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earlhamcityhall@mchsi.com

From: Colleen Peterson <colleen.peterson@outlock.com>
Sent: Thursday, May 4, 2023 12:16 PM

To: earthamcityhall@mchsi.com

Cc: Heather Mclaughlin

Subject: ECC Revised bylaws for the next council meeting
Attachments: Revised Bylaws.pdf

Follow Up Flag: Follow up

Flag Status: Flagged

Mary Sue:

| am attaching a copy of the revised bylaws for the Community Center. The board would like to adopt these bylaws with
City Council approval. This document shows the original bylaws with strike throughs of the original bylaws and the
updates in blue so everyone can see the changes.

This was started with the original bylaws and to the best of our knowledge {after a lot of searching) has never been
revised or updated.

,X//’The only item | might mention that is not addressed here is whether there should be a limit on the number of terms an
officer can serve. Right now, city code states the term on the officers is two years. The council may want to consider a

limit on how many terms a board member can serve in any given office. We are certainly willing to consider any of their
suggestions for further revisions.

Once council approves these revisions, Heather and 1 will have the board members sign and date them and provide you
with a copy without the strike throughs. Sam Braland also asked for a copy when they were completed since he didn’t
even have a copy of the original. We will be happy to get copies of both to him.

If you have any questions about these, please let me know.

Colleen Peterson

Sent from Mail for Windows
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IOWA NONPROFIT CORPORATION BYLAWS
OF
EARLHAM COMMUNITY CENTER, INC.

ARTICLE I,
OBJECTS

The EARLHAM COMMUNITY CENTER, INC. (hereinafter called the “Corporation”) will conduct its
activities to promote the purposes for which it was organized as set forth in the Articles of
Incorporation. The primary purpose of the Corporation is to erect and maintain a public
building and dedicate and distribute said building to the City of Earlham, Madison County, lowa,
for public purposes. No part of the net earnings of the Corporation shall insure to the benefit of
or be distributable to its directors, officers, or other private persons, except that the
Corporation shall be authorized and empowered to make payments and distributions in
furtherance of the purposes and objects set forth in the Articles of Incorporation. No
substantial part of the activities of the Corporation shall be the carrying on of propaganda, or
otherwise attempting to influence legislation, and the Corporation shall not participate in, or
intervene in (inciuding and publishing or distribution of statements} any politicai campaign on
behalf of any candidate for public office. Notwithstanding any other provisions of these Bylaws,
the corporation shall not carry on any activities not permitted to be carried on:

(a) by a corporation exempt from federal income tax under Section 501 {c) (3} of the
Internal Revenue Code of 1986 (or the corresponding provision of any future United
States Internal Revenue Law} or

(b} by a corporation, contributions to which are deductible under Section 170 (c) (2) of the
Internal Revenue Code of 1986 {or the corresponding provision of any future United States
Internal Revenue Law),

SECTION 1.1 DUTIHES - As set forth by the provisions of Section 24.04 of the Eartham City code:
The Board shall oversee the use, maintenance, and management of the community center. it
shall have power to make rules and regulations governing the use of the community center,
subject to the approval of the rules by the Council,

SECTION 1.2 REPORTS 70 COUNCIL. The Board shall report to the Councll of its activities from
Hme to Hime as it deems advisable or upon Council request, 1ts revenues and expenditures shall
be reparted in the manner of other departmental expenditures.




ARITCLE Il
OFFICES

SECTION 2.1 Principal Office. The principal office of the Corporation in the State of lowa shall be
located in the City of Earlham, County of Madison. The Corporation may have such other
offices, either within or without the State of lowa as the Board of Directors may designate or as
the business of the Corporation may require from time to time.

SECTION 2.2 Registered Office. The registered office of the Corporation required by the lowa
Nonprofit Corporation Act, Chapter 504A, Code of lowa, to be maintained in the State of lowa
may be, but need not be, identical with the principal office in the State of lowa, and the address
of the registered office may be changed from time to time by the Board of Directors.

ARTICLE il
MEMBERS

The Corporation shall have no members.

ARTICLE IV,
BOARD OF DIRECTORS

Section 4.1 General Powers. The business and affairs of the Corporation, including the control
and disposition of its property and funds shall be managed by its Board of Directors. The Board
of Directors shall have sole authority to establish methods of contributions, accept or reject
contributions, or to provide for any other restrictions, qualifications or levels relating to
contributions which it in its sole discretion deems necessary, subject to applicable legal
requirements.

In accepting gifts, bequests, and devises it is the intention that the directors will manage the
affairs in such a manner so as to comply with the meaning of the terms and limitations of the
Articles of Incorporation and these Bylaws so that such actions will not jeopardize the federal
income tax exemption of this corporation pursuant to the provisions of Section (501 {c} (3) of
the Internal Revenue Code of 1986 as now in force or-as may be amended,

Section 4. 2 Number, Tenure and Qualthcatlons Ihe-rm-mbwaf-—d-ﬁeeteats—ef—t-he-éemmﬂf

%Ww&eee%ﬁ&b&&#el@é@@d—&ﬂdﬁ%m As set %m th by the
provisions of Section 24,03 of the Earlham City code - The Board shall consist of seven
members, four of whorn shall be residents of the City and three of who may (but need not he)
nonresidents., All members of the Board shall serve for staggered five-year terms. To
implement staggered terms, two members of the initial board shall serve for two years, two



members of the Initial board shall serve for three vears, and three members of the initial board
shall serve for five years,

principal-office-of thecorporation: The Board of Directors will meet a minimum of six (6) times

annually at a time and place established by the Board. The Board may meet in person or

virtually. The Board of Directors may provide, by resolution, the time and place, either within
or without the State of lowa, for the holdmg of additional regular meetings without other
notice than such resolution,

Section 4.4 Special Meetings. Special meetings of the Board of Directions may be called by or at
the request of the President Chairperson or a majority of the directors. The person or person
authorized to call special meetings of the Board of Directors may fix any place, either within or
without the State of lowa, as the place for holding any special meeting of the Board of Directors
called by them.

Section 4.5 Notice. Notice of any special meeting shall be given at least three (3) days

previously thereto by consent of a majority of the directors in attendance at a regular meeting

or by electronic me{fn wg;;emaeﬂe&d&we#eé—pe#senaﬂyuepmaued-te-eaeh-di%eetepa%hﬁ-e#

3 ail-s0-a 3 prepaich Any director may waive
notice of any meeting. The attendance of a d;rector at a meeting shall constitute a waiver of
notice of such meeting, except when a director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or
convened. Except as otherwise provided in these Bylaws, neither the business to be transacted
at, nor the purpose of, any regular or special meeting of the Board of Directors need be
specified in the notice or waiver of notice of such meeting.

Section 4.6 Quorum. A majority of the number of directors shall constitute a quorum for the
transaction of business at any meeting of the Board of Directors, but if less than such majority is
present at a meeting, a majority of the directors present may adjourn the meeting without
further notice. if any matter of business pertaining to the Community Center or involving the
beard requires a decision when and where a regular or special meeting cannot be heldin a
reasonable time to meet the needs, the board may utilize electronic communications to obtain
a quorum as determined by the acting Chalrperson. When using electronic communications a
auortm must be reached in order to proceed with such business needs,

Section 4.7 Vacancies. Any-vacaney-oceurringin-the-Board-of Directors-and;-to-theextent




by the provisions of Section 24.03 of the Eartham City code Amended — Vacancies shail be filled
in the manner as originat appointments.

Section 4.8 Presumption of Assent, A director of the Corporation who is present at a meeting of
the Board of Directors at which action on any corporate matter is taken shall be presumed to
have assented to the action taken unless his or her dissent shall be entered in the minutes of
the meeting or unless he or she shall file his or her written dissent to such action with the
persons acting as secretary of the meeting before the adjournment thereof or shall forward
such dissent by registered mail or efectronic media 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 4.9 Informal Action by Directors, Any action required to be taken at a meeting of the
directors, or any other action which may be taken at a meeting of the directors, may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all
of the directors entitled to vote with respect to the subject matter thereof. For purposes
hereof, faesimile clectonic media signatures shall be adequate to show consent.

Section 4.10 Compensation. Directors shall serve without compensation, except reasonable
expenses may be paid. However, to the extent deemed necessary by the Corporation, the
Corporation may retain the services of a director other than in his or her capacity as a director
and the director may be compensated for services so rendered as the Board of Directors may
from time to time deem appropriate.

ARTICLE V

Officers

Sectton 51 Offlcers Appomtment and Term of Office. The-officersof the-Corporationshall-bea

quai#;ed—e#—unm-ms-eﬁre%deaﬂwr—ms%naﬂen— As set fort%‘s i the provisions Gf Section 24,03

of the Earlham City code Amended — The Board shall efect its own Chairperson, Secretary, and
Treasurer every two vears at the first meeting of the year,

Section 5.2 Vacancies. In the case of a vacancy in any office because of death, resignation,

removal, disqualification or otherwise, shal-be-filled-inaccordance-with-the-previsiens-of these
Bylaws-with-respectto-the-original-appeini-te-such-office: the Board will have the authority to

fifl such vacancy for the unexpired term of the vacated office.

Section 5.3 PresidentChairperson, The Rresident Chaifperson shall be the principal executive
officer of the Corporation and, subject to the control of the Board of Directors, shall in general




supervise and control all of the business and affairs of the Corporation. He or she shall, when
present, preside at all meetings of the Board of Directors. He or she may sign, with the
Secretary or any other proper officer of the Corporation thereunto authorized by the Board of
Directors, any deeds, mortgages, bonds, contracts, or other instruments which the Board of
Directors has authorized to be executed, except in cases where the signing and execution
thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other
officer or agent of the Corporation, or shall be required by law to be otherwise signed or
executed; and in generai shall perform all duties incident to the office of President Chairperson
and such other duties as may be prescribed by the Board of Directors from time to time. The
President Chairperson shall act on behalf of the Corporation with respect to any federal, state
or local tax matters and insure compliance to all provisions as set forth In the City of Earlham
code. The Chairperson shalt coordinate with the City of Earlham to notify the Board of
Directors of any changes and/or additions to said code and provide written copies for retention
with these Bylaws.

Section 5.5 Secretary. The Secretary shall:

{a} keep the minutes of the Board of Directors’ meetings in one or more books provided
for that purpose. a

(b) see that all notices are duly given in accordance with the provisions of these Bylaws
or as required by law;

{c} be custodian of the corporate records.

(d} keep a register of the post office address of each member of the Board of Directors
which shall be furnished to the Secretary by such member; and

(e) in general perform all duties incident to the office of Secretary and such other duties
as from time to time may be assigned to him or her by the Rresident Chairperson
or by the Board of Directors,

{fy will assume duties of the Chairperson and/orTreasurer in the event of absence or
incapacity of the Chalrperson and/or Treasurer and will assume the office, if possible
untii such time as an election by the board can be held to fill such vacancy.

Section 5.6 Treasurer. The Treasurer shall:




(a) have charge and custody of and be responsible for all funds (including
disbursements} and property of the Corporation;

(b) receive and give receipts for monies due and payable for the Corporation from any

source whatsoever, and deposit all such monies in the name of the Corporation
in such banks, trust companies, or other depositories as shall be selected in
accordance with the provisions of these Bylaws;

(c) compile and distribute annually to each director a report of the activities of the

Corporation, including a statement of receipts and expenditures along with
recommendations of the audit committee as detalled in the Audit Policies and
Procedures of the Board; and

(d) 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 or her by the Board of
Directors. The Treasurer may be required to give a bond at the expense of the
Corporation for the  faithful discharge of his or her duties in such sum and with such
surety or sureties as the Board of Directors shall determine.

le} will assume duties of the Chairperson and/or Secretary in the event of absence or
incapacity of the Chairperson and/or Secretary and will assume the office, If possible
until such time as an election by the board can be held to fill such vacancy.

Section 5.7 Resignation. Any officer may at any time resign by serving written notice thereof to
the Board of Directors. Such resignation shall take effect upon receipt thereof or at any later
time specified therein; and unless otherwise specified therein, acceptance thereof shall not be
necessary to make it effective.

Section 5.8 Removal. Any officer may be removed by the Board of Directors whenever in its

judgement the best interest of the Corporation will be served thereby. Any officer holding the

position of PresidentViee-President, Chairperson, Secretary or Treasurer shail automatically be
removed if the individual holding the subject office is no longer a member of the Corporation’s

Board of Directors due to death, resignation or removal.




Section 5.10 Salaries, The President-Vice-Prasident; Chairperson, Secretary and Treasurer shall
serve without compensation, except that reasonable expenses may be paid. However, to the
extent deemed necessary by the Corporation, the Corporation may retain the services of the
President-Vice President; Chairperson, Secretary and Treasurer other than in their capacity as
such officers and they may he compensated for services so rendered as the Board of Directors
may from time to time deem appropriate,.

ARTICLE V1,
AMENDMENTS.

These Bylaws may be altered, amended or repealed and new or amended Bylaws may be
adopted by a majority vote of the Board of Directors.

These Bylaws will govern the Board of Directors actions and dutles as dictated herein except as
set forth in the provision of the City of Eartham Code which will supersede these Bylaws as jong
as the City of Earlham retains ownership of the facility and s grounds,

ARTICLE VII.
RULES OF PROCEDURE

All meetings of the corporation shall be governed by Roberts Rules of Order.
Passed and Adopted by the Directors of Earlham Community Center, Inc.

Theresa Carrillo
Date

Eva Helps
Date

Doris Faux
Date

Michele McDaniel
Date

Heather McLaughlin
Date

Jeannine Pacholski
Date

Colleen Peterson
Date







