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MOTION TO RECEIVE, FILE AND EXPRESS NO OBJECTION TO THE
PROPOSED AMENDMENTS TO THE BYLAWS OF NEIGHBORHOOD

DEVELOPMENT CORPORATION

WHEREAS, Neighborhood Development Corporation ("NDC") is an Iowa nonprofit
corporation that is managed by a Board of Directors that contains some members appointed and
subject to removal by the City Council, and that works with the City, Polk County, and other
governental units within Polk County to combat community deterioration through community

re-development efforts designed to assist in the creation of housing, small business and

employment opportnities in low to moderate income census tracks; and,

WHEREAS, the Board of Directors of NDC seeks to amend the corporation Bylaws as
summarzed in the accompanying letter from Heidi Wessels, NDC's Executive Director, and as
more specifically described in the Amended Bylaws of the Neighborhood Development
Corporation which is on file and available for public inspection in the office of the City Clerk;
and,

WHEREAS, the existing Bylaws of the corporation require that any proposed
amendment to the Bylaws be provided to the City of Des Moines at least five days prior to the
Board voting on the adoption of the amendment; and,

WHEREAS, the City Manager recommends that the City Council receive and fie the
letter from Heidi Wessels, and make determination that the City Council has no objection to the
proposed amendments to the Bylaws ofNDC.

THEREFORE, IT IS MOVED by to receive and file the letter
from Neighborhood Development Corporation and to express that the City Council has no
objection to the proposed amendments to the Bylaws of Neighborhood Development

Corporation.

FORM APPRO~:,. .

~r;;n~ty Attorney
( Council Communication No. 12-?6q )

C:\Rog\Eco Dev\NDC\RC 12- 11 -05 Amend Bylaws v2.doC

COUNCIL ACTION YEAS NAYS PASS ABSENT CERTIFICATE
COWNIE

COLEMAN I, DIANE RAUH, City Clerk of said City hereby
GRIESS

certify that at a meeting of the City Council of
said City of Des Moines, held on the above date,

HENSLEY among other proceedings the above was adopted.
MAHAFFEY

MEYER IN WITNESS WHEREOF, I have hereunto set my
MOORE

hand and affixed my seal the day and year first
above written.

TOTAL

MOTION CARD APPROVED

Mayor City Clerk



£lEVF. i.or:ifF. NT
GORI"ORATJON

October i9~ 2012

Honorable Mayor Cownie and Member of Dès Moines City Council

400 Robert D Ray Orne

Second Roor

Des Moines, IA 50309

RE: Neighborhood Development Corporation (NOc)

Propnsed By-law Amendments

Mayor Cownie and Member of City Council:

( respectfully request approval for the attachedarnendments to the Neighborhood Deveiopment

Corporation's (NOC) by-laws. The prop()ed ,mendments were reviewed by the NOC Board of Directors

00 Thursday. October 18~ 2012 and a motion was approved to present to the Des Moines City Council

fot approvaL.

Summary of the proposed amendments:

ARTICLE 11- BOARD OF OIRECTORS~Section 2- Number

Changes the number of Board Mèmbers from 12 to 15

ARTICLE 11- BOARD OF DIRECTORS Section 4- Qualification and Method of ADDointment/Election

Directors 6.10 - Removes references to Polt County Board of Supervsors having to be

notified of proposed Boàrd appointments; Remoes polk County Supervisors abilit to
remove positions 6-10.

Creates Board Positions 13, 14~ and 15

ARTICLE 11- BOARD OF DIRECTORS Section 6- Annual Meetioa

Changes annual meeting from October to November

ARTICLE II BOARD OF DIRECTORS Section 13 ReSÎnatîon and Removal

Clarifes 'yeat defined as January 1- December 31

ARTICLE ~i- OFFICERS Section 2. Nominatin of Offcers

Nominating commiUee is appointed by President to be held in Odober of él,ch year

Director's annual meeting is held in November of each year

f: i,.
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ARTIClE 111- OFFICERS Section 3- Election and Term or OWce

Changes the Nll annual meeting of the Board of Directors to November

ARTICLE V- COMMlTHES Of THE. BOARD OF DIRECTORS- Sl!ction 2- Committee Membershiii

Clianges the NDC annual meeting of the Board of Directors to November

This concludes IhE! summary of proposed i.uT\C!ndmenls to our BV-Laws. I have aUached the proposed

revisions in long form_ The proposed amendments ilre highlighted III blue.

Please contact me with questions YOli have regarding this request.

8est regards,

\~,.:t .
Heidi Wessels

Executive Director

Neighborlwod Development Corporation

cc: Diane Rauh, dty of Des Moines

Roger Brown, City or Des Moines

Aile.' McKinley, City of Des Moines

Malt Anderson, City of Oes Moines
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AMENDED BYLWS OF
NEGHBORHOOD DEVELOPMENT CORPOllA'fION

July 16,2008
AIUlwdmellls AppI'ui'ed - November fS, 2009

Propos/:t¡ Am/:lUlmelils Octuber J 7. 201 i

ARTICLE 1 - (;ENERAL PROVISIONS

Section 1. llrincIpal Offcc

The corration shall have and shall continuuusly maintain its prinipa ofice in Des Moines, Polk
Couty. Iowa.

Sec(ion 2. Fisçal Year

The fisca yenr of the c:orpmtiôn shall end at the close of business on the las day of Dccc mher:l cach
year.

Section 3. Conflct of intclT~t

The directors and offcers oflhe c:orporailon shall abide hy 811 prlVlsions or ihe iowa Nonprofit Kusinc~"'

Corpmtion Act with resped to contlict of interest transations. With respe to meetngs of the Board of
i)irectors, 811 diretors who have a direct or Indirect conflct or ii.terei with respt..'ct to any trims~u.:iion

being considere by the Doar of Director shll disclose all materia) facts. related to the direct or indiret
eonflel or interest and shall abstain from voting on the subjet traaction

ARTICJ.E n - BOARD OF DIRCTORS

Section 1. GeBel'a) POWCI'S

The property, rLJuds, affairs, and bu."incss orthc corpation shall be managed by ihc I:oom or Directors.
The Doad otDiretors shall have and is vesed with unlimited powers and authOrty, except a... may be
expressly limited by law, the corrortio,,'s Articles or Incorpration, or these bylaws. The Board or
Diretors shall have the power to delegate to the Executive Director or others, any or all of its power,
privileges and rninchises, to sek thcllccòmplishmcni urtbe coiration's purposes mi objectives.

Section 2. Numbei'

The tlUlnbcr of directors shall be lww-fil1ecn (li-l. The number or directors may heafter be further
aniended by inajorìty vote of the DOc1rd of Directors to amend th Dylaws in order to reduc or incrca.iic
the number uf directors.

Seetin 3. Terni
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Eah director shall bold offce until his or her succcssor shall have ben duly elected or appointed and
shall have qualified or until his or her death, disualifii:8tioJl. resignation, or removal in the mm.mer
hereinafter provided.

Unless.lt director is disqualified. resigns, or is removed as provided herein, each pc(son appointed to serve
on the; Boa of Diretors of th Neighboood Uovelopmcnt corpration shall see On the Board of
Dirtors unti disquaed, unti the Director resigns, or unti thc Neighborhòod DeVelopment

Corporation reives natification frm the entity that has authority to remove; and appoint the subjtct
i )irctor Position that die identity of the appiii "tcd representative has changed.

Director Positions 5 through 10 shall he appointed for stager temis oftme (3) ycars~~i* that theÎr
iøi&ial llFM flMU he fer ø. period of aRe (Il t\Va (2), Br tlu E~~) )'lJim; as iiet relt iA tßell Bylaws.
Directors appined to pIrectur Posilors 5 ihrough to sball not be allowed to serve mote th hvo (2)
consecutive full terms on the Board ofDircctors; howcver, a peson appointêd to nirccior Positions 5
thro,igh 10 may serve for more tha two (2) full teoos provide no mote thsl1 (2) full tenns ar
consecutive ters.

SeCCiOll 4. Oualitkation and Method of ADuoint",entllection

The peons holding Ilirecior position.i; musal all times during their service be in compliance with the
(iiialifieation provisions set forth below for his or her speeific Director poition. Non-compliance sha
caus immediate distiualifieatiol\ and automatic removal from the Boa of DIrctiifS.

Director Position i

The ¡x'T1 holding. Direor Position I shall be a repreentaiive of Polk County, Iowa. Th person shall
either be an clectcd offcial or be an employee of Polk County, Iowa with job duties that reuie the
peon 10 cOlltnultticalc diretly and regularly with the county's elccicd omcials;

Director Posiûon I shll be appinted by the Boa of Supervisors of Polk County, Iowa. The Hoard of

Supervisors or Polk County, Iowa shall have th power to remove thc person holding Diretor Position i

and shan also have the power to appoint a ~rson to Director Position I should a vaancy arie due to
disqualification, resignation, or removaL.

Th Boad OfS\lpervisors of Polk County. Iowa may appoint an ..ltemate for the Director Position 1. The
alternate shall meet the qulifications of the Pire4.1or Posiiion 1 and shall be eligible to vote at boar
meetingiln the absence of the person holding the Director Position i.

Diretor Po.'lition i

The pcrson holding Di~ctnrlo..*io" 2 shn be a represcntative of the City of Des Moines, Iowa. '1 'he
persnshaU either be an elected offcial or be an employee or 

the City or Des Moines, Iowa with
expertise in th area of ciimmunity and flcighhorhoo planning and with job duties tht requir the persn

to commimicate dircclly and regularly with the city's elected offci.tls.

Diretor Position 2 sh..11 be appointed by the Des Moines City Council, Th Des Moines City Ciiuncü
slul have th power to remove ihe person holding Diretor Position 2 and shall also have ihe power to

I'age i of is
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appoint a person to Director Posiiion i should ¡\ viicilncy al'ise due to d¡~uali liCiilioii. resignation, or
removal.

The Des Moines City Council DUty appoint an aliernate tor thc I )lre~IOr Poiiition 2. The alternate shall
meellhe qualiticaUoii!ò of the I )ircctor Posiiion 2 und shall be eligible to vote al boord rnetliings in the
ah~ncc or the person holding tbe Director Po'!ítion 2,

Dkcctol'llosition 3

The person hoJding Director Position 3 RhaJI b~ ihe Neighborhood Develoi)ment CorpQl'itOT\'S
representIiive to tl~ Ciiy ofl)es Moines, Jowa's Neighborhood Kcv¡iiiliï.ftiion Hoard and shaH IlOSSCSS

experience, sldHs and knowledge that eoniplimlõßI the mission oftlle Neighborhood Diwelopment
Corporat ion.

Direcloi' Position 3 shall be api)o¡riicd by iht' Boim.! oftbe Neighborhood Developini:ini Corporal ion but
i-hall not aSSunie offc.e unlil three (3) weeks after ihc dale I )C~ Moin~s City Council has bcen notified of
the proposed appiiintm~TI1 by ihe Nl.igliborhood Development COIlioraiion.. The Des Moines City
Cmincil shul! have the power 10 i'cmove the person holdin¡; Direcloi' Position 3. The Hoard iirthe

Neighboi'hood Development Corporatlon shall have the i~owcr 10 iippoinl ¡t person to Director Position ~
sliould a vacancy ever arisc due 10 disauali licuiion, n:signition. or removaL.

J)Ilcctn)' Position 4

The person holding Dil'ec1ol' Po!;irion 4 shall bc II tcp..c~i:llllttive of lhe Neighboi'hood FinaFU;c
Corpomlion.

ll1rcClor Posilion 4 shull be appointed by the Neighborhood Finiince Corporation's Doard or Dircc\ors
which sli.U have the i~owcr to I'CTlOVC ihl. p~r:¡on holding Direcloi' Posltiol\ 4 and S.hiill..tlso hiive the

I)OWCI' 10 iippoinl It person to Dii'ector Position 4 i;ool,1d a Vftllncy ever ¡irise due to dìsqualificaiioii,

resignation, or rcmoval.

Dh.,~ror P(Iitioß S

Thtl person holding Díi-eclor Position S shall be Ii resident of.., Recognized, Designated, or Cliiirlt'r
ncighhorhood loi.itted in low to moderat~income censl1~ tracks In ilil. Cit)' of Des Moines. and shall
possess expei'ience, skíls and knowledge thlll compliments the mission of the Ncighborhuod
I )c\'e1opmonl Colpoiition,

Dilector Position S shall bc ai)l~oil\ICd b)' Ih~Bo¡'nt of the Neighbol'hood Dcvelopmcni Corponltion but
llhall t\ot ft$Sulm: omce iiniilllm~e (3) weeks after the date llcs. Moin~~ Ciiy Council has been notified of
Ihe proposed apiioinlinenl b)' ihe Neighbolhood Development Corporatioii. The Des Moines City
Council sludl h¡tve 1he power to removc thc i)~rson holdiTig llin:ctor Position S. The Board orilic
Neighborhood I kvclopmi=nl Corplation shall have the powel' to appoiniii person to Directol' PosÌlion 5
should a vacancy arise due lo di!;~lli~lificftiion, r~~igm\iion, or removaL.

DJrectol' Posllion 6
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The persn holding Director Posiiion 6 shall be 8 resident of Polk County. Iowa, and shal posess
experiencc, skils1lJld knowledge that compliment th mission of the Neighhorhoo Dcveloiiment
Cororal/on.

Director Position 6 shall be appointed by the Boad orthe Neighborhood Developmeni Coraion but
shall not asume offce unti th (3) weeks after the date ~'(~llt)' Boafd afSuflervisal' Des Moines

City council has been noiited of tlte propose api)(jntment by the Neighborhoo Development
Corpondion. 'l1lè Ilalk Çaully BeaFd erSupefyiseFSDes Moines Cll\' Council shall havc the power to
remove thc person holding Direor Position 6. The Hoard or the Neighborhood Development
Corporation shall have the power 10 appoint a person 10 Direclor Positión 6 should a vacancy arise due to
disqualifcation, resigna\ion, or removaL.

Direelor I.osition 7

The person holding Director Position 7 shall be a representative orthe banking con\munity.

Dirctor Position 7 sha1l be appointed by the Boad orthe Neighborhood Development Corporniion but
shall nol assumc offec unti three (3) weeks after th date ibat the Pølk Çmin~"8oaif$tlpetVisøfS ana
ll.llc Moines City CouncilhaFe b~n notified ofllic proposed appointment by the Neighborhoo

Developent Corpration. Hither the Pal" CetlllIy Bea ef8Hpe.,,"¡sors or Ilhe IÀ~ Moines City ('..uncil
shall have thc powcr to remove the persn bol~ing Ilirecior Position 7. The Neighborhd Development
Corpration shall have the power to ~ppint a person to Director Position 7 should a V¡ic.mcy itrise due 10
disqualifcation, resignation. or removal.

Db'ector Position 8

The person holding Dirtor Position 8 mall be a reprccntatlve of the development community.

Diredor Poshion 8 shall be appointed by the Boad oflhe Neighborhoo Development Corporation but
shall not assllme ofce untiltbre (3) weeks after the date that the Polk Cotlmy Beanl øf8u~rvisoru and
tl Des Moines Ciiy Çouricil hay. ~en notified otthe proposed appoinlment by thc Neighborhoo
Ilevelopment Corpration. EiIJler tRe Polk.c..HUll)' B(\ar of Stlpervis9F5 aT IlIe Des Moines ('íiý Council
shal have the power to remove the person holding Director Position 8 . The Neighborhoo Devclopment
Corporation shall have the power 10 appoint a perst\ to Director Position 8 should a vacancy are due 10
disquaification, resignation,

Director Position 9

The person holding Director Position 9 shaUbe an architect and/or designer.

Director Position 9 slmll be ¡tppointcd by the Boa ofthe NeighborhQO DevelopmentCoror31ion but
sh¡,U nol (tSlItnC offce unti three (3) weeks after the date tbat tlu," PalJ~ COIlAty HAfrå ofSulim'i;;ors aiul
the Des Moines City Coimcil h~ ben notified ófthç proposed appintment by the Neigborhood
Development Corption. fiÎiM.lhe Polk Cm..nity Beard arSuflervisars Elr Ilh Dès Moincs City Council
shall have ihe powcr to remove the persn holding Director Position 9, The Neighborhood Development
Corporation shall have the power to appoint a person to Diretor Position 9 should a vactucy arise duc 10
disqualüication. resignation,

lage4 ofl5



Dlredor Position 10

Director Position 10 sha be an ailarge poition nÍ1d shall be a person with the experience, ~kils. and

knowlede tht compliments the mission ofth~ Neighborh Developmçnt Corpration.

Director Position 10 shan be appointed by the l:óad of the Neighborood Development Corpotalion but
shall not assume ofice unl¡¡three (3) weeks after the date that the Palk ('eaRly Beam t)fSlJrvi5lFS and
th Des Moines City Council h~ been notifed or the proposed appointment by the Neighborhood
Developmcnt Corporation. ~ítlier !he "elk Calii'l)' Beard or SUrerVê;QFS ar Ilh~ De MoÎOs Ciiy CouDêil
shall have the power 10 remove the person holding Director Position 10. Th Neighborhood Development
Corpriiiion shall have the power to appoini a person 10 Director PosUion 10 should a vacancy arise due

to disqualification, resignaiion,

Direc:or PosiCon 11

The person holdin Director IJosilion 1 I shall be a repreentative ofthe City of Des Moine, Iowa. The
person shall either be an elected offcial or be an employee oflhe city orJ)es Moines, Iowa with expertise
in the are of economic development and whh job duties that reuire the person to communicate direçtly
and regularly with the city's elected offcials.

I )ircctor Position i i shall be appinted by the Des Moines City Co~ncii. The Des Moinès City Council
shall have th power to remove th person balding Director Position I i and shall also have the power to
iippoint.a persn to Director Position I i shold II vacancy arise due to disqalification, resignation, or

remova.

l11C Des Moines City Council may appoint anallcmatc for the diretor Position i i. The alternate shall
meet th aUl,lications of the Director Position 1 i mid shall be eligible 10 vote at bord mccling.c; in th
absc of the persoll holding the Dirtor I~siíion 11.

nlreeloi' i~osition 11

The pe holding Dirctor Posiiion 12 shall be a represent~ive of the Cit urDes Moines'
Neighborhoo Revltall7.8lion noard,

Diretor Position 12 shall be appointcd by the Neighbohood Revitation Board which shall have the
power to remove the person holding Dirctor POSiiÖfi12 and shall alsc have the power to appoini a
person to Director Pôsition 12 should a vacancy ever arise due to disqualication, resignation, or rcmovàl.

Director Position l 3

Director Position J3 shall be an at larl;c PQsítìon and shl be a person with the experience. skils. and
knowledle thai coJtmlimclitc; th,!unissíon orthe Neìghbiirhómllli:veloflmcnt CO!l.m!,ion.

Dirs.ctoiPosìtion 13 shall be appiiinlcd by the. agard of the Neighborhood Development CororatÎon hut
shall not assume offce unìl three (3) weeks after the date that the IJès Moines City Council has ben
flOtificd ofth~j'roposed appointment bv the NciJ!hborllDQQçvelopment Corpration. The Des Moincs
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City Council shal/ have the power to remove the person holding. Director PosilÎon i 3. The Neighborhood
Development Corpration shall have the power to ¡:ppoint a person to Director Position 13 should a
vacany arisê due to disqualikatiori. resignation.

Ilin.-ctor PMition 14

Director Position 14 shall be aii at lar~e poition and shall be a person with tbe expericm:e. skils. and
knowledfLc that compliments the mission ortbe Neii;hburhoo nevcloL)mcm Corpration,

Director Position 14 shll bê appointed bv the Boad Qr the Neighborhod Development Corpration but
shall ßQt asume offce until three (31 weeks after the date that the Des Moines City Council ha.. bc.en
notified of tlç proposed appointent bv the Nèil;borhoo Development C-Om2i.ation. The Des Moines

City Council shall have the power to remoVe the persn nolding Director Position 14. l1ie NcÎiihhomood
Development Corporatl91! shall have the power to ilDpoint it pemm to llit\'Ctor Positon H.~hould a
~acan£y arise due to disqualification. resiination.

Director Position 15

The persn hoidine DIreçtor Position 15 shall ~a representative of the City of Des MoiOè. Iowa. lhe
person shall either be an e1ecte~offciai or be an employee of the Cit\, of iks Moines. Iowa, with ¡oi!
duties that reuire the person to commiinicat~ directly and reaularh' with the city's elected oficials.

Director POSitili1i 115h811 be appointed by the Des Moines CÎtv CounciL. The f)cs Moíne&.'pty Council
shall have the power to remove the ocrson holdiiui Director Position 15 and shall also litve the pòwcr to
apPOÎnt a person to Director Position IS should a \'llCancv arise due to dis~ualiicatiol1. resi~naion. or
retllyaL.

SeeliGn S. Ex Offcio ADDoÎnfmcnts

'n\C Hoard or Directors ofthe Neighborhood Development Corpration Ilay invite individuals to
serv as ex offctoiiiembers or the Bood. An ex offcio member is cx~ted to llnd board ineetis.

inçluding clòscd s~$ioJ)s. l1nô to paicipate in diliclIssions. An ~ offcio memlir tny Itot offer motions.
amendments to motions. second motions or vote on motionli before the Board.

Ex offcio members should have experience, skills and knwledge that compliil\cnt.'l the mission
the Nelghb.0rhd Development Corpration, and shall SCve: for a term oftwo (2) yea unless removed
by a majority vote or the Hoard.

The maximum Rumberof the ex offcio mcmbcri or the Board at any time shll be two (2).

Section 6. Annual Meetinii

Th annual meeting of the BOild or Directors shall beheld in JURe £tclelmNovember at a dute. time, and
Jocåtion to be designated by the Board of Directors. At least seven (7) days notice to difCctors mu... be
given.
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Section 7. Reeular Mcctiol!s

Regular meetings orihe Hoard of Director shallbc held at least once a month at such lime an place as
may be desigll"~ by the Doad or Diretors. At least foiir (4) days notice to diretors mus be given.

Sectioii 8. Spccial Meetl28

SpedêÚ meetings inay be caled by lhe Executive Di~tor or by a majority orthc Roard of Directors by

giving IWO (2) days notice or without notice if notice be Wâívw in writing by all directors either berorc or
øncr the meeting.

Section 9. Notiu

Notice of any meètin orthc Roard of Directors shall be given by oral 01' \\ineD notice dclivêred
personl:llY. c-mailcd or mailed 10 each direcor .this or her busines addrç'i, rfmailed. slIch notÍl-e shall
be deçmed to be delivered when deposited in lhe United States mail so addreed. wiih poìage thC:.rcn
iirepad. Any director may waive notice of any mçcting. The attendance of a diretor at a meeting shaU
consiitute a waiver of notice or such meeting. except where a dirceltr attends a meeting for the express
purpose of objecting 10 the transaction of any b\ISilicss DcCSlL'ie the m~ti is nul lawfully caned or
convened. Neither the business to be tran~8cted at. nor the purp of: 8nyregular or speial meeting or
ihe Board or Directors need he speifed in ihe notk.'Ç of waiver of notice of such mee1ing.

See lion 10. Quorum

A mniority of filed board l)sillons. bul no Ics."lIum Seven (7) member~ shan coiistinite a quoru for
ihe tranction ofbusinesuiany mcetinlofthê' Boàrd ofllircClors. hut if less than seven (7) dircctors are
presental a meeiing a majority of the directors presel1t may adjourn th meeting from iime to time
wiihout rurhcr nc:tice.

Sedlon 11. Vothie

All quetions at a meeiing orihc Board ofD~(:lorS shal be decided by a majority \'ole orlliC directors

entitled to vote and pres.ent in person (or \'ia phone) at th meeting. Eath director shaH be entitled to one
(I) vôtc. An abnt dirtor shalliiot be aHowed 10 vote by proxy,

Section 12. Action Without Meet¡n2

Any action reuired or pemlitted by law or the Articles of Incoporation or thee Rylaws to ~ tan at
any meeting ofthc Doard ofDirei:ors may be taen withoul a meeting ifeonscnt Îll writing settin forth
thcsction shaU besÎbrned by an orthe directors thcn in offce,

Section 13.1tesil!DMtioll and Removal

Any dintor may at any time resign by serving written notice thcrcor () th rcriisining dirors.
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Mcmbc~iup on th Board of Directors may also be termined by passae of a removal relution .of the
Boar of Directors afic( any director ha missed mote than three consecutive or four total out of any 12
çonscutive meeting.'Ç per year (yea being derme as tbe period from JøbiJanuaiy I throgh lI

&ll£tleetifl JURe J()December 31).

Setion 14. Compens.'ttioll

Directors shaU serve without compensation, cX~pt reoonble expenses shall be paiel However, to the
extent dccimd ttcessary by the corpration, the corporation may retàin tbe servicCl ofå direclor oiber
lhan in his or her capaity asa direór an lh dirctor may be cOlnpcnsattd forseces so rendered a.;
the Board of Director may frm time to t¡,nc dceiii upprpriate.

Section l4. 15. 1~8r6amentarv Procedure

Robert's Rules of Order shal govern 011 questions or parliamentai procedure not covered by lhese
Bylaws or the Iowa Nonprofit Corporation Act.

ARTICLE III . OFFCERS

Seelio" i. Offcers

The oflìcersofthcccorromtion i;hitll be a President, Vice-lJrcsidcnl, Pas Ptideøt. Executive ))Îrcctor,
Secretary, .".isl Seerelar, and Trea.~urer, each utwhom shall be eleced hy lliQ Hoa of Dirtors.
Any two or more offces may be held by the same persn.

Seetion i. NoininHtion ofOlJccn

A nominting committe wil be appointed by th President in Ma Set'let1dier October oreach ye. 'IM
nominating êornmillee wil submit its nomination or offces for the coming yea to the Hoard or
Dirctor at the anual meeting held In ~WMOeteèerNoyember of each year. Any nomÎnation submitted

mu.\1 be with ihe consent oftb nominte. Additional nominatiOn may be made (rom the Ooor with the
cons of the nominee

Setion 3. Election Rod Term ofOffec

Th~omcers of the corpration s~n be clC(lcdannliaUy by the Board ofl1irçi0r al theanual meeting

of the Boa orllin."Cors hf.ld În ÀHRe OiotoberNovcmber oreach yea or as SOM thercaftcras convenient

The anua election of offcers shall iake pla~ al th annual meeting after the Board of Directo!' has

eleced din.'Ctórs 10 replace those directors whose terms are expiring. Each offcer shall hold offce untif
the offcer's suceec;or shall have been duly electe and shalt have qualifed or until the offcers

disqualifcation, death, resignation or removal in the manner hereinafter provided.

Seetio.. 4. ResÎlmation
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Any offcer may at any time resign by sc..vlng wríUcn notice thereof on ihe Boaniiif Ilircctoi'". Such
i'esignation shall luk.: eITL'tl ,.pOll receIpt thereof or 111 uny JiiicT iimc specified thei'ein and, unless
otherwise spccir~d dici'cin, acceiitance iheæof slii~llllot be necessary to make it efièciive.

Se(tloll So ll.~movlll

Any offcer in"y be removed by the Board ufDirec\ors whenever in its judgment the besl inten..-sls ofille
corJ,or3iion wil be served thereby.

Scetioii 6. Viu:uucies.

A vacancy in any otlice bee mise of dealh, di~ualiflcfltíon, resignation, or i'einov.~r shari he filled hy the
Board of Directors for the unexpired portion of1he lerni.

Sedii;m 7. PrcAidt'nt

The Presidenlshall be a memher otlhe corponition's Boanluf I)jrcciori- and shall, when presenl, pæ:side
iilidl II ecl Í1lg" of the Bomd of Direc tors, The lre!\ident shall perform such other duiie:s IlS may from Urn e
to time be assigned by ih\) Hoard of Dil'ec.oTS,

Sed ion 8. Vice-President

The Vice-Pi'esident sliall be a membei' oHhe corpuniiion's Roal'd oflJírcdors and shiiU. inlhe absr:nce or
ihe Pi'csidcnt ol'ln the evenl ofihe I)rc...ldlrits dea1h, inabilty. or refusal (0 iict. rerforrn thc duties otthe
Pi'esident. The Vice'Pl'c~ldcnt shall peI1())n such oilier t.uli~Slls may tì'Oll time 10 time be lissign~iJ by ih\)
Bf.llrd tlfDii'Cclors.

SectIon 9. E~eculive Dh'cctol

The TIxecutive Diii~clor ~h"1I rl( he a member cftlle Boiini of Direclors. The Execu1Ì\'e Director shull be

Ihe principle e~ccutive ctlicer of the coi-pondiolllllld i-hall, subJ~t to the conllol of ihe Roa.i'd or
I)ireetors, have genenil charge vfand direct the operations oflhe corpoi'a\ioi\_ The Executive Dileclor
shiil! k~ep tht: .Boilnl ofl)ji'cctors filII)' informed iind :shall consuli wirh them conceming .he business, or
ihe c.orporatlon. The Executive I )¡rector shall have the ßuthorÍly lu sign iind execute all contl'cls, checks,
deeds, morlguge:i, bonds., Icases, or other obliguiions on beha.1 f of the corpol'iition liS lite Execuiive
I )11oitor may deem neeessmy or proer in ihe course of the corpolution's regular b\i~¡nc.i!l. or which shall
be authorized by ilit\ Bf.llln,1 of Directoi-s, The Execuiive Direclor may sign in the name of ihe corpomliul1
reporls iind all other documents nnd in:)liimelll$. which are necessary or proper in th~ cOUrSC ('rtf~

corpillD.tion's business. The Execuiivc Dírector shall perform tdl duti;:s irlcidcnl to the offce. i1S herein
delîned, iuid tlll such olher dLitjes as from iiintllo iime rnay be a~igned by the Board ofDirel.lor:s,

Sedioll to. Scclchln

The Secreiiiry shall be 8 mcmbei' otthe Board of Dircclors and shall: (a) keep the minutes of the Hoa.ni of
Directors meetings in one or mure hooks provided for that purpose; (b) see Illal all noticcs are duly given
In l!(:corotmce with ihe provii-ions of lhese Bylaws or"s re'linrcd by law; (c) be the c\lstodi¡in of ilitl
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corporate reords; and (d) perron such other dutes a'i from time to time may be assigned by the Boardof Direcòrs. .
SeelieR 11. l.lltaRt 8eeFenn'

,A.ft A5SistlUlSeei:ary mBY be.oflllUl!6 hy the ea,peratisR's Beard øf Oiæst8F& The Assstã1ll 8eeretar

en ,...rerm r.uel\ åutìes as frm lime 10 iime may be ftign h¥ the Bea af DireettFS.

Setion lla. TRillllrer

lhe Treasurer may be .a member or non-membe of the Board of I )ircctor$, The Treasurer !;hall; (n) ha
charge an custody of an be responsible for all fuds and securities of the corpoation; keep fuii and
iicciirate records and accounts of the transtions and financial condition ofllt corprailon. and see that

aU expenditures ar duly authorized and evidenccd by propr reeipts mid vouchers; (b) deposit in the
name of the corpration in such depository or depositories approved by the Board of Diretors, all
moncy$ that come Into the Treasurer's hmids for the corpóration's account; (c) make a full repo oftlte

financial condition orthe corporatiun when and as requested by the ßoar of Directors; and (d) in general,

peoim ilUch duties as may from time to time be assigned by the Executivè Dim:tor or the Roá of
Uirectòl'. Th Treasurer's books and accounts shall be o¡l'l during bu.dncsS hours to the inspection of

anY diretor. l1i Treasurer shall, a'i reuire by the ßo.ird of 
Directors. give bond in such roon and with

such sure. Ie!; ac¡ ~hall be require by the Boa of Direors. .

Section 121. Other Assislal'Cs and Adin!. Offcers

The Boord ofDirectot or ¡.ny offcer, duly authorl.7.c by the Board of Diretors. may appoint any person
to açt as assislan. 10 any offcer, or to perform th dutes ofsiich offcer whenever it islmpllctltal fôt
such offcer to tlt peisonaUy, an such asistant or aCting offcer may pcrformall the duties of the otlçè

to whicb appointed as as..istant. except as such power may otherwise be delined or n,-strictèd by the Boad
or the appointing offcer.

Section 134. Salaries

Th Prident, Vice-Predent, Secretary, and Tresurer shall serve without compensiion. except

reasonable expense.. shall be paid. However. to the extent deemed 1lCt'Ssa by the corpration. the
corporation may retan the seices of the pn.-sidcm, Vice-President, Secretaiy, and Treasurer otber tban
in thir capacity.... such offcers and they may be compensated for services SO l\'lderc ac¡ the Board of

U¡rector rnày from time to time deem appropriate. The salaries of the R~ecutíve Director and aU assistant
oftcers ánd aèting offcers shall be fixed from tir to tie by th Board ur Dif\'ttors.

ARTICLE iv - WREN lNSTRUMEN1S, LOANS, CW:CKS AN DEPOSITS

Section 1. Written hi5trDlcnts

All deeds an mortgages made by the corporation and all other written contracts and agrents
involvingainounts in execss orTen niousand Dollars ($10,000) to which the corraHon is a part slall

be executed In its name by the President or Executive Diretor and attested by die Secretary, Vice
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Prident, or Treasurer. A II other written contracts and agêemenls, which involve amounts ofTen
Thousnd Dollars ($10,00) or leSs to which the Corpraion is a pa may be ex.ecuted in its name by
either die prsid~nt or th Executive Diretor.

Sedion 1. Loans

No loaii shall be contracted on bchalrorthe corporation ~ no ~vidences of indebtednes shall be issued

in its nae unless auihorzcd by relution of the Board of Dirèctors. Such tluthority may be genera or

confned to spcltc instes.

Section 3. CheckS. Drarts. Ete.

All checks, draRs or other orders for ihe ~ymcrll of money, note... or other evidences ofindebtedness
Issued in the name urthe corporation. shall be signed by the Exutive Dirtor or by such offcer or
ollcers, IIgent or agcnt~ or the corporation as shll be deterined and authorii.o by reolution or th
Board of Directors.

Section 4. Deposits

A ii corporate fimds nol othrwisccntployed shal be deposited to the credit of the corpOr'tion at such
bun~ siivings and loan!\ creit unions, trust çompàniesor Olhcr depotories as the ßoid of Dirtors
ìnay selett

ARTICLI! V ~ COMMF.S 0' TilE U()Alil OF UIRECTORS

Section 1. General

Th Exeutive Director, with the Hoad of Diretor' concurrenc, may establish and appoint stnding and
special committee.. as shall be demed deirble for ihe endevors orth corporation. A standing or
special committee shalllimil its. activities to the accomplishment of thos tasks for which it \Va... apinted
an shall have no flwers, except thos speifically confèrrcd by action of the noard of Diretors. Upon
the completion of the task(s) assigned to iiny special committe, the special committee shall be
discarged.

Scetion 2. Committee Mémbership

lersn~ who are oat directors or officers of ihè corpalion may be ai)pointed to serve on sta(ling or
special committee. The ExecutiVe Dircctot or bislr design shll bea full or advisory member of each

c;òinmitlee. All members orstanding or special commillccs shall ~rvc at the pleasure oftJ1e noard of
llircclorS, Thenoard ofDireçtorsshall roview 8ndrcppoint persns to membehip on .allsiandhl$ and
special committees at the corpràtlon's -lllual meeting held in IUD. O~f November of eah yetr.

ScctIa 3. ReDo.'IS
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Except ll otherwise provided In the Boad of Directors reSolution approving th establishment and
àppqlnfment of Íl stanng or spcial commttee, J'il commttees shall milinlain wnUcrt agcndll') and/or
miutes oflheÎr meetin, which shall be available to the Board of Dirctors. Each committee shan report

Us activities to the Board of Directors as necessar.

Section 4. Mcetinu

1\11 committees srII mcçt at such time and place as deslgnted by the chirperson of fhcomuittee an
a') often ps necesar to accomplish their duties.

AllTICLE Vi - EXECUTIVE COMMlITEE

Setion 1. AøøoÙllmenl

An HxêCullvc Committee shall be appointed and shall consist ofthe fonowing persons:

President, Pas Presideøl (Ie tlw wd~nl thai lM-~~ItI.is~lt~+lllilr-l~~~),
l:.xcculive ()ircctor. ViccPrciddent. Secretai, and Treurer.

Section 2. Authoritv

The Executive Committee shall have the authorty to tract the business of the Board or I lircèlor
between meetings onhe Hoard ofl)jrcetors, except to the extent. ifany, that such authority shan be
limited by resolution of the Bthir of Director an expt also that th Executive Commiltee shall not
have the authority ofibe Boord ornirctors to make inajor policy decision.') including without limitation
amending the Articles of Incorpration, adopting it plan of merger or conslidation, approving the sale,
lease or ôther disposition of all Or sLlbslantially all ofthc asets of the Corroration otherwise tÎin in the
usual -id regular course or ils business, approving a VOlwitary díslution of the Coration or a

revocation theret~ or amending the Bylaws of til Corporation.

Section 3. Mcctiniis

Regula meeiings of (fic Hxcçutivc Committee inay be held without special notice at such time and places
as the Exeeutive Committee may fi from time to time. Special meêtings ordie Execuiive Committee
may be e~Ued by any member thereof upon tlntless tha\ three (3) day~' ooticc stang the place. date and
hl),ir ofthc meeting. which notice may be written or oml, and if mailed. shàll be d~med to be délivered
when depqsited in th United States mail atklæssed to the member orihe ...:ccutivc Committee al his or
her personal or business address. Any member of tht Executive Committe may waive notice of any
meeting an no notice of any meeting need be given to any member thereof who auends in person. The
notice or a meeting orthc Hxccutivc Committee need not state the businei;s prosed to be trasaed at
the mcctlng

Seetioli4. Quol'Uni and Votinll
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A niujorit), ofthtl members or ihc Excculivc Committee shall comltit1le II (iiiorum for ihc In~'ISa~iiQn or
bL1~incss al any meeting thereof and any aciion of ihe ExcClillvc Committee mu!t be authorized by the
aftirDlative vote of a m.~oriiy of the ineinbers of the E.xcciitive Committee.

Sedion 5. Adion \YUhout 0 Mootlni:

Any action required or permitted lo be h~"cn by the TIxccutivc Committee at a meeting nmy be I.tk.en
wilhoul a Jneeiing. ifcor~cllt hi wriilng. ¡¡clting forh the action so luken, shall be signL'll by all orihc
members of ihe Exccutive Committee,

~ctiUD 6. PrucetluJ'e

Thc l~s(:ctJljve ConllJlttce may establish ils own nil~ of (liuci:durc, which shall not he Incons.istent with
these Dyla.ws, II sludl keep reg.ular ¡n¡TlUles orÌls proceedings and report the same to Ihe Board of
Di~ctor~ for iis InformatIon at lhc meeiing thereof held next atlt:l. ihe pr(lcccding~ shall have been Eaken.

ARTICLE V 11- Sl.AL

Thc cOll10ratlon shall have no corponile :s\:id.

AlUCLE Viii - INEMNIFICATION

Section 1. lodemn¡fi(:ation - Tliird Pntv Actions

E...ccpt for any prohibition against Îndenmilic.\iìon $i~ccincaiiy i;el forth in these Oylaws or in chapler
504A, Cod~ Oflowll. fttihe iime índemnilcatioii is sought by uny director, offt:(lr. employee, volunteer or
agent oftl\c corporation. the col"pomtion sh.1l1 indcilUllfy aiiy i)crson who was 01'15 II pal1)' or is threa1ened

to be made II pa..I)'IO aflY Ihrcaicncd, pending., 01' compleled iiction, suit or p!\1Cccding.'), wheihcr civil,
c:rimhial. admliil~trative or Investigiitive (other il~n .~Il ftcihm by 01' In ihe right of the coiiioratìon) by
reason of the fact lIull he or :she is. or WI\" a dlrcctoi', otlìcei', employee, volunteel or ¡tgent ofihc:
i:oipon~ìo". or l~ or \\a!; serving. at the i'equest oflhe cOlpomllon as I! dircClor, offccr. cmiiloyce 01' agent
of another corpomtion, parlnership, jólnt veiuurc. trust, or other enterprise (sLl'Ch serving liS II director,
olIcer, employce or agent of ihe corporation 01" at tlle reque~1 oflh~ corporliiióJlI'cfcrrd In herein ai¡
"seiving 011 behalf of or at ihe t:orp(1n\ti~)lls I'CqUC!lt"), asalllit expenses (iiiduding altomey's fees),
judgmeiil:s, fines, and amounts paid in settlement iitiiully un reasoimbly iiicurretl by him in cóiuicction
with !lucl1action, suit 01' proceeding i(he 01' slæ i~ICd in good falih and In a manner he or she reasonably
believed to be in or not oppo~d lo the best inlcrcsts otthe corporation, and with respect 10 any criminal
.tciioJI or procceding. had no reasol11ble C¡Ulse to beHt:\,c his Or her conduct \Vas unlawful. The lerininitiol1
of any action, suit or proceeding by j\KlgmCTll, nrdci'. settlcment. convìction, or upon R pJea of nolo
coni end Cn: Or lis caiiivaleiit, i-hall not, of" ìtself, crelite ¡, pre5utopiion ihal ihe pcr!;on did nol act in good
f/illh and In a manner which he or sbt: reiisuiiably believed to he In 01' not Opl)Os.ed to the best interests of
the corporation, and, wiih r~spi.'tt 10 any criminal action or (ll'ceeding, hoo rensollubJe cltllSolo bcli~vc
that his or her cond\ICi \Va!; unlawtlll,

ScetiOD 2. Indemoift."l1tÎon - FlIt.her Pl'visions
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Jf u directol, otlcer. employee, volunleer or agent oflhe corpom1ion he"!s been successful on the merlt."l or

ntlicrwisc in dCrCtlSC or any lltion, ~iit, or proceeding rererred III in SeclKli 1, or in detènse of uny cliiini,

issue, or matter therein, he 01' she snnH be indemnified against expensc!l (includIng 8uorncy's rees)
acluull,)' and Teiisonably iiicurn:d by him ur h~l in comieciiunlhere\'iih. Any othel' indemnification
(unlc!ls ni'dercd by 8 COlIrl) shall be made hy the corporation only as iiiiihoriicd in ihe specific case upon a
determination tliat the IndemnIfication of such ix:rsn is ptoi)er hccau!i he or shc ha~ met ihe applicable
stundard of conducl sel forth in Seciion I; such delermiimiion shan be nlcide (J) by the Doard of DiI'eclol'
by i majoi'ily vole or a quorum con!li!lting or all directors nol pariics 10 slich lllotiiiii, ~mii. or prtxeedings;
or (2) in a written Oi)ìnion by special indepencrnt counsel selccled by ihe Roard ofDircciol'!; by ..
majoriiy vote of a (iiiocum consistin of diretors nul parties to suçh aclion, suil, or proceedil'gs; 01' (3) if
the l'cqui!liIC qUQmli or ihe rull Board of Direcloi'~ cannot he obtained ihro,igh ilisinlcrcsied din,lclors, iii It
written opinIon by special independent legal counsel selected by a majority vole ofihc full Board of
Din:clors in which direclors who an: parties m¡ty pariicipultl. Expenses inçurred by defending a civil or
criminal action, SUil, or 11rocecd¡ng~ may he paid by the cOIliorallon in advance or ihc nli¡l1 dlspusiiion uf

such action, suit, 01' proceedings lis authorized inlhe manner provided in this Seciion 2 upon reeipt of an
1I1'idcrtiikiiig by (ir un bchitlf of ~uch person ihat Soueh person believes in ~ood liiiili 1I11lhe 01' she has met
ihe aiiplicable slaooard ofcondm::l sct forth in Section I and that such IlCl'OtI will rei,ay such 81l01l111

unless ii shan be ullimulely determined ihal ir or she i~ entiUed to be indemnified as mithoi'ied hei'ein.

The 1ridcmnineailon and advanccmcilt orcxpi:nS~!; provided Iicreiri ~hiill not be ci¡c1l1~ive ofimy other
rights 10 which lhose seeking indemiiifcaiion or cidvancement of ex.penses may be entitled under any
priwisiotl in the a r1 içl (;$ of incorl'orlliioti 0 r Hy laws, aiiy agreemenl, ¿~ny vole of ineinb~i.s or disinleresled
direclors, 01' otherwise, both as to actions in the person's offcial capacity entitling ihc pènon lo
indenmificaiiun llW UdVtulCemenl of expenstl~ utKler these provisiol1s and as to actions in other capacities
conc\ii'i'ently held by tho!;c sceki ng indemnification or advanccmcnt or cxiicnsc!l. However, no pcrS~111
s,biill be provided indemiiiticatioii by uny provÎi;ion oflhe urticles of incorporation of bylaws, by any
agrecinc:nl, or othcl'wl!lc, for any hrc:ach of ii diity of loyalty In ihc cori~oraiiotl ,It lis ttll;:Tlbi:n;, Ibi. i~ny ¿,cl
or oini~'Sjon nol in goo fuilh or which involves intentiOl1cil misconduct or knowing violation ottlie law,
(ir roi' ¡l.i)' triiri~llclion rrl.in whIch ihe ricrs4.n dcri~e$ tUI inilllOpcr persoMI benefit. 'l1ie indeninHìciilioll
prvided hei'eín shan continue lI to a pei-oii who has ceased to be a directoi', Omcei', cmiiloycc.
volunieer, Or agcJlI and s.hiill inure to the bClclit or ihe I~irs, exi:culors, personiil n:preselll¡dives, iuid
administrators of such a person. The Board otDlrectoJ' shall havc powel'lo purchase and mainiairi
imumm.:c on behalf uf ¡my ¡M:ion who i:i or was SooTving on behiilf of or idihe cOlpomiion's request
agølnsi any liabilty a:'!lcI1cd agøin.tlliil1 or her in any such ClpaCiiy or arising 011 4,irhis or her slalus l~S
such, wheUier or nol the corporation would have ihe powt"l to indemnify him against sucli liabilty under
ihe rrovisiotl!i lliercof.

A InICU; i X - AMJt;N I)M Ii~NTS

These Bylaws shall be subject to amendmenl, alteration, or i.epeal in whole or in iiart or new Bylaws may
~ adopted b,)' ihe vole ufthciiiijorit)' uf th~ din:elors ihen in offi.\l al any ineeiini; of tlie ßoiird of
Dlrcclors; provided. howcvcr.ihoi wi'jlten nonce ofintcntlon to make, amend. or tCl'cal the Hylaws in
whole or in p'ul, or to itdupl new Byliiw~, slndl huve betll\ ~iveii in the notice ohuch m~eljng, unless all
dirotoi'i ihcn in offce !;hllIlUtltUliinou¡;ly votc in raVororiiny :'i~h fliicndiiient, ¿~Ilemiiun, or repeul.

Notification of any prollO!lcd anlcndmcnt lo these Bylaws mi.t be provided 10 thc eii)' of Dcs Moines ¿uid
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nny other griin10r clUjiy that has so reql1esled, 1i11~asi1ivc days prior 10 the Boal'C voting on the IlOOtion
oflne anlCndnient,

Notwilhsliinding any 01her i)i'ovl!;lon Ofihis Ariicle, no llmemhm:nl shalf be made!lo n~ to avoid
Hiniliiiions irnpo$Cd by the Ai1icles of Incorp\lH,iion.

Secl'etary of the Corpolation
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