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BYLAWS 

OF 
IOWA NORTHLAND REGIONAL HOUSING TRUST FUND 

 
 

ARTICLE 1 
THIS CORPORATION IN GENERAL 

 
Section 1.1  Name.  The name of this corporation is Iowa Northland Regional Housing Trust Fund, a 
nonprofit organization incorporated under the Revised Iowa Nonprofit Corporation Act (the “Act”), 
Chapter 504 of Iowa Code, as amended from time to time. 
 
Section 1.2  Purposes.  The purposes for which this corporation is formed are as set forth in its articles of 
incorporation. 
 
Section 1.3.  Powers.  The powers that this corporation may exercise are described in its articles of 
incorporation.  Except as otherwise provided in the articles, this corporation has unlimited power to 
engage in and to do any lawful act concerning any and all lawful purposes for which this corporation may 
be organized under the Act.  The powers of this corporation include, but are not limited to, the acceptance 
of contributions in cash, in kind or otherwise from both the public and private sectors.  
 
Unless the articles of incorporation provide otherwise, this corporation has perpetual duration and 
succession in its corporate name and has the same powers as an individual to do all things necessary or 
convenient to carry out its affairs. 
 
Section 1.4.   Restrictions.  The assets of this corporation are irrevocably dedicated to the purposes 
described in Section 1.2 of these bylaws, and no part of the net earnings of this corporation inures to the 
benefit of, or is distributable to its directors, or other private persons, except that this corporation is 
authorized and empowered to pay reasonable compensation for services rendered and to make payments 
and distributions in furtherance of the purposes set forth in its articles of incorporation.  
 
The activities of this corporation may not include attempting to influence legislation, as well as endorsing 
initiatives and referendums.   
 
Notwithstanding any other provision of these bylaws, this corporation may not carry on any other 
activities not permitted to be carried on by a corporation exempt from federal income tax under section 
501 (c)(3) of the Internal Revenue Code (or the corresponding section of any future federal tax code), or 
by a corporation, contributions to which are deductible under section 170 (c)(2) of the Internal Revenue 
Code (or the corresponding section of any future federal tax code).  
 
Section 1.5.  Location.  This corporation must at all times continually maintain a registered office, with a 
registered agent, located within the State of Iowa.   This corporation may change its registered office or 
agent by delivering to the Secretary of State a “Statement of Change” in compliance with the Act.  This 
corporation also may maintain additional offices and places of business at other locations, either in or out 
of the State of Iowa as the board of directors may determine or as the affairs of this corporation may 
require from time to time. 
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Section 1.6.  Fiscal Year.  The fiscal year of this corporation begins on the first day of January and ends on 
the last day of December in each calendar year, except that the first fiscal year of this corporation begins 
on the first day of corporate existence of this corporation. 
 
 

ARTICLE II 
MEMBERS  

 
Section 2.1.  This corporation has no members.  
 
 

ARTICLE III 
BOARD OF DIRECTORS 

 
Section 3.1.  Duties of Board.  The board of directors exercises all corporate powers and manages all affairs 
of this corporation. 
 
Section 3.2.  Composition, Tenure and Qualifications.  The initial board of directors shall consist of the 
current Iowa Northland Regional Housing Council board.  The board of directors shall at no time have no 
fewer than twelve (12) members or more than twenty-one (21) members with a limit of 3 members from 
each county of Black Hawk, Bremer, Buchanan, Butler, Chickasaw, and Grundy County.  Each director 
serves until his or her successor has been appointed and qualified, with no more than 50% or the board 
membership being public officials.  
 
Section 3.3.  Vacancies.  Any vacancy on the board of directors, including a vacancy resulting from an 
increase in the number of directors, may be filled by an affirmative vote of a majority of the remaining 
directors even though the number of remaining directors may be less than a quorum.   
 
Section 3.4.  Annual Meeting; Regular Meetings.  The annual meeting of the board of directors will be 
open to the public.  At the annual meeting, the board will elect officers and solicit public comments on its 
annual budget, the Iowa Finance Authority application to be submitted, and the projects to be financed 
with the funds received.  The board of directors will also hold regular meetings no less than four times per 
year, with the dates, times, and places of the meetings to be designated by the president in a notice to 
the board of directors.  
 
Section 3.5.  Special Meetings.  Special meetings of the board of directors may be called by the president 
and must be called by the president at the request in writing by at least two directors.  Such request must 
include the purpose or purposes for the proposed special meeting.  The president must fix the date, time, 
and the place, for holding any special meeting of the board. 
 
Section 3.6.  Iowa Open Meetings Law; Electronic Meetings.  All meetings of the board of directors will be 
conducted in accordance with Iowa Open Meetings Law, Iowa Code chapter 21, as required by the Iowa 
Finance Authority Local Housing Trust Fund Allocation Plan.  In accordance with Iowa Code section 21.4, 
the board of directors will publish notice of any board of directors meeting to be held in open session at 
least twenty-four (24) hours in advance of the meeting by posting a notice of the proposed agenda at the 
registered office.  The board of directors will only meet in closed session pursuant to Iowa Code section 
21.5. 
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In accordance with Iowa Open Meeting Law, Iowa Code section 21.8, the board of directors may conduct 
a meeting by electronic means only in circumstances where a meeting in person is impossible or 
impractical.  In the event of an electronic meeting, the board of directors must provide public access to 
the conversation of the meeting to the extent reasonably possible and must take minutes of the meeting 
which include a statement explaining why the in-person meeting was impossible or impractical. 
 
Section 3.7.   Notice.  Notice of each regular meeting of the board of directors must be given at least seven 
(7) days prior to the date of the meeting if given by written notice, or by forty-eight (48) hour notice if 
given in person or by electronic means.  Notice of each special meeting of the board of directors must be 
given at least two (2) days prior to the meeting by written notice or, if reasonable under the 
circumstances, by oral notice (including by telephone, voicemail, or other electronic means).  Written 
notice includes notice by electronic transmission.  Written notice, if in a comprehensible form, is effective 
at the earliest of:  when received; two (2) days after its deposit in the United States mail, if mailed postpaid 
and correctly addressed; or on the date shown on the return receipt, if sent by registered or certified mail, 
return receipt requested, and the receipt is signed by or on behalf of the addressee.  If the date, time, and 
place of a meeting of the board of directors have been announced at a previous meeting of the board, no 
notice is required. 
 
Section 3.8  Waiver of Notice.  Any director may at any time waive notice of any meeting.  The waiver 
must be in writing, signed by the director entitled to the notice, and filed with the minutes or the 
corporate records. 
 
A director’s attendance at or participation in a meeting constitutes a waiver of notice of the meeting, 
unless the director, upon arriving at the meeting or prior to the vote on a matter not noticed in conformity 
with the Act, the articles, or these bylaws, objects to lack of notice and does not thereafter vote for or 
assent to the objected-to action.  The notice or waiver of notice of the meeting does not need to specify 
the business to be transacted at or the purpose of any regular or special meetings of the board of 
directors. 
 
Section 3.9.  Quorum and Voting.  A quorum of the board of directors consists of one fourth of the 
directors in office immediately before a meeting begins; but if less than one fourth of the directors are 
present at a meeting, a majority of the directors present may adjourn the meeting from time-to-time 
without further notice. 
 
If a quorum is present when a vote is taken, the affirmative vote of a majority of the directors present is 
the act of the board of directors, unless the act of a greater number of directors is required by the Act, or   
the articles of incorporation of the corporation or these bylaws. 
 
Section 3.10.  Assent.  A director who is present at a meeting of the board of directors or a committee of 
the board of directors when corporate action is taken is deemed to have assented to the action taken 
unless one or more of the following occurs:  (a) the director objects at the beginning of the meeting or 
promptly upon the director’s arrival to holding it or transacting business at the meeting,  (b) the director’s 
dissent or abstention from the action taken is entered in the minutes of the meeting, or (c) the director 
delivers written notice of the director’s dissent or abstention to the chairperson of the  meeting  before  
its  adjournment or to this corporation immediately after adjournment of the meeting.  The right of dissent 
or abstention is not available to a director who votes in favor of the action taken. 
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Section 3.11.  Compensation.  Directors do not receive any salaries for their services, but the board of 
directors may allow by resolution the reimbursement of expenses, if any, for a director’s attendance at a 
meeting of the board. 
 
Section 3.12.  Action Without a Meeting.  Any action required or permitted by law to be taken at a meeting 
of directors may be taken without a meeting if each director signs a consent describing the action to be 
taken and delivers it to this corporation.  The written action is effective when signed by all of the directors, 
unless a different effective time is provided in the written action.  A director’s consent may be withdrawn 
by revocation signed by the director and delivered to the corporation prior to the delivery to the 
corporation of unrevoked written consents signed by all of the directors.  For purpose of this Section 3.12, 
“sign” and “deliver” have the same meaning as defined in the Act. 
 
Section 3.13.  Not a Trustee.  A director is not deemed to be a trustee with respect to this corporation or 
with respect to any property held or administered by this corporation, including, but not limited to, 
property that may be subject to restrictions imposed by the donor or transferor of such property. 
 
 

ARTICLE IV 
COMMITTEES 

 
Section 4.1.  Committees.  The board of directors, by resolution adopted by a majority of the directors in 
office, may designate and appoint one or more committees, in addition to the committees established by 
these bylaws. 
 
Each committee, to the extent specified in said resolution, has and exercises the authority of the board of 
directors in the management of this corporation.  However, no committee  of  the board may do any of 
the following:  (a) adopt, amend, or repeal the articles or these bylaws, or restate the articles or these 
bylaws; (b) elect, appoint or remove any member of any such committee or any director or officer of this 
corporation, or fill vacancies on the board or on any of its committees; (c) adopt a plan of merger or 
consolidation with another corporation; (d) authorize the sale, pledge, or transfer of all or substantially 
all of this corporation’s assets;  (e) authorize the voluntary dissolution of this corporation or revoke 
proceedings therefore; (f) authorize distributions of the assets of this corporation; or (g) amend, alter or 
repeal any resolution of the board of directors, which by its terms provides that it shall not be amended, 
altered or repealed by such committee. 
 
Section 4.2.  Executive Committee.  The Executive Committee shall consist of the President, the Vice 
President, the Treasurer, the Secretary, and the Immediate Past President.  The Executive Committee shall 
meet as needed to review and conduct the business of the corporation.  The Executive Committee shall 
carry out the decisions to perform all work of the Board of Directors between its meetings.  However, all 
decisions and all actions of the Executive Committee must be approved by the full board of directors at 
its next regularly scheduled board meeting as the final authority for all actions shall remain vested in the 
board of directors. 
 
Section 4.3.  Other Committees.  The board of directors may appoint by resolution other committees that 
do not have, and may not exercise, the authority of the board of directors in the management of this 
corporation and may have members who are not directors. 
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Section 4.4.  Term of Office.  Each member of a committee continues to be a committee member until the 
next annual meeting of the board and until his or her successor is appointed, unless the committee is 
sooner terminated, or unless such member is removed from such committee, or unless such member 
ceases to qualify as a member of the committee. 
 
Section 4.5 Vacancies.  Vacancies in the membership of any committee may be filled by appointments 
made in the same manner as provided in the case of the original appointments. 
 
Section 4.6.  Quorum.  Unless otherwise provided in the resolution of the board of directors designating 
a committee, a majority of the whole committee constitutes a quorum and the act of a majority of the 
committee members present at a meeting with a quorum present is the act of the committee. 
 
Section 4.7. Rulemaking.  Each committee may adopt rules for its own governance not inconsistent with 
these bylaws or with rules adopted by the board of directors. 
 
 

ARTICLE V 
OFFICERS 

 
Section 5.1.  Officers.  The officers of this corporation consist of a president, a vice president, a secretary 
and a treasurer and such other officers as may be elected by the board of directors from the members of 
the board in accordance with these bylaws.  The board may elect such other officers to have the authority 
and perform the duties prescribed by the board of directors from time to time. 
 
Section 5.2.  Election and Term of Office.   The officers of this corporation are elected annually by the 
board of directors at the regular annual meeting of the board of directors, to be held in the third quarter 
(July-September) of the fiscal year.  If the election of officers is not to be held at such meeting, such 
election must be held as soon as practical thereafter at a regular or special board meeting.  New offices 
may be created and filled at any meeting of the board of directors.  Each officer holds office until his or 
her successor has been duly elected and qualified. 
 
Section 5.3. President.  The president is the chief executive officer of this corporation.    The president has 
general active management of this corporation and presides at all meetings of the board of directors.   The 
president may sign, with any other proper officer of this corporation authorized by the board of directors, 
any deeds, mortgages, bonds, contracts, reports, applications, or other instruments which the board has 
authorized to be executed, except in cases where the signing and execution of the instrument is expressly 
delegated by the board or by these bylaws or by statute to some other officer or agent of this corporation.  
In general, the president performs all duties incident to the office of president and such other duties as 
may be prescribed by the board of directors from time to time. 
 
Section 5.4.  Vice President.   The vice president shall have all of the powers of the president in the absence 
of the president, or in the event the president refuses to act, is unable to act, or is no longer a seated 
board member.  The vice president shall perform such other duties as, from time to time, may be assigned 
by the president or the board of directors. 
 
Section 5.5. Secretary.  The secretary in general performs all duties incident to the office of secretary and 
such other duties as from time to time are prescribed by the board of directors.  The secretary must record 
or cause to be recorded all proceedings of the board of directors in a book to be kept for that purpose 
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and certify such proceedings.  The secretary must also give or cause to be given notice of all meetings of 
the board in accordance with the Act and these bylaws.  The secretary is custodian of the corporate 
records of this corporation. 
 
Section 5.6.  Treasurer.  The treasurer in general performs all duties incident to the office of treasurer and 
such duties as from time to time are prescribed by the board of directors.  The treasurer is responsible for 
ensuring that complete and accurate financial records for this corporation are prepared, and monies, 
drafts and checks in the name of and to the credit of this corporation are deposited in such banks and 
depositories as the board of directors designates from time to time. 
 
Section 5.7.  Resignation and Removal of Officers.  An officer may resign at any time by delivering notice 
to this corporation.  Any resignation is effective when the notice is effective unless the notice specifies a 
future effective time.  If a resignation is made effective at a future time accepted by the board, the board 
may fill the vacancy before the effective time if the board provides that the successor does not take office 
until the effective date.  Any officer elected by the board of directors may be removed at any time by the 
board of directors with or without cause. 
 
Section 5.8.  Vacancies.  A vacancy in any office resulting from the death, resignation, removal, 
disqualification or otherwise of an officer may be filled by the board of directors for the unexpired portion 
of the term. 

 
Section 5.9. Contract Rights of Officers.  The appointment of an officer of this corporation does not itself 
create an employment relationship or any contractual rights between this corporation and the officer. 
 
 

ARTICLE VI 
INDEMNIFICATION 

 
Section 6.1.  Indemnification. 
 

(a) This corporation will and is obligated to, to the fullest extent permitted by law, as now enacted or 
hereafter amended (but in the case of any such amendment, only to the extent that such 
amendment permits this corporation to provide broader indemnification rights than said law 
permitted this corporation to provide prior to such amendment), indemnify every Indemnified 
Person against all Expenses and Liabilities.  This provision is intended to satisfy the requirements 
for authorization referred to in Sections 854 and 856 of the Act. 
 

(b) Upon or after incurring Expenses or Liabilities for which the Article provides indemnification, an 
Indemnified Person must submit an Indemnification Request to this corporation. 
 

(c) This corporation will make a requested payment of Expenses or Liabilities within ten (10) days 
after a determination is made, in any manner consistent with the Act, that the indemnification of 
the Indemnified Person is mandatory under the Act or is permissible, which determination will be 
made within ninety (90) days after this corporation’s receipt of the Indemnification Request. 
 

(d) If an Indemnified Person is entitled under this Article to indemnification by this corporation for 
some or a portion of the Expenses or Liabilities but not for all of the total amounts of the Expenses 
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or Liabilities, this corporation indemnifies the Indemnified Person for the portion of the Expenses 
or Liabilities to which he or she is entitled. 
 

(e) Notwithstanding anything to the contrary in this Article except Sections 6.3 and 6.4, this 
corporation does not indemnify any person for any Liabilities or Expenses incurred in connection 
with any Action initiated by or in the right of such person against this corporation unless the 
initiation was authorized by the board of directors, or this corporation otherwise agreed to such 
indemnification. 
 

Section 6.2   Advancement of Expenses.  Notwithstanding any other provision in these bylaws and without 
the determination required under Section 6.1(c), this corporation advances all reasonable Expenses 
incurred by an Indemnified Person in connection with any Action within twenty (20) days after the receipt 
by this corporation of an Advance Request, whether before or after final disposition of this Action.  This 
corporation’s obligation to advance Expenses pursuant to this section is contingent only upon the 
Indemnified Person providing an Advance Request.  

6.3  Enforcement.  If a claim for indemnification is not paid in full by this corporation within  one hundred 
(100) days after the receipt by this corporation of an Indemnification Request or if a claim for 
advancement of Expenses under this Article is not paid in full by this corporation within twenty (20) days 
after the receipt by this corporation of an Advance Request, the Indemnified Person may, at any time 
thereafter, bring suit against this corporation seeking a writ of mandamus or other order that compels 
this corporation to pay any unpaid amount of the claim. 

6.4. Expenses if Indemnification is Disputed.  This corporation indemnifies the Indemnified Person against 
all Expenses incurred by the Indemnified Person in connection with any action between this corporation 
and the Indemnified Person involving the interpretation or enforcement of the rights of the Indemnified 
Person under this Agreement if the Indemnified Person is successful in whole or in part on the merits or 
otherwise in establishing the right to indemnification or to the advancement of Expenses. 

6.5  Notice of Actions.  The indemnified Person must promptly notify this corporation in writing upon 
receipt or discovery of any Action Information, but the Indemnified Person’s omission to so notify this 
corporation does not relieve this corporation of any liability that it may have to the Indemnified Person 
under this Article unless the omission materially prejudices the rights of this corporation, including 
without limitation,  this corporation having lost significant  substantive or procedural rights with respect 
to the defense of any Action.  If the omission materially prejudices the rights of this corporation, this 
corporation is relieved of liability under this Article only to the extent of the prejudice suffered; and the 
omission does not relieve this corporation of any liability that it may have to the Indemnified Person 
otherwise than under this Article. 

6.6  Defense of Claims.  This corporation is entitled to participate at its own expense in any action for 
which it has been given notice.  This corporation, jointly with any other indemnifying party similarly 
notified of any Action, is entitled to assume the defense of the Indemnified Person, with counsel 
reasonable satisfactory to the Indemnified Person.  After notice from this corporation to the Indemnified 
Person of its election to assume the defense of the Indemnified Person in any Action, this corporation is 
liable to the Indemnified Person under this Article for any Expenses subsequently incurred by the 
Indemnified Person in connection with the defense thereof, except as otherwise provided below.  The 
Indemnified Person has the right to employ his or her own counsel in any action but the fees and expenses 
of that counsel incurred after notice form this corporation of its assumption of the defense thereof is at 
the expense of the Indemnified Person unless: (a) the employment of counsel by the Indemnified Person  



8 
 

is authorized by this corporation; or (b) this corporation has not,  in fact, employed counsel to or cannot 
in good faith without conflict assume the defense of the Indemnified Person in such Action or such counsel 
has not, in fact, assumed the defense; in each of which case the fees and expenses of the Indemnified 
Person’s counsel will be advanced by this corporation.  This corporation indemnifies the Indemnified 
Person for any Expenses incurred by the Indemnified Person after this corporation’s assumption of the 
defense if those Expenses were incurred by the Indemnified Person in connection with the Indemnified 
Person’s participation in any manner in the defense at the request of this corporation. 

6.7  Non-Exclusivity.  The Rights of indemnification and advancement of Expenses contained in this Article 
are not exclusive of any other rights to indemnification or similar protection to which an Indemnified 
Person may be entitled under any agreement, vote of disinterested directors, insurance policy, or 
otherwise. 

6.8  Heirs and Beneficiaries.  The rights created by this Article inures to the benefit of each Indemnified 
Person and each heir, executor, personal representative, and administrator of each Indemnified Person. 

6.9 Effect of Amendment.  Neither the amendment, modification, nor repeal of this Article nor the 
adoption of any provision in these bylaws inconsistent with this Article adversely affects any right or 
protection, including advancement of Expenses, of an Indemnified Person with respect to any act or 
omission that occurred before the time of such amendment, modification, repeal, or adoption.  This 
corporation must give notice to all a directors and officers of this corporation of any amendment, 
modification, or repeal of this Article, the adoption of any other bylaw provision inconsistent with this 
Article, or any change in the indemnification or elimination of liability provision of the Act within ninety 
(90) days of such event. 

6.10 Subrogation.  In the event of any payment under this Article, this corporation is subrogated to the 
extent of such payment to all of the rights of recovery of the Indemnified Person, who will execute all 
papers required and take all actions necessary to secure such rights for this corporation, including the 
execution of such documents as are necessary to enable this corporation to bring suit to enforce such 
rights. 

6.11 Definitions. For the purposes of this Article, the following terms have the following meanings: 

a. “Action” means any threatened, pending, or completed action, suit, or proceeding, whether civil, 
legislative, criminal, administrative, or investigative and whether formal or informal and whether 
by or in the right of this corporation or otherwise. 

 
b. “Action Information” means any summons, citation, subpoena, complaint, indictment, 

information or other document with which an Indemnified Person is served or which such 
Indemnified Person otherwise obtains and that relates to any Action or matter that may be 
subject to indemnification against Liabilities or Expenses or to advancement of Expenses under 
this Article. 
 

c. “Advance Request” means a written statement submitted to this corporation by an Indemnified 
Person that: 
                        
(1) requests an advance of funds to pay for or reimburse Expenses incurred by the Indemnified 

Person, 
 
(2) reasonably details the Expenses for which payment is requested, 
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(3) affirms the good faith belief of the Indemnified Person that he or she has met the relevant 
standard of conduct under the law or that the Action involves conduct for which liability has 
been eliminated under a provision of the Articles of Incorporation of this corporation as 
authorized by Section 202(2)(d) of the Act (this corporation shall accept such affirmation at 
face value without contest), and 

 
(4) contain a Repayment Undertaking. 
 

d. “Expenses” means all expenses incurred by an Indemnified Person in connection with an Action, 
including attorney’s fees and billed costs. 
 

e. “Indemnification Request” means a written statement submitted to this corporation by an 
Indemnified Person that: 
 
(1) requests payment of or reimbursement for Expenses or Liabilities incurred by the Indemnified 

Person, and 
 

(2) reasonably details the Expenses or Liabilities for which payment is requested. 
 

f. “Indemnified Person” means a person who is or was a party or who is or was involved (as a witness 
or otherwise) or is or was threatened to be made a party to or with involvement in (as a witness 
or otherwise) an Action, by reason of the fact that such person is or was a director or officer of 
this corporation or who, while a director of officer of this corporation, is or was serving on behalf 
of or at the request of this corporation as a director, officer, partner, employee, agent, trustee, 
plan administrator or plan fiduciary of another domestic or foreign corporation, partnership, 
subsidiary, joint venture, limited liability company, trust, employee benefit plan, nonprofit 
organization, or other entity.  Director or officer includes, unless the context requires otherwise, 
the estate or personal representative of a director. 
 

g. “Liabilities” means judgements, fines (including excise taxes assessed with respect to an employee 
benefit plan), penalties, and amounts paid in settlement (whether with or without court approval) 
or other disposition that the Indemnified Person actually and reasonably incurs in connection with 
an Action. 
 

h. “Repayment  Undertaking”  means the  Indemnified Person’s  written  undertaking  of an 
unlimited general  obligation to repay any  funds  advanced  if  the  Indemnified Person  is  not  
entitled  to  mandatory  indemnification  under  the  Act  and  it  is ultimately determined that the 
Indemnified Person has not met the relevant standard of conduct and thus is not entitled to 
indemnification (such undertaking need not be secured and must be accepted without reference 
to the ability of the Indemnified Person to make payment). 

 
 

ARTICLE VII 
CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

 
Section 7.1.  Contracts.  The board of directors by resolution may authorize an officer or officers of this 
corporation to enter into any contract or execute and deliver any instrument in the name of and on behalf 
of this corporation, and such authority may be general or confined to specific instances.  
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Section 7.2.  Checks, Drafts, etc.  All checks, drafts or orders for the payment of money, notes or other 
evidence of indebtedness issued in the name of this corporation, must be signed by two officers and/or 
agents of this corporation and in such manner as from time to time determined by resolution of the board 
of directors. 

Section 7.3.  Deposits.  All funds of this corporation shall be deposited from time to time to the credit of 
this corporation in such banks, trust companies, credit unions or other depositaries as the board of 
directors may select or authorize by action.  Such depositories shall be insured. 

Section 7.4.  Gifts.  The board of directors may accept on behalf of this corporation any contribution, gifts, 
bequest, or device for the general purposes or for any special purpose of this corporation not inconsistent 
with the purposes as specified in the articles of incorporation and/or conflict of interest policy. 

 
 

ARTICLE VIII 
BOOKS AND RECORDS 

 
Section 8.1. Record Keeping.  This corporation, or an agent on behalf of the corporation, must keep correct 
and complete books and records of account and shall also keep minutes of the proceedings of its board 
of directors and committees having any of the authority of the board of directors. The corporation, or 
agent thereof, will provide access to said books and records to the public upon request in accordance with 
the Iowa Open Records Law, Iowa Code chapter 22.                                                  
 
Section 8.2.  Inspection by Directors.  A director of this corporation, or his or her agent or attorney, is 
entitled to inspect and copy the books, records, and documents of this corporation at any reasonable time 
to the extent reasonably related to the performance of the director’s duties as a director, including duties 
as a member of a committee, but not for any other purpose or in any manner that would violate any duty 
to this corporation. 
 
Section 8.3.  Audit/Financial Review.  The board of directors must arrange for an annual audit or financial 
review, as applicable. 

 

ARTICLE IX 
CORPORATED SEAL 

 
Section 9.1.  This corporation does not have a corporate seal. 

 
ARTICLE X 

WAIVER OF NOTICE 
 

Section 10.1.  Whenever any notice is required to be given under the provisions of the Act or under the 
provisions of the articles of incorporation or the bylaws of this corporation, a written waiver of notice 
signed by the person or persons entitled to such notice, whether before or after the time stated therein, 
is effective to waive such notice. 
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ARTICLE XI 
AMENDEMENTS TO BYLAWS 

 
Section 11.1. These bylaws may be amended or repealed, and new bylaws may be adopted by a two-thirds 
(2/3) majority of the directors present at any regular meeting or at any special meeting, if at least a ten 
(10) day written notice is given of the intention to amend or repeal or to adopt new bylaws at such 
meeting. 

 

Adopted this 13th day of December 2025. 

 

_________________________________ 

Brian Schoon                   
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