  If granted, the council will adhere to the International Reading Association’s policies for dissolution or merger of councils and affiliates.
Parliamentary Authority

The council will follow Robert’s Rules of Order Newly Revised to govern proceedings in all cases to which they are applicable, unless alternative procedures are specified by these Bylaws, special rules, or applicable statutes.

Council Representation and Affiliation
Representation of the council at the Delegates Assembly of the International Reading Association shall be in accordance with IRA bylaws and policies.

The President, in consultation with the Board of Directors, may appoint a council representative(s) to joint committees and meetings of other organizations having objectives allied to those of the council and of the International Reading Association.

Amendments

This governing document may be amended by an affirmative vote of two thirds of the members present at the council annual general meeting.

This Governing Document was:

Approved by the Bylaws Committee

_______________________________, Chair                ________________________ 
(Signed)                                                                            (Date)

Approved by the council membership

______________________________, President             ______________________ 
(Signed)                                                                             (Date) 
A copy of this document has been forwarded to the International Reading Association on _____________________ [insert date] by _______________________________________ [insert name and office].
