
BYLAFF'S 
OF THE 

IOWA CONSERVATION AND PRESERVATION CONSORrI'IUM IICPC) 

Article J: Meetings 
Section 1. Annual Business Meetings. 
The annual business mectit~g of the ICPC shall be hcld each year as determined by the 
Board of Directors. One of thc purposes of the meeting shall be thc election of a Board 
of Directors. All metnbers shall be notified of the meeting at lcast four (4) wecks prior in 
the meeting. At- the discretion of the Bcjard of Directors, notice <hall be cither through an 
announcement in a n  ICPC newsletter or a. gener:t1 mailing. 

Section 2. Delayed Annual Business Meetings. 
Jf ,  for any reason, thz annual business meeting is not hcld on rhc date dcsignatzd, the 
meeting may be callcd and held as a special meeting. 

Section 3, Special Meetings. 
A meeting of the members of the corpul-a~ion may bc called by a majority vote of the 
Board of Directors, or by petition of one-third ( 113) of the membership. Notice of such 
meeting shall he thc same as for annual business meetings. 

Section 4. Voting. 
Each paid menhership shall he entitlcd to onc vote on cach nlatter suhnlittcd to a vorc of 
the full mcmbzrship. No proxy voting shall be allo~ved at any niccting of thc ICPC. 

Section 5. Quorum. 
Seven r7) members shaIl constitute a qunrurn at a meeting of membcrs. A majority of thc 
voles cast at a rneetirlg at which a quorum is present shall be tlecessary for tile transaction 
of business. 

Article 11: Board of Directors 
Section 1. Function. 
The entire control of thc ICPC. its aI'fairs, and pl-operty, shall be vested in the Board of 
Directors, cxcept as otherwise provided by law, by the Articles ufIncorporatioi1 or by 
these Bylaws. 

Section 2. Number of Directors. 
The number of directors of the ZCPC shall be fixed fi.orn time t o  tiine by the vote of the 
m;ijority of the entire Board of Directors. provided that the number shall not be less than 
ninc (9) nor more than twenty-one (21). Any increased [lumber of directors shall bc 
clected by the members al the next annual husincsr meetjng. The number ol'directoss 
sh:111 not be reduced so that thc tern1 of any director In officc at that t i ~ n c  i~ shortened. 1411 
directors must have TCPC personal memhcrships. 
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Section 3. Staggered 'Terms. 
~ h c  directors shall be djvidcd inlo three classes: Class 1, Class I T  and Class 111. E:i~h 
class shall have, as nearly as possible, the same number of directors. The term of nfficc 
of the initial Class I directors shall expire at the conclusion of  rhe fil-31 annual business 
meeting; the term of officc of the initial Class TI directors shall expirc at the conclusion of 
the .cecond annual husincss meeting; and the tcrm uf offifice ofthe Class 111 directors shall 
cxpire at the conclusion of the third annual business meeting. At each f~lturc annual 
election of directors by the members, the directors chosen to succeed thosc whose terms 
:ire then expired shall be identified a:, being of the same class as the directvrs thcy 
succced and shall be elected by the members for terrns expiring at the conclusi(~n of the 
third successive annual businzs., meeting. In case of an increase in the number directors, 
the directorships thereby created shall be apportioned among the cIasscs of director so as 
lo maintain within each class, as ~icarly as possible, the samc number of directors. 

Section 1. Election of Directors. 
Except as otherwise provided herein, directors shall be electcd at the annual buqinccs 
mccting and each director shall serve for three years or until a successor is elected or 
appointed and qualified. No director sh;1ll serve Jnorc than two I 2) cr>n,<ccutivt: term>. 

Section 5. Removal of Directors. 
A1 any meeting of the members, any directol- or dirwtors may be rernc~ved from officc. 
without assignment of any reason, by a majority vote of the members. 

Sect ion 6.  Vacancies. 
Any vacancy occurring in the Board of Directors shall be filled by appointment by thc 
TCPC President, subject to confirmation by the affirmative vntc of a majority c ~ f  the 
directors. A director fillir~g a v:lcancy shall scrvc for the unexpired term of that director's 
predccessor. 

Section 7. Honorary Directors. 
The Board of Directors may appoint persons to serve on the Board of Directors as 
honorary directors. Any such appointees shall not have the right to vote, and s1iatl not he 
considered director$ for purposes of these 13 y laws or the Articlcq Inu~~rporaticln. 

Article 111: Bai~rd of Directors Meetings 
Sectioll 1. Notice of Regnlar Meetings. 
Regular meetings of the Board of Directors may he held at times and places agreed on by 
the nujority of the directors at a n y  meeting of tt~c Board of Directors, and such meetings 
may be hcld at such times and  plnccs without any further notice of the time, placc. or 
purpose of such meetings. 

Section 2. Notice ut' Special Meetings. 
Special meetings of the Board of Directors may be held st the 1-equesl or the lCPC 
President or ;i miijurity of dircctors at any meeting nf the Board of Directors, and such 
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meeting5 nlny be hcld at such time and placcs without any fu r t l~ r r  notice of the time, 
place, or purpose of such mecrings. 

Section 3, Quorum of Directors. 
A majority of thc direcrors shall be necessary to constitute a quorum for the transarction of 
business. 

Section 4. Action. 
The Board of Directors shall take action pursuant to  notions adopted by the affirmative 
vote of a majority of the directors present 31 a Board of Directors mee~itlg tvhcre a 
quorum is present. No proxy voting shall bs allowed at any Board of Dircctors meeting 

Section 5. Action by Unanimous Written Consent. 
Any action required or permitted to be taken by the Buxd of Directors may he takcrl 
witllout a meeting. withvut prior noticc. and without 3. vote if CoiIsents in writing, setting 
forlh the action so taken are signed by all the directors of the ICPC. 

Article IV: Officers 
Section 1. Officers Named. 
The officers of the ICPC shall consist of a President, a Vice PresidenllPrcsident-Eled an 
Immediate Pa51 President, a Secretary and a Treasurer. The offices uf Secretary and 
Treasu~r r  [nay be held by the samc person. Only personal mernbers of ICPC imay hulrl 
office. 

Section 2. Duties of Officers, 
A.  President. The President shall be the chief exccutivc of the ICPC. He or shc 

shall pres~de at all meetings of the ICPC; shall be ex officio n member of all standing or 
special corn~nitrccs; shall have general chargc of the activ~t~eh of thc corporatiun: and 
shall see that all ~.esolutions of the  board are car]-jet1 in to  effect. 

B. Vice-President. The Vice-President sh;\ll, in the absencc nr disabiiity of thc 
President. perform the duties and exel-cise the powers of the  Presickn t, and shall perform 
such nrher duties as may bc assigned by thc Board of Dircctors or rhz President. 

C. Secretary. The Secretary shall attend all sessions of the Board of Directors and 
shali record the ]minutes in a book to be kept for that purpose. The Secretary sl~ali  give 
notice of all meetings of the Board of Dircctars, and shall take care of all correspondence 
under thc suprlrvision of the Presjdunt, and shall perform such other dulies as may be 
assjgrled by the Board of Dirccrots or the President. 

D. Treasurer. The Treasurer shall have the custody of the 1CPC's funds and shall 
keep full  and accurate accounts oi' receipts and disbursements, and sh;ill deposit all 
moneys and othcr valuable effects in the name and to the crudit of the  LCPC in such 
depositc~ries as may be desigsiated by the Board of Directors. The Treasurer shall 
disburse the funds of the iCPC as may be ordered by thc Board of Directnrs. When 
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requested, the Treasurer shall render to thc President and the Board of Directors an 
account of all transactions as Treasurer and an account of the financial condition of the 
ICPC. Thc Treasurer may bt: rcquired to furnish surety bund jn thc arnount dctcrmined by 
the Board of Dircctors. The Treasurer \hall also pcrforrn such other duties as may be 
assigned by the Board of Dircctors or thc President. 

Section 3. Election of Officers. 
The officers shall be elected annually by the Board of D~rectors at the first meeting of the 

hoard following thc annual husiness meeting. The initial officers \hall be clccted by thc 
Board of Directors at the organization meeting pursuant to Iowa Code sectiorl 504A.33. 
They ahall serve until the conclusion of thc first mecting of the board foilowing the 
iinnual business meeting. 

Section 4. Terms of Ofice. 
The officers shall e:ich serve one-year terms. Each officer shall serk,e no more than rhrre 
(3) consecutive terns i n  the sarne office. 

Section 5. Removal from Office. 
Any officer ]nay br  removed from office by the affirmative vote of a majority of the 
Board of Directors, whenever in theirjudgment the best interests of the ISPC will he 
served therebv. 

Section 6.  Vacancies. 
Any v:lcnncy in an office from any cause Inay be filled for the unexpired portion of thu 
term by the Board of Directors. 

Article V: Dues 
Section 1. Annual Dues. 
The Board of Directors may determine the amount of the annual dues paynlde to  he ICPC 
by members in various categories. 

Section 2. Payment of Dues. 
Dues shall bc payable on the first day of January of each year. 

Article Vl: Fiscal Year 
The fiscal year of the ICPC shall begin on the first day of July in each year and end of thc 
thirtieth day of June each year. 

Article VIJ: Indemnification 
The ICPC shall indemnify each of its dirccrots, officers, employees and agcnts, and tht'ir 
heirs, executors, and administrators, iigainst any and ail liability, damages, claims or 
expenses incurred or sustained in conneclion with the defense of any action, suit, or 
procecdir~g to which h e  or she inay be made a party. or in ivt~ich hc  or she may have been 
invotved, including scttleinent or compromise of the same, by reason of his or hcr being, 
or having been, a director, officer, employee or agent of the corporation, exccpr it1 
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relation to matters as to which he or she shall finally be adjudged in such action, suit, or 
proceeding to be liable for gross negligence, willful misconduct, had faith, or recklehs 
disregard of his or her duties. 

Article VIII; Corporate Reports 
Section I .  Report of the President. 
The President of she ICPC sh311 at the annual business meeting of the ICPC makc a report 
of all busincss and affairs of thc ICPC corning within thc scope of the President's office. 

Section 2. Financial Report. 
An audited financial statement shall br pruvidcd to all members annually. The financial 
statement shall show the receipts and cxpenditures of the lCPC ibr  lhe most recztlrly 
con~pleted fiscal year. 

Sectioa 3. Minutes. 
Thc ICPC shall keep correct and complete books and records of account and shall keep 
~ninutes of the proceedings of its Board of Directors. The ICPC shall keep at its 
registered office a record of thc mimes and addres..;es of its ~nembcrs entitled to vole. All 
books :md records of the TCPC may be inqpccred by any member, or the, member's azent 
or attorney, for any proper purpose at any reasonable time. 

Article IX: Cnn~niittees 
The Board of Directors shall have the power to designate cornmilteer by resolution. These 
committees serve at thc pleasure of rhe Board of Directors. Each comlnittcc sllall have 
powers and duties as delcgated by the Board of Directors. A majority of the rncrnbers of 
a committee will constitute a quorum for all committee action. 

Article X: En~ployees 
The Ba:11-d of Directors may engage the scrvices of such eillployees as may bc deenled 
necessary or advisable for h e  objects and purposes of  the ICPC. The powers arld duties 
nf such employees and agents shall be prescribed by thc Board of Directors. 

Article XI; Expulsion of Members 
Any membcr may be removed from rnemberjhip by a majority vole nf the rne~nbers 
prcsent at any annual meeting, or at o special meeting of the members called for thc 
purpose, for conduct deemed prejudicial to the TCPC, provided that the mernhc t shall firft  
havc been served with written notice of the accusations, and shall have been givcn ;in 

opportunity to produce witnesses, if  any. and to be heard, at  the meeting at  which the vote 
is takcn. 

Article XIl: Amending the Bylaws 
These Bylaws may be amended by ttlz affirmative vote of the m~jority of the Board of 
Directors if notice of the proposcd amendment is contained in the notice cji'the Board of 
Dircctol.~ meeting or is given at the Board of Directors meeting imrncdiately preceding 
the meeting at which the amendment is adopted. 



APPROVED AND ADOPTED THIS b 2 DAY OF /L'&*~,-~&G , ,996 
/, 7 'I 

- / ? ) [ L < ~ ~ -  hdp 1 

- ! f', 5 , s:LL J , i2,yy ,yn$ 
Prehident Sccretary 
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