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BY-LAWS 

OF 

THE LANDINGS HOMEOWNER'S ASSOCIATION 

(A Non-Profit Corporation) 

The Landings Homeowner ' s Association, a non-profit corporation , 
hereinafter referred to as "Association", hereby adopts the 
following By- Laws: 

ARTICLE I 

OFFICES 

SECTI ON 1 . Principal Office . The pri ncipal office of the 
corporation shall be located at 15525 Landings Avenue , Spirit 
Lake , Dickinson County , State of Iowa. 

SECTION 2. Registered Office . The registered office o f 
the corporation shall be as provided in the Articles of 
Incorporation subj ect to change by resolution of the Board of 
Directors. Any such change must be filed with the Secretar y of 
State . The regi stered office must be located and maintained 
within the State of Iowa and a registered agent must maintain a 
business offi ce at that address as required b y the Iowa Bus i ness 
Corporat i on Act . 

SECT I ON 3. Other Business Offices. The corpor a t ion may 
maintai n offices at such other places , either within or without 
the State of Iowa , as the Board of Directors may designate or as 
the business o f the corporation may require from time to time. 

ARTICLE II 

MEMBERS 

SECTION 1. Members. 
"owne r s " a s defi ned i n these 

Voting 
bylaws . 

members consist o f the 
The t erm " owner" shall 
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mean a person who is the record tit le holder Ln possession or , 
in the case of a contract sale, the contract purchaser in 
possession . In t:he event of multiple, corporale , or fi duciary 
ownership , the owner or owners s hall designate a person wh o is 
to act as owner in connection with the Association . Each unit 
or lot shall be entitled to have one vote and the vote shall not 
be split . In t he case of homes built on more than one lot in 
Landings Estates , Lhe home owner shall have o ne vole and not 
multiple votes . 

SECTION 2 . Annual Meeting . The annual meeting of the 
members shall be held annually at a time selected by the Board 
during the first two weeks of July , to elect a Board of 
Directors and transact such other business as may properly come 
before the meeting . If the e l ecLion of directors shall not be 
held on t he day designated herein for any annual meeting of the 
members , or at any adjournment thereof , the Board of Directors 
shall cause the election to be held at a special members meeting 
as soon thereafter as conveniently may be . 

SECTION 3 . Special Meetings or Special Votes of Members . 
Special meetings of the members , for any purpose or purposes , 
may be cal led by the President or by the Board of Directors , and 
s hall be called by Lhe President or Secre tary at the request of 
the holders of not less than twenLy percent of all the 
outstanding memberships of the corporation entitled to vote at 
the meeting . 

The Board may also determine reasonable and fair means from 
time to time to obtain the vote of members in lieu of a special 
meeting , using any appropriate method of polling whic h results 
i n a printed record of the vote taken . Such methods may 
inc lude , but are not limi ted to, email voting on particular 
issues . 

S8CTION 4 . Place of Meet i ng . The place of meeti ng, if a 
physical meeting is taking place , shall be the Landings 
clubhouse or such other suitable place as may be stated in the 
notice of meeting , but not more than ten miles from The 
Landi nqs . 

SECTION 5 . Notice of Meetings . Not less than ten but not 
more than fifty days prior to the date of the meeting or vote , 
the Secretary shall send or cause to be sent , an electronic , 
written or printed notice stating the place , day and hour of Lhe 
meeting or matter to be voted upon . In the case of the annual 
meeting , che rotice shall also include an agenda and the minutes 
of the last meeting ; an accounting of Lhe last fiscal year ' s 
Lransactions and b udget ; and the proposed fiscal budget for the 
coming fiscal year . 
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SECTION 6 . Quorum . A simple majority of the members of 
the corporation entitled to vote , represented in person or by 
proxy , shall constitute a quorum at a meeting of members . If a 
quorum exists , the affirmative vote of the majority of the 
memberships represented at the meeting and entitled to vote 
shall be the act of the members , except under certain 
circumstances , where a greater number of votes or class voting 
may be required by the Iowa Business Corporation Act , the 
Articles of Incorporation or the Bylaws of the corporation . If 
a quorum shall fail to attend any meeting , the chairperson of 
the meeting or a majority of the votes present may adj ourn the 
meeting to another place , date or time . 

SECTION 7 . Proxies . At all meetings of members , a member 
may vote by proxy executed in writing by the member or by his 
duly authorized attorney- in-fact . Unless otherwise provided in 
the proxy , it shall be valid for precisely eleven months from 
the date of its execution . 

SECTION 8 . Voting of Memberships. Each member shall be 
entitled to one vote upon each matter submitted to a vote at a 
meeting of the members . 

) SECTION 9 . Voting by Ballot . Voting by members on any 
question or in any election may be viva voce unless the 
presiding officer shall order or any member shall demand that 
voting be by ballot . 

SECTION 10 . Organization . 

(a) Such person as the board of d irectors may have 
designated, or i n the absence of such a person , the President, 
or in his or her absence , such person as shall be designated by 
the holders of a majority of the memberships present at the 
meeting , shall call meetings of the members to order and shall 
act as chairperson of such meetings . 

(b) The Secretary of the Corporation shall act as 
Secretary at all meetings of the members , but in the absence of 
the Secretary at any meeting of the members , the presiding 
officer may appoint any person to act as Secretary of the 
meeting . 

SECTION 11 . Conduct of Business . The chairperson of any 
meeting of members shall determine the order of business and 
procedure at the meeting , including such regulation of the 
manner of voting and the conduct of business as seem to him or 
her to be in order . 
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ARTICLE III 

BOARD OF DIRECTORS 

SECTION 1. General Powers . The business and affairs of 
the Corporation , including the control and disposition of its 
property an d funds , shall be managed by its Board of Directors . 
The powers and duties of the Board shall include all of the 
po•,ven; and duties existing under Chapter 504A of the Code of 
Iowa . These powe rs and duties shall include but not be limited 
to the following , subject however to Lhe provisions of the 
Articles of Incorporation and these By-Laws : 

i . 

ii. 

lii. 

To make and collect assessment s from members to pay 
the costs and expenses of The Landings and its various 
subdivisions (Nantucket , Marina Village , and Landings 
Estates) , subject to the restrictions contained in 
these bylaws. 

Non - payment of any assessment when due subjects the 
non-payor to an inLerest charge to be established by 
the Board . Every assessment and any attendant 
interest are t he personal obligation of Lhe owner of 
the property assessed . Any non-paid and past due 
assessment shall constitute a lien against all 
property subject to the assessment as of the time the 
assessment is past due . Such assessment lien may be 
foreclosed by the Association as permitted by law and 
the Association shall be entitled to recover from the 
property owner the assessment, interest , and all costs 
including reasonable attorney fees ; 

To use the proceeds of assessments in the exercise of 
the powers and duties o£ the Board; 

To maintain , repair , furnish , replace and operate the 
common areas owned by or shared by all three regimes 
of The Landings as stated in the amended and restated 
Landings Master Covenants , including the roads , all 
signage within the Landings, all fou r hundred feet of 
lakeshore frontage (up to the highwater mark as 
es tabl i shed by the rowa Department of Natural 
Resources) , beach and marina area , and the community 
building , pool , and green space in Lot 23 , Landings 
Estaces . This includes areas that are "common" only 
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to the owners of one regime (e.g ., Nantucket} . The 
allocation of such expenses shall be in accordance 
with Ar t i c l e VI , Secti on 3 of t hese Bylaws. 

iv . To purchase insurance upon the property and insurance 
for the operation of Associat i on and its members , 
including but not necessarily limited to casualty and 
liability insurance; 

v . To reconstruct improvements after casualty and to 
further i mprove the property; 

vi . To make and amend reasonable regulations , standards 
and rules of conduct regarding the use and occupancy 
of the propert y ; 

vii. To enforce by legal means, i f necessary , the 
provisions of law, the Master Covenants , Articles of 
Incorporation and regulations , standards and rules of 
conduct properly adopted; 

v i i i To contract for the management of the regime and to 
delegate to a manager such powers and duties of 
Association and Board as it may deem appropriate and 
to ter minate such management . The Board shal l also 
have the power to employ attorneys , accountant s and 
such other professional persons as necessary to assist 
in said management ; and 

i x . The designation and removal of personnel necessary for 
the maintenance , repai r , replacement and operation of 
the common areas and facilities . 

SECTION 2 . Composit ion; SJ~lection ; Terms of Office . The 
--~--~~--~----~----~---~---Board of Directors shal l consist of five (5) indi v i dual s 

selected as fo l lows : 

a . Two d i rect ors shall be Nant ucket owners. 

b . Two directors shal l be Marina Vi l lage owners . 

c . One director shall be a Landings Estate owner . 

However , at such t ime as seventy-five percent of the Landings 
Es tates lots are bui lt upon , the Board shall be expanded to six 
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directors , two of which shall be from Landings Estates . 

Directors ' terms of office shall be two years with no more 
than two consecutive terms, until the successors are elected and 
qualified . Directors' terms shall be staggered so that annua l 
elections consist of election of one director from each regime 
insofar as is feasible . 

SECTION 3 . Election and Tenure of Directors. Directors of 
the corporation shall be appointed" or elected"- by the members at 
the annual meeting until his successor shall have been duly 
elected , and qualified, or until his prior death, resignat ion or 
removal . 

SECTION 4. R~ .. $:hgnation. Any director of the corporation 
may resign at an:y--· t ime by giving written notice of his 
resignation to the President or the Secretary . Such resignation 
shal l be effective as of the time spec i f i ed therein . If no 
specification is made, it shall be effective upon its receipt. 
Acceptance of the resignation is unnecessary for purposes of 
making such resignat i on effective, unless so specified therein . 

SECTION 5 . Removal. Any director may be removed , with or 
without cause , at a special meeting of t he members which has 
been called for the express purpose of removing such director, 
by a vote of sixty percent of all the members entitled to vote 
at an election of dlrectors. When any director is so removed, 
thus creating a vacancy, the members may elect a new director at 
the same meeting to fill such vacancy and complete the unexpired 
term of such director removed . The vacancy may also be fi l led 
in accordance with Section 6 of this Article. 

SECTION 6. Vacancies . A vacancy occurring in the Board of 
Directors may be filled as set forth in Section Two ( 2 ), the 
newly elected director to complete the unexpired term of his 
predecessor, if any . 

SCCTION 7 . Regular Meetings . A regular meeting of the 
Board of Directors shall be held withou t other notice than this 
Bylaw as established by the Board of Directors . The Board of 
Directors may provide , by resolution, the time and place , within 
or without the State of I owa , for the holding of addit ional 
regular meetings without other notice than such resolution . 

SECTION 8 . §.£~c:j_al Meetings . Special meetings of the 
Board of Directors rnay be cal led by or at the request of the 
President or any one di r ector . 

SECTION 9 . Notice and Waiver. 
meet ln.g shall be given at least two 

Notice of any special 
days previous thereto by 
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electronic , written or verbal notice reasonably calculated to 
alert the director to the date, time , place and purpose of the 
meeting . 

SECTION 10 . Quorum . A majority of the members of the 
Board of Directors shall constitute a quorum for the transaction 
of business at any meeting of the Board, but if less than a 
majority of the members of the Board is present at a meeting , a 
majority of the directors present may adjourn the meeting from 
time to time without further notice . 

SECTION 11. Manner of Acting . The act of the majority of 
the directors present at a meeting at which a quorum is present 
shall be the act of the Board of Directors . 

SECTION 12 . Compensation . By resolution of the Board of 
Directors , the directors may be paid their out of pocket 
expenses , if any , related to their work for the corporation . 
The Board of Directors shall not receive any compensation for 
its work, except that the Treasurer may be paid if the Board so 
determines from time to time . 

SECTION 13 . !?resumption of Assent . A director of the 
corporation who is present at a meeting of the Board of 
Directors at which action of any corporate matter is taken shall 
be presumed to have assented to the action unless his dissent 
shall be entered in the minutes of the meeting or unless he 
shall file his written dissent to such action wi.th the person 
acting as the secretary of the meeting before the adjournment 
thereof or shall forward such dissent by registered or certified 
mail to the Secretary of the corporation immediately after the 
adjournment of the meeting . Such right to dissent shall not 
apply to a director who voted in favor of such action . 

SECTION 14 . Informal Action by Directors . Any action 
required or permitted by Iowa law , the Articles of Incorporation 
or these Bylaws to be taken at a meeting of the directors or a 
committee thereof, may be taken without a meeting if consent in 
writing setting forth the action so taken , shall be signed by 
all of the directors or members of the committee , as the case 
may be . 

SECT I ON 15 . Committees . The Board of Directors, by 
resolut i on , may create an Executive Committee and one or more 
other committees from among its members . Such committees , 
however , shall not have the authority of the Board of Directors 
in matters concerning the amendment of the Articles of 
Incorporation or the Bylaws of the corporation , adoption of 
merger or consolidation , dissolution of the corporation , or the 
filling of vacancies occurring in the Board . Each committee 
shall conduct itself independently in the performance of its 
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duties and shall report: to the full Board on its activities as 
requested by che Board . 

SECriON 16 . Order of Business . 

(a) At meetings of the board of directors , business shall 
be transacted in such order as , from t 1 me to time , the board of 
directors may determine by resolution. 

(b) At all meetings of the board, the chairperson or in 
his or her absence , vice chairpe.r:-son , or in their abse nce the 
President , or i n Lhe Pr esident ' s absence Lhe most senior Vice 
President presenL , or otherwise the per:-son designated b y the 
vote oE a majority of the directors presenL shall preside . 

ARTICLE IV 

OfE'ICERS 

SECTION 1 . Number . The officers of the corporation shall 
consist of a President , ac least one Vice President , a Secretary 
and a •r reasurer , and such Assistant Secretaries , Ass is cant 
T~easurers and other officers and agents as the Board of 
Directors may deem necessury .Cor the tr .. Hwaction of Lhe business 
of the corporation . The same person may hold more than one 
office . In its discretion , the board of directors may delegate 
the powers or duties of any officer to any other officer or 
agents , notwithstanding any provision of these bylaws , and the 
board of directors may leave unfilled for any such period as it 
may fix , any office except those of President, 'Treasurer and 
Secretary . 

Sf.CTION 2 . Election and Terrn or Office. The officers of 
the corporaLion shall be elecled by Lhe Board of Directors at 
any rcgu lar meeting of the Board of Directors . Each officer 
shall hold office until his successor shall have been duly 
elected ,nd qualified or until his dealh or unlil he shall 
resign or shall have been removed in Lhe manner hereinafter 
provided . 

SECTION 3 . Removal . Any officer or agent elected or 
appointed by the Board o= Directors may be removed by the Board 
whenever in its best judgment the best interests of the 
.:orporation would be served thereby, but such removal shall be 
without limitation on the contract rights , if any, oE the person 
so removed to recover damages for a breach Lhereof . 

JSCriON 4 . Vacancies . A vacancy in any office because of 
death , resignacio 1, .t.emoval , disqualification or otherwise , may 
be tillecl by the Board of Oir~ctocs for. the unexplced portion of 
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the term. The creation of a new office , increasing the number 
of offices shall be considered and treated as a vacancy . 

SECTION 5 . The President . The President shall be the 
principal executive officer of the corpora tion and , subject to 
the control o f the Board of Directors , shall in general 
supervise and control all of the business and affairs of the 
corporation . He shall preside at all meetings of the members 
and Board of Directors . He shall have authority to sign , 
execute and acknowledge , on behalf of the corporation , all 
instruments whi ch t he Board of Directors has exp r essly 
authorized to be executed by him or has impl iedly authorized to 
be execute d by him as occurrences in the ordinary course of 
business of t he corporation . Authorization to so execute is 
only to be withheld in such matters where an express delegation 
of authority has been made to another officer or agent of the 
corporation by the Board of Directors or by these Bylaws or as 
required by law . The President himselE may delegate the 
authori t y to sign , execute a nd acknowledge such documents or 
instruments to anothe r officer or agent in his place . In 
general , he shall perform all duties incident to the office of 
President and such other duties as may be presented by the Board 
of Directors from time to time . 

SECTION 6 . Vlce President . In the absence ot the 
President or in t he event of his death, inabili ty or refusal to 
act , t he Vice President s hall perform the duties o f the 
President , and when so acting , shall have all the powers of and 
be subject to a ll the restrictions upon the President . The Vice 
President shall perform such other duties as from time to time 
may be assigned to him by the President or by the Board of 
Directors . 

SECTION 7. Secretary. The Secretary shall keep the 
minutes of the Board of Directors ' meetings in one or more books 
provided for that purpose ; see that all notices are duly given 
in accordance with the provisions of these Bylaws or as required 
by law; be custodian of the corporate records ; keep a register 
of the post office addres s a nd emai l addres s of each member 
which s ha ll be furnished to t he Secretar y by such member ; and in 
general , perform all d uties incident to the office of Secretary 
and such other duties as from time to time may be assigned to 
him by the Presi dent or by the Board of Directors . 

SECTION 8 . Treasurer . If r equ ired by t he Board of 
Di rectors , the Treasurer s hall give a bond for the fa ithf u l 
discha rge of his duties in such sum a nd with such surety or 
sureties as the Board of Directors shall determine . He shall 
have charge and custody of and be responsible for all funds and 
securi Lies of the corporation ; receive and give receipts for 
moneys due and payable to the corporation from any source 
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~vhatsoever i deposit all such moneys in the name of the 
corporation in such banks , trust companies or other depositories 
as shall be selected in accordance with the provisions of 
Article IV of these Bylaws ; and in general , perform all of the 
duties incident to the office of Treasurer and such other duties 
as from time to time may be assigned to him by the President or 
by the Board of Directors . 

SECTION 9 . Assistants and Acting Officers . Assistant 
Secretaries and Assistant Treasurers , if any , selected by the 
Board of Directors , shall f ulfi ll such requirements , perform 
such duties and have such authority as shall from time to time 
be delegated or ass igned to them by the Secretary or Treasurer , 
respect ively , or by the President or the Board of Directors . 
The Board of Direct ors shall have the power to appoint any 
person to perform the duties of an officer , if and when, for any 
reason , i t becomes impracticable for s uch offi cer to act 
personally . Such acting officer so appointed shall have the 
powers of and be subject to the same restrictions upon the 
officer to whose office he has been so appointed except as the 
Boa~d of Directors may otherwise determi ne . 

ARTICLE V 

CONTRACTS , LOAl~S, CHECKS AND DEPOSITS 

SECTION 1 . Contracts . The Board of Directors may 
authorize any officer or officers , agent or agents , to enter 
into any contract , to execute and deliver any i nstrument or to 
acknowledge any instrument i n the name of and on behalf of the 
corporation . Such authority may be general or confined to 
specific instances. 

SECTION 2 . Loans . No loans shall be contracted on behalf 
of the corporation and no evidence of i ndebtedness shall be 
issued in i t s name unless authorized by a resolution of the 
Board of Directors , and ratified at a meeting of the members 
duly called . Such authority may be general or confined to 
specific instances . 

SECTION 3 . Checks , Drafts , Et c . All checks , drafts , or 
other orders for t he payment of money, notes or other evidences 
of indebtedness issued in the name of the corporation , shall be 
signed by such officer or o£fi ce.['s , agent or agents of the 
corporation , and in such manner as s ha ll from time to time be 
determined by resolution of the Board of Directors . 

SECTION 4 . Depos i ts . All funds of the corporation not 
otherwise employed shall be deposited from time to time to the 
credit of the corporation in such banks , trust companies or 



) 

Bylaws 
The Landings 
Page 11 of 16 

other depositories as the Board of Directors may select . 

ARTICLE VI 

RESTRICTIONS ON CORPORATE ACTS 

SECTION 1 . Amendment . The provisions of t his Article 
cannot be amended except by vote at a special meeting of the 
members called for that purpose. The amendment may only be 
adopted upon affirmative vote of sixty percent of Nantucket 
members entitled to vote ; sixty percent of Marina Village 
members entitled to vote ; and sixty percent of Landings Estates 
members entitled to vote. For purposes of t his Section, the 
term "members entitled to vote" includes absent members a s well 
as present members . 

SECTION 2 . Contracts Between Corporation and Related 
Persons . Any contract or other transaction between the 
corporation and one or more of its directors, or between the 
corporation and any firm of which one or more of its directors 
are members or employees , or in which he or they are interested, 
or between the corporation and any corporation or association of 
which one or more of its directors are members , directors , 
officers or employees , or in which he or they are interested, 
shall be valid for all purposes notwithstanding the presence of 
such director or directors at the meeting of the Board of 
Directors of the corporation which acts upon , or in reference 
to , such contract or t ransaction , and notwithstanding his or 
their participation in such action , if the fact of such interest 
shall be disclosed or known to the Board of Directors and the 
Board of Directors , shall, nevertheless , authorize , approve and 
ratify such contract or transacti on by a vote of a majority of 
the directors present ; such interested directoL or directors to 
be counted in determining whether a quorum exists , but not to be 
counted as voting upon the matter or in calculating the majority 
of such quorum necessary to carry such vote . This section shall 
not be construed to invalidate any contract or other transaction 
which would otherwise be valid under the common and statutory 
law applicable thereto . 

SECTION 3 . The Annual Maintenance Assessment provided 
under paragraph 10 of the Amended and Restated Landings 
Covenants dated October 3 , 1996, shall include all items 
reflected in the attached '~The Landings Maintenance Schedule" 
and shall be assessed and apportioned as set forth in that 
schedule . The Treasurer shall establish reasonable bookkeeping 
methods in accordance with accepted accounting practices to 
track expenses and fairl y and accurately allocate their expenses 
to Nantucket at the Landings , Marina Village at the Landings , 
Landings Gstates , and their various unit and lot owners . In 
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thls regard , expenses re l ating to the keyed elevator ln the 
middle four - unit Nantucket condominium, currently known as the 
'' red building", shal l be allocated to the owners in that 
bui l ding . 

SECTION 4 . Notwithstanding any other prov).sion of these 
bylaws , the following assessments s hall only be made in t he 
following manner : 

a . Nantucket assessments for paint, reshingling, and 
other structural maintenance shall be set forth in t he 
proposed annual maintenance assessment as a separate 
line i tern and shall be voted upon by Nantucket o•t~ners 
separately at the annual meeting . The assessments 
shall only be approved upon approval o f fifty percent 
of the unit owners . 

b . Nantucket assessments for structural maintenance 
may be made in addition to the annual maintenance 
assessment , but require a notice of special meeting 
and approval of sixty percent of Nantucket mvners if 
the assessment exceeds ten t housand dollars. 

c . Marina Village assessment s for paint , 
reshingling, and other structural maintenance shall be 
set forth in the proposed annual maintenance 
assessment as a separate line item and shall be voted 
upon by Marina Village owners separa tely at the annual 
meeting . The assessments shal l only be approved upon 
approval of fifty percent of Marina Village owners . 

d . Marina Village assessments for 
maintenance may be made i n addit i on to 
mai ntenance assessment, but require a 
special meeting and approval of sixty 
Marina Vill age owners i f the assessment 
thousand dollars. 

structural 
the annual 
notice of 

percent of 
exceeds ten 

e . Votes taken for purposes of 
taken by any reasonable and fair 
Board , including , but not 
notification and poll ing . 

th i s Sect i on 4 may be 
means directed by t he 
l imited to , email 

ARTICLE VII 

INDEMNIFICATION 

SECTION 1 . Indemnification . Except for 
against indemnific ation specifically set forth 

any p r ohibition 
in t hese Bylaws 
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or in Chapter 504A, Code of Iowa, at the time indemnification is 
sought by any Member, director, officer, employee, volunteer or 
agent of the Corporation , the Corporation shall indemnify any 
person who was or is a party or is threatened to be made a party 
to any threatened, pending or completed action , suit or 
proceedings , whether civil, criminal, administrative or 
investigative (other than an action by or i n the right of the 
Corporation) by reason of the fact that he or she is or was a 
Member , director , officer, employee , volunteer or agent of the 
Corporation, or is or was serving at the request of the 
Corporation as a member , director, officer, employee or agent of 
another Corporation , partnership, join·t venture , trust or other 
enterprise (such serving as a Member, director, officer, 
employee or agent of the Corporation or at the request of the 
Corporation referred to herein as "serving on behalf of or at 
the Corporation ' s request " ), against expenses (incl uding 
attorneys ' fees), judgments, fines and amounts paid in 
settlement actually and reasona bly incurred by him or her in 
connection with such action , suit or proceeding if he or she 
acted in good faith and in a manner he or she reasonably 
believed to be in or not opposed to the best interests of the 
Corporation , and with respect to any criminal action or 
proceeding , had no reasonable cause to believe his or her 
conduct was unlawful The termination of any action, suit or 
proceeding by judgment , order, settlement , conviction or upon a 
plea of nolo contendere or its equivalent, shall not, of itself , 
create a presumption that the person did not act in good faith 
and in a manner which he or she reasonably believed to be in or 
not opposed to the best interests of the Corporation and, with 
respect to any criminal action or proceeding, had reasonable 
cause to believe that his or her conduct was unlawful . 

Section 2. Indemnification : Further Provisions. If a 
Member, director , officer, e!I).ployee , volunteer or agent of the 
Corporation has been successful on the merits or otherwise in 
defense of any action , suit or proceeding referred to in Section 
1 , or in defense of any claim, issue or matter therein , he or 
she shall be indemnified against expenses (including attorneys ' 
fees) actually and reasonably incurred by him in connection 
therewith. Any other indemnificatio n (unless ordered by a 
court) shall be made by the Corporation only as authorized in 
the specific case upon a determination that the indemnificat ion 
of such person is proper because he or she has met the 
applicable standard of conduct set forth in Section 1. Such 
determination shall be made: 
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a) by the Board of Directors by a majorily vote of a 
quorum co~sisting of directors not parties to such action, 
suit or proceedings, or 

b) in a written opinion by special independent counsel 
selected by lhe Board of Directors by a majority vote of a 
quorum consisting of directors not parties to such action , 
suit or proceedings , or 

c) if t he requisite quorum of t he fu ll Board of Directors 
cannot be obtai ned through disinterested directors , in a 
written opinion by special independent legal counsel 
selected by a majority vote of the full Board of Directors 
in which directors who are parties may participate . 
Expenses incurred by defending a civil or criminal action, 
suil or proceedings as aut horized in the manner provided in 
t hi. s Section 2 upon receipt of an undertaking by or on 
behalf of such person that such person believes in good 
faith that he or she has met the applicable standard of 
conduct set forth in Section 1 and that such person wi ll 
repay such amount unless it shall ultimately be determined 
that he or she is entitled to be indemnified as authorized 
heretn . The indernniflt:dllun and advancement of expenses 
provided herein shall not be exclusive of any other rights 
to which those seeking indemnification or advancement of 
expenses provided herein shall not be exclusive of any 
other rights to which those seeking indemnification or 
advancement of expenses may be entitled under any provision 
in the Articles of Incorporation or Bylaws , any agreement , 
any vote of members or disinterested directors , or 
otherwise , both as to actions in the personal and official 
capacity entitling the person to indemnification and 
advancement of expenses under these provisions and as to 
actions in other capacities concurrently held by those 
seeking indemnification or advancement of expenses . 
However , no person shall be provided indemnification by any 
provision of the Articles of Incorporation or Bylaws , by 
a.ny agreement , or otherwi.se , for any breach of a duty of 
loy a 1 ty to the Corporation or its Members, for any act or 
omission not in good faith o r which involves intentional 
misconduct or knowing violation of the law, or .for any 
transaction from which the person derives an improper 
personal beneEit . The indemnification provided herein 
shall continue as to a person who has ceased to be a 
Member, director , officer , employee , volunteer or agent and 
shall inure to the benefit of the heirs , executors , 
personal representatives and administrators of such a 
person . The Board of Directors shall have power to 
purchase and m~intain insurance on behalf of any person who 
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is or was serving on behalf of or at the Corporation ' s 
request against any liability asserted against him and 
incurred by him in any such capacity or arising out of his 
or her status as such, whether or not the Corporation would 
have the power to indemnify him or her against such 
liability under the provisions hereof . 

ARTICLE VTII 

WAIVER OF NOTICE 

Whenever any notice is required to be given to any member 
or director of the Corporation under the provisions of the 
Articles of Incorporation or under the provisions of the Iowa 
Nonprofit Corporation Act, a waiver thereof in writing, signed 
by the person or persons entitled to such notice , whether before 
or after the time stated therein , shal·l be deemed equivalent to 
the giving of such notice . For purposes hereof, facsimile 
signatures shall be adequate to show consent for such waiver . 

ARTICLE IX 

SEAL 

The Corporation will not have a seal. 

ARTICLE X 

AMENDMENTS 

Except as otherwise expressly provided in these Bylaws, 
these Bylaws may be altered, amended or repealed and new Bylaws 
may be adopted by the affirmative vote of s i xty percent of all 
members, if a notice setting forth the terms of the proposal has 
been given in accordance with the notice requirement s f or 
special meetings of members . 

ARTICLE XI 

FISCAL YEAR 

The fiscal year of the corporation shall begin on the first 
day of January of each year and end on the thirty-first day of 
December of each year . 

Dated this day of , 2004. --------------------
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STATE OF.' IOWA 
) ss 

DICKINSON COUNTY 

President 

On thi s __ day of , 2004 , before me, the 
undersigned , a Notary Public , in and for the State of Iowa , 
personally appeared , to me personally 
known ; who be ing by me duly sworn , did say that he is the 
President of the corporation execut i ng the within and f oregoing 
instrument , that no seal has been procured by the corporation; 
that said instrument was signed on behalf of the authority of 
its Board of Directors; and that , as said 
officer acknowledged the executive of the foregoing instrument 
to be the voluntary act and deed of the corporat ion , by it and 

) by him voluntarily executed . 

Notary Public 


