BYLAWS
OF
IOWA ASSOCIATION FOR INFANT AND EARLY CHILDHOOD MENTAL HEALTH

ARTICLE I
NAME AND PURPOSES

Section 1.01. Name. The name of the organization is lowa Association for Infant and Early Childhood

Mental Health (hereinafter referred to as "Corporation™).

Section 1.02. Purpose. The Corporation is organized for the public benefit purpose of 1) promoting
knowledge in understanding that infancy and early childhood is an important period in the psychosocial
development of individuals; 2) working as a partner and advocate in a comprehensive and integrated early
childhood system; and 3) facilitating cross-discipline collaboration and promote professional development
regarding practices that foster optimal development of young children and optimal child-caregiver
relationships

Notwithstanding the foregoing, however, the Corporation is organized exclusively for charitable, religious,
educational and scientific purposes, including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Section 501(c)(3) of the Internal Revenue Code of

1986, as amended (or the corresponding provision of any future United States Internal Revenue Law).

ARTICLE 11
OFFICES

Section 2.01. Principal Office. The principal office of the Corporation in the state of lowa shall be
located in the city of lowa City in the county of Johnson. The Corporation may have other offices, either
within or outside the state of lowa, as the Board of Directors may determine or as the affairs of the

Corporation may require.

Section 2.02. Registered Office. The Corporation shall have and continuously maintain in the state of
lowa a registered office, and a registered agent whose office is identical with the registered office, as
required by the Revised lowa Nonprofit Corporation Act, lowa Code section 504.501. The registered
office may be, but need not be, the same as the principal office in the state of lowa, and the address of the
registered office or the registered agent at the registered office, or both, may be changed from time to time
by the Board of Directors.



ARTICLE 111
MEMBERS

Section 3.01. Classes of Members. The Corporation shall have two classes of members:
Regular: Any person paying dues to the Corporation.
Honorary: Any person who has provided outstanding contributions to the field of infant and early
childhood mental health may be nominated for honorary membership. This membership shall be
ratified by the general membership, and the honorary member will be inducted at the annual
meeting. No more than two honorary members shall be elected in any one year. Honorary
membership is valid for the life of the member, except in the event that the member engages in

criminal activity or ethical violations, or misrepresents the Corporation.

Section 3.02. Qualifications. Membership may be granted to any individual or corporation that supports
the mission and purposes of the organization, and who pays the annual dues as set by the Board of
Directors. No person shall be admitted without his or her consent.

Section 3.03. Termination of Membership. Any member who has not paid dues by September 1of each
calendar year will have their membership automatically terminate. Membership will be reinstated upon the
payment of dues.

Section 3.03.A. Removal for Cause The Board of Directors, by affirmative vote of two-thirds of
all the members of the Board, may suspend or expel a member for cause after an appropriate
hearing, and may, by a majority vote of those present at any regularly constituted meeting,
terminate the membership of any member who becomes ineligible for membership, or suspend or
expel any member who is in default in the payment of dues for the period fixed in article XIII of
these bylaws. Cause for removal shall include, but shall not be limited to, engaging in criminal
activity, ethical violations, or misrepresentation of the Corporation. Ninety (90) days’ written
notice shall be given to the member by registered mail to the last known address as shown on the
records of the Corporation. The member shall have the right of appeal before the Board of
Directors.

Section 3.04. Reinstatement. Upon written request signed by a former member and filed with the
Secretary, the Board of Directors may, by the affirmative vote of two-thirds of the members of the Board,
reinstate the former member to membership upon such terms as the Board of Directors may deem
appropriate.

Section 3.05. Transfer of Membership. Any membership in this Corporation may not be transferred and

assigned by a member. Further, the Corporation may not purchase memberships.



Section 3.06. Dues. Dues shall be determined by the Board of Directors with the approval of a majority of
members in attendance at the annual meeting. A process for electronic voting shall be created for those
unable to attend in person. The membership cycle shall operate on a state fiscal year (July 1 through June
30) with dues payable by July 1. The Board of Directors may establish a schedule of prorated dues for

individuals joining at other times throughout the year.

Section 3.06.A. Student Dues. The Board of Directors may establish a reduced membership fee

for students as appropriate and without approval of the members.

Section 3.06.B. Prorated Dues. The Board of Directors may establish a schedule of prorated dues

for individuals joining at other times throughout the year.

Section 3.06.C. Charter Members. The Board of Directors may reduce or eliminate the first-year

dues for charter members who will significantly contribute to the establishment corporation.

ARTICLE IV
MEETINGS OF MEMBERS

Section 4.01. Annual Meeting. An annual meeting of the members shall be held at such time and place as
determined by the Board of Directors for the purpose of electing directors and for the transaction of any
other business that may come before the meeting. If the election of directors is not held on the day
designated here for any annual meeting, or at any adjournment of the annual meeting, the Board of
Directors shall cause the election to be held at a special meeting of the members as soon after as is

convenient.

Section 4.02. Special Meetings. Special meetings of the members may be called by the President, by
written request of at least 25% of the filled Board of Director positions, or by members having at least 25%

of the votes entitled to be cast at the meeting.

Section 4.03. Place of Meeting. The Board of Directors may designate any place, either within or without
the state of lowa, as the place of meeting for any annual meeting or for any special meeting called by the
Board of Directors or the President. If no designation is made, or if a special meeting is otherwise called,
the place of meeting shall be the registered office of the Corporation in the state of lowa; provided,
however, that if all members meet at any time and place, either within or without the state of lowa, and
consent to the holding of a meeting, the meeting shall be valid without call or notice, and any corporate

action may be taken at the meeting.



Section 4.04. Notice of Meetings. Written, electronic, or printed notice stating the place, day and hour of
any meeting shall be delivered no less than ten (10) nor more than fifty (50) days before the date of the
meeting, either personally or by mail, by or at the direction of the President, the Secretary, or the officer or
persons calling the meeting, to each member entitled to vote at the meeting. In the case of a special
meeting, or when required by statute or by these bylaws, the purpose or purposes for which the meeting is
called shall be stated in the notice. If mailed, the notice shall be deemed to be delivered when deposited in
the United States mail addressed to the member at his or her address as it appears on the records of the
Corporation, with postage prepaid. Members not entitled to vote shall not be entitled to receive notice of

any meetings, except as otherwise required by statute.

Section 4.05. Informal Action by Members. Any action required to be taken at a meeting of the
members, or any action which may be taken at a meeting of the members, may be taken without a meeting
and without a vote if all of the members entitled to vote with respect to the subject matter of the action sign

a consent in writing, setting forth the action taken.

Section 4.06. Quorum. The members holding one-third of the votes entitled to be cast on any matter to be
voted upon represented in person or by proxy shall constitute a quorum. If a quorum is not present at any
meeting of members, a majority of the members present and entitled to vote at the meeting may adjourn the
meeting without further notice. The members present at a meeting may continue to transact business until

adjournment, notwithstanding the withdrawal of enough members to leave less than a quorum.

Section 4.07. Proxies. At any meeting of members, a member entitled to vote may vote by proxy executed

in writing by the member or by his or her duly authorized attorney-in-fact.

Section 4.08. Manner of Acting. A majority of the votes entitled to be cast on a matter to be voted upon
by the members present or represented by proxy at a meeting at which a quorum is present shall be
necessary for the adoption of the matter, unless a greater proportion is required by law or by these bylaws.
Members standing in the name of a partnership may be voted by any partner of the partnership; and
memberships standing in the name of a corporation or Corporation may be voted by any officer or agent
that the bylaws of the corporation may prescribe, or, in the absence of such a provision, as the board of

directors of the corporation may determine.

Section 4.09. Membership Record Date. In order that the Corporation may determine the members
entitled to notice of or to vote at any meeting of members or any adjournment of a meeting, or to express
consent to corporate action in writing without a meeting, or entitled to receive allotment of any rights, or
for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date which
shall not be more than sixty (60) nor less than ten (10) days before the day of such meeting, nor more than

sixty (60) days prior to any other action. A determination of members of record entitled to notice of or to



vote at a meeting of members shall apply to any adjournment of the meeting, unless the Board of Directors

fixes a new record date for the adjourned meeting.

Section 4.10. Voting by Mail. Where directors or officers are to be elected by members the elections may

be conducted by mail or electronic mail in the manner that the Board of Directors may determine.

ARTICLE V
BOARD OF DIRECTORS

Section 5.01. General Powers. The affairs of the Corporation shall be managed by its Board of Directors.

Directors need not be residents of the state of lowa or members of the Corporation.

Section 5.02. Number, Tenure and Qualifications. The number of directors shall be no more than
twelve (12) and should be as representative as possible. The Board shall strive to include professionals
from varying disciplines, including representation from both public and private entities, and shall strive to
be geographically and ethnically diverse. Only those individual demonstrating passion and expertise in the
field of infant and early childhood mental health shall be eligible to serve on the Board. Each director shall
hold office until the next annual meeting of members and until his or her successor is elected and has

qualified.

Section 5.03. Election. The directors are to be elected by an affirmative vote of the majority of the
members. An election shall be held annually for up to five (5) members of the Board of Directors. Notice of
the slate shall be submitted to the membership sixty (60) days prior to the annual meeting. Board members

shall take office at the annual business meeting of the Corporation.

Section 5.04. Removal. A director may be removed at any time for cause by a vote of a two-thirds vote of
the filled Director positions at any special meeting of the Board called for that purpose, provided that at
least one week’s notice of the proposed action has been given to the entire Board of Directors then in
office. Such notice shall state that a purpose of the meeting is to vote upon the removal of one or more

directors named in the notice. Only the named director or directors may be removed at the meeting.

Section 5.05. Resignation. Any director, member of a committee or officer may resign at any time by
filing a written resignation with the President or the Secretary. Resignation is effective at the time specified
in the resignation, or if no time is specified, when it is received by the President or Secretary. Acceptance
of a resignation is not necessary to make it effective. A resignation is effective when the notice is effective
unless the notice specifies a later date. If a resignation is made effective at a later date, the board may fill
the pending vacancy before the effective date if the board provides that the successor does not take office

until the effective date. Replacements for resignations or vacancies occurring on the Board during a term of



office shall be appointed by the President, subject to majority approval of the Board, and shall served until

the end of the unexpired term.

Section 5.06. Change in Number. The number of directors may be increased or decreased by amendment
to these bylaws by the affirmative vote of a majority of the entire Board or by the affirmative vote of a

majority of the members at an annual meeting or at a special meeting called for that purpose.

Section 5.07. Regular Meetings. A regular annual meeting of the Board of Directors shall be held
without other notice than this bylaw, jointly with the annual meeting of members or immediately after, and
at the same place as the annual meeting of members. The Board shall meet at least four (4) times per year
upon the call of the President to conduct regular business of the corporation. The Board of Directors may
provide by resolution the time and place, either within or without the state of lowa, for the holding of

additional regular meetings of the Board without other notice than the resolution.

Section 5.07.A Approval of Annual Budget The Board will also meet to adopt an annual budget
to be presented at the membership at the annual meeting. The Board must approve the annual

budget and the expenditures of the officers subject to the approval of the membership at the annual
meeting. The annual budget and expenditures shall conform in all respects to the requirements for

non-profit organizations.

Section 5.08. Special Meetings. Special meetings of the Board of Directors may be called by or at the
request of the President or at least 25% of the Directors. The person or persons authorized to call special
meetings of the Board may fix any place, either within or without the state of lowa, as the place for holding
any special meeting of the Board called by them. Board members will be notified electronically of such
meetings no fewer than ten (10) days in advance. No business except that for which the special meeting of

the Board is called shall receive final action at said meeting.

Section 5.09. Quorum. A majority of the Board of Directors shall constitute a quorum for the transaction
of business; but if less than a majority of directors are present at the meeting, a majority of the directors

present may adjourn the meeting without any further notice.

Section 5.10. 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, unless the act of a greater number is required

by law or by these bylaws.

Section 5.11. Terms. The Board of Directors shall serve terms of three (3) years, with a maximum of two
(2) consecutive terms. Terms shall be staggered. Charter Directors shall develop a process for randomly

assigning initial terms of one (1) year for three (3) members, two (2) years for four (4) members, and three



(3) years for five (5) members.

Section 5.12. Functions/Duties. The Board of Directors shall manage the business and affairs of the
Corporation and make all necessary rules and regulations not inconsistent with law or with these bylaws for
the management of business and guidance of the Corporation, its officers, employees, and designated

agents of the Corporation.

Section 5.13. Voting. Each member of the Board of Directors shall have one (1) vote.

Section 5.13. Compensation. Directors as such shall not receive any stated salaries for their services, but
the Board of Directors may by resolution allow a fixed sum and expenses of attendance, if any, for
attendance at each regular or special meeting of the board. Nothing in these bylaws shall be construed to
preclude any director from serving the Corporation in any other capacity and receiving compensation for

that service.

Section 5.14. Informal Action by Directors. Any action required to be taken at a meeting of directors, or
any action which may be taken by directors, may be taken without a meeting and without voting if all of the

directors sign a consent in writing, setting forth the action taken.

Section 5.15. Meeting by Conference Telephone. Members of the Board of Directors may participate in
a meeting of the Board by conference telephone or similar communications equipment. All persons
participating in the meeting shall be able to hear each other, and participation in a meeting pursuant to this

provision shall constitute presence in person at the meeting.

Section 5.16. 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 is entered in the minutes of the meeting or unless he or she files a
written dissent to the action with the person acting as the Secretary of the meeting before the adjournment
of the meeting or forwards a dissent by registered mail to the Secretary of the Corporation promptly after
the adjournment of the meeting. A director who voted in favor of an action may not dissent from the
action.

Section 5.17. General Standards for Directors. A director shall discharge his or her duties as a director
(1) in good faith; and (2) in a manner the director reasonably believes to be in the best interests of the
corporation. The members of the board of directors, when becoming informed in connection with their
decision-making functions, shall discharge their duties with the care that a person in a like position would
reasonably believe appropriate under similar circumstances. In discharging such duties, a director may rely
on information, opinions, reports, or statements, including financial statements and other financial data, if

prepared or presented by the following persons if the director reasonably believes are within the person’s



professional or expert competence: (1) one or more officers of the corporation; (2) legal counsel, public
accountants, or other persons as to matters involving skills or expertise the director reasonably believes are
either of the following: (a) matters within the particular person’s professional or expert competence; or (b)
matters as to which the particular person merits confidence; (3) a committee of the board; or (4) in the case
of religious corporations, religious authorities and ministers, priests, rabbis or other persons. A director is
not acting in good faith if the director has knowledge concerning the matter in question that makes reliance
unwarranted. A director is not deemed a trustee with respect to the corporation or any property held or
administered by the corporation, including without limitation, property that may be subject to restrictions

imposed by the donor or transferor of such property.

ARTICLE VI
OFFICERS, EMPLOYEES, AND AGENTS

Section 6.01. Officers. The officers of the corporation shall be a President, a President-Elect, a Past
President, a Secretary, a Treasurer and such other officers as may be elected in accordance with the
provisions of this article. Any two or more offices may be held by the same person. The term of office

shall be for two (2) years.

Section 6.02. Election and Term of Office. The officers of the Corporation shall be elected annually by
the Board of Directors at the regular annual meeting of the Board of Directors. If the election of officers is
not held at such meeting, it shall be held as soon thereafter as is convenient. New offices may be created
and filled at any meeting of the Board of Directors. Each officer shall hold office until his or her successor

is elected and has qualified, or until his or her death, resignation or removal.

Section 6.03. Resignation and Removal. Any officer, agent or employee elected or appointed by the
Board of Directors may be removed by a two-thirds vote of the Board of Directors whenever in its
judgment the best interests of the Corporation would be served by his or her removal, but removal does not
prejudice the contract rights, if any, of the person removed. The Officer shall have the right of appeal

before the Board. Further, an officer may resign at any time by delivering notice to the corporation.

Section 6.04. Other Agents and Employees. The Board of Directors may appoint such agents and
employees as it may deem necessary, each of whom shall hold office during the pleasure of the Board of
Directors, and shall have such authority, perform such duties and receive such reasonable compensation, if
any, as the Board of Directors may determine. No agent or employee need be a director of the Corporation.
The Board of Directors may prescribe the respective title, terms of office, authorities and duties of such

agents or employees.

Section 6.05. Delegation of Authority. To the full extent allowed by law, the Board of Directors may

delegate to any officer, agent or employee any powers possessed by the Board of Directors.



Section 6.06. Vacancies. A vacancy in any office because of death, resignation, removal, disqualification

or otherwise, may be filled by the Board of Directors for the non-expired portion of the term.

Section 6.07. President. The President shall be the principal executive officer of the Corporation and
shall in general supervise and control all of the business and affairs of the Corporation. He or she shall
preside at all meetings of the members and of the Board of Directors if present at the meeting. He or she
may sign and execute alone in the name of the Corporation any deeds, mortgages, bonds, contracts, or other
instruments which the Board of Directors has authorized to be executed, either generally or specifically,
except in cases where the signing and execution has been expressly delegated by the Board of Directors or
by these bylaws or by statute to some other officer or agent of the Corporation; and in general he or she
shall perform all duties incident to the office of President and any other duties that the Board of Directors

prescribes.

Section 6.08. President-Elect In the absence of the President or in event of his or her inability or refusal
to act, the President-Elect shall perform the duties of the President, and when so acting, shall have all the
powers of and be subject to any restrictions upon the President. The President-Elect shall perform any
other duties that the President or the Board of Directors assigns to him or her. The President-Elect will

assume the office of the President once that term has expired.

Section 6.09 Past President In the absence of the President and President-Elect, or in event of their
inability or refusal to act, the Past-President shall perform the duties of the President, and when so acting,
shall have all the powers of and be subject to any restrictions upon the President. The Past-President shall

perform any other duties that the President or the Board of Directors assigns to him or her.

Section 6.10. Treasurer The Treasurer shall be elected or appointed by the Board for a two-year term.
The Treasurer shall have charge and custody of and be responsible for all funds and securities of the
Corporation; keep full and accurate account of receipts and disbursements in books belonging to the
Corporation; disburse the funds of the Corporation as may be ordered by the Board of Directors or the
President, taking proper vouchers for the disbursements; receive and give receipts for moneys due and
payable to the Corporation from any source whatsoever, and deposit or cause to be deposited all such
moneys in the name of the Corporation in the banks, trust companies or other depositaries as are selected in
accordance with the provisions of article V1II of these bylaws; and in general perform all the duties incident
to the office of Treasurer and any other duties that the President or the Board of Directors assign to him or
her. The Treasurer shall present a financial statement at each Board of Directors meeting. A full financial

report shall be presented to the membership during its annual meeting.

Section 6.10.A. Fiscal Agent. In the event the Corporation retains the services of a fiscal agent,

the Treasurer will regularly review and oversee the fiscal agent’s management of the



Corporation’s funds. The Corporation’s financial records shall be maintained and reviewed in

compliance with the fiscal agent’s written policies and procedures.

Section 6.11. Secretary. The Secretary shall be elected or appointed by the Board for a two-year term.
The Secretary shall keep the minutes of the meetings of the members and of the Board of Directors in one
or more books provided for that purpose; see that all notices are given in accordance with the provisions of
these bylaws or as required by law (but if the Secretary is absent, or refuses or neglects to give such notice,
any notice may be given by any person who is directed to give notice by the President, or by the directors,
or members, upon whose requisition the meeting is called as provided in these bylaws); be custodian of the
corporate records and of all documents, the execution of which on behalf of the Corporation is authorized
in accordance with the provisions of these bylaws; keep a register of the post office address of each
member which shall be furnished to the Secretary by that member; and in general perform all duties
incident to the office of Secretary and any other duties that the President or the Board of Directors assign to
him or her.

Section 6.12. Duties and Authority of Officers. Each officer has the authority and shall perform the
duties set forth in the bylaws or, to the extent consistent with the bylaws, the duties and authority of other

officers.

Section 6.13. Standards of Conduct for Officers. An officer shall discharge his or her duties as a
director (1) in good faith; and (2) in a manner the director reasonably believes to be in the best interests of
the corporation. In discharging such duties, an officer may rely on information, opinions, reports, or
statements, including financial statements and other financial data, if prepared or presented by the
following persons if the director reasonably believes are within the person’s professional or expert
competence: (1) one or more officers of the corporation; (2) legal counsel, public accountants, or other
persons retained by the corporation as to matters involving the skills or expertise the officer reasonably
believes are within the person’s professional or expert competence, or as to which the particular person
merits confidence; (3) a committee of the board; or (4) in the case of religious corporations, religious
authorities and ministers, priests, rabbis or other persons. An officer is not acting in good faith if the
director has knowledge concerning the matter in question that makes reliance unwarranted. An officer is
not liable to the corporation, any member, or any other person for any action taken or not taken as a

director, if the officer acted in compliance with the Section.

Section 6.14. Officers’ Authority to Execute Documents. Any contract or other instrument in writing
executed or entered into between a corporation and any other person is not invalidated as to the corporation
by any lack of authority of the signing officers in the absence of actual knowledge on the part of the other

person that the signing officers had no authority if it is signed the types of officers identified in the statute.
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Section 6.15. Personal Liability. A director, officer, member or other volunteer is not personally liable in
that capacity for any action taken or failure to take any action except liability for any of the following: (1)
the amount of any financial benefit to which the person is not entitled; (2) an intentional infliction of harm
on the corporation or members; (3) a violation of the unlawful distribution provision; and (4) an intentional

violation of criminal law.

ARTICLE VII
COMMITTEES

Section 7.01. Executive Committee. The Board of Directors, by resolution adopted by a majority of the
filled Board of Director positions, may designate from among its members an Executive Committee which
shall have and may exercise all the authority of the Board of Directors; provided, however, that no such
committee shall have the authority of the Board of Directors in reference to:

€)] amending the articles of incorporation;
(b) adopting a plan of merger or consolidation;
(© recommending to the members the sale, lease, exchange or other disposition of all or substantially

all the property and assets of the Corporation;

(d) recommending to the members a voluntary dissolution of the Corporation or a revocation thereof;
(e) amending, altering or repealing the bylaws of the Corporation;

()] electing, appointing or removing any director or officer of the Corporation; or

9) amending, altering or repealing any resolution of the directors, unless by its terms the resolution

may be amended, altered or repealed by the committee.
Decisions made by the Executive Committee shall be made in good faith within the scope of its authority,
and shall be acknowledged and ratified by the Board of Directors during the next regularly scheduled
meeting. The designation of any such committee and the delegation of authority to the committee shall not

operate to relieve the Board of Directors, or any director, of any responsibility imposed by law.

Section 7.02. Standing and Special Committees. Other committees not having and exercising the
authority of the Board of Directors may be designated by a resolution adopted by a majority of the directors
present at a meeting at which a quorum is present. The Board shall approve the members of the
committees, which may include individuals not members of the Corporation. Any member may be
removed by the persons authorized to appoint the member whenever in their judgment the best interests of
the Corporation would be served by removing the member. The Board of Directors may terminate any

committee so designated as the Board of Directors deems appropriate.

Section 7.03. Term of Office. Unless otherwise provided in the resolution of the Board of Directors
designating a committee or by the Board in appointing a committee or a committee member, each member

of a committee shall continue until his or her successor is appointed, unless the committee is terminated
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sooner, or unless the member is removed from the committee, or unless the member ceases to qualify as a

member of the committee.

Section 7.04. Chair. One member of each committee may be appointed chair by the person or persons

authorized to appoint the members of the committee.

Section 7.05. Vacancies. Vacancies in the membership of any committee may be filled by appointments

made in the same manner as in the case of the original appointments.

Section 7.06. Quorum. Unless otherwise provided in the resolution of the Board of Directors designating
a committee or by the Board in appointing a committee, a majority of the filled committee positions shall
constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is
present shall be the act of the committee. A committee may act by unanimous consent in writing without a
meeting and, subject to action by the Board of Directors, the committee by majority vote of its members

may determine the time and place of meetings and the notice for meetings.

Section 7.07. Rules. Each committee may adopt rules for its own government not inconsistent with these

bylaws or with rules adopted by the Board of Directors.

Section 7.08. Meetings by Conference Telephone. Members of a committee may participate in a
meeting of the committee by conference telephone or similar communications equipment. All persons
participating in the meeting shall be able to hear each other, and participation in a meeting pursuant to this

provision shall constitute presence in person at the meeting.

ARTICLE VI
INDEMNIFICATION OF DIRECTORS AND OFFICERS; INSURANCE

Section 8.01. Indemnity. The Corporation shall indemnify and advance expenses to any person who was,
is, or is threatened to be made a party to or witness in any threatened, pending or completed claim, action,
suit or proceeding, whether civil, criminal, administrative or investigative (including a grand jury
proceeding) and whether formal or informal, by reason of the fact that he or she (a) is or was a director or
officer of the Corporation, or (b) while a director or officer of the corporation, is or was serving at the
Corporation’s request as a director, officer, employee, agent, partner or trustee (or in a similar capacity) of
another foreign or domestic corporation, partnership, joint venture, limited liability company, trust,
employee benefit plan or other enterprise, to the maximum extent it is empowered to indemnify and
advance expenses to a director or officer by the lowa Nonprofit Corporation Act, the lowa Business
Corporation Act, or other applicable law as all of the same now exists or may hereafter be amended or
changed (but, in the case of any such amendment or change, only to the extent that such amendment or

change empowers the Corporation to provide broader indemnification than said law empowered the
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Corporation to provide prior to such amendment or change), against expenses (including attorneys’ fees),
judgments, penalties, fines, including an excise tax assessed with respect to an employee benefit plan, and
amounts paid in settlement actually and reasonably incurred by such person in connection with such claim,

action, suit or proceeding or any appeal thereof.

Section 8.02. Payment. Any indemnification or advancement of expenses required under this article shall
be made promptly upon, and in any even within thirty days after, the written request of the person entitled
thereto. If the Corporation denies a written request for indemnity or advancement of expenses, in whole or
in part, or if payment in full pursuant to such request is not made within thirty days of the date such request
is received by the Corporation, the person seeking indemnification or advancement of expenses as granted
by this article may at any time within the applicable statute of limitations bring suit against the Corporation
in any court of competent jurisdiction to establish such person's right to indemnity or advancement of
expenses. Such person's costs and expenses incurred in connection with successfully establishing his or her

right to indemnification in any such action or proceeding shall also be indemnified by the Corporation.

Section 8.03. Contract. The provisions of this article shall be deemed a contract between the Corporation
and each director or officer who serves in such capacity at any time while this article and the relevant
provisions of the lowa Nonprofit Corporation Act and lowa Business Corporation Act are in effect, and any
repeal or modification of any such law or of this article shall not adversely affect any rights or obligations
then existing with respect to any state of facts then or theretofore existing or any claim, action, suit or
proceeding theretofore or thereafter brought or threatened based in whole or in part upon any such state of
facts.

Section 8.04. Nonexclusive. The indemnification and advancement of expenses provided by, or granted
pursuant to, this article shall not be deemed exclusive of any other rights to which a person seeking
indemnification or advancement of expenses may be entitled under any provision in the articles of
incorporation or bylaws, agreements, vote of members or disinterested directors, or otherwise, both as to
action in his or her official capacity and as to action in another capacity while holding the office, and shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of his or her

heirs, executors, administrators and legal or personal representatives.

Section 8.05. Indemnification of employees, agents, members and volunteers. The Corporation may,
by action of the Board of Directors, provide indemnification and advancement of expenses to such of the
employees, agents, members or volunteers of the Corporation to such extent and to such effect as the Board

of Directors may determine to be appropriate and authorized by applicable law.

Section 8.06. Applicability. This article shall be applicable to all claims, actions, suits or proceedings
commenced after the effective date hereof, whether arising from acts or omissions occurring before or after

the effective date hereof. Each person who is now serving or who shall hereafter serve as a director or
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officer of the Corporation shall be deemed to be doing so in reliance upon the rights of indemnification
provided for in this article, and such rights of indemnification shall continue as to a person who has ceased
to be a director or officer, and shall inure to the benefit of his or her heirs, executors, administrators and

legal or personal representatives.

Section 8.07. Validity and Enforceability. If this article or any portion hereof shall be held to be invalid
or unenforceable on any ground by any court of competent jurisdiction, such holding shall not affect the
validity or enforceability of the remaining provisions of this article, and the Corporation shall nevertheless
indemnify each director and officer of the Corporation to the maximum extent permitted by any applicable

portion of this article that shall not have been invalidated.

Section 8.08. Initiation of Claims. Notwithstanding anything in this article to the contrary, except with
respect to proceedings initiated to enforce rights of indemnification to which such person is entitled under
this article or otherwise, the Corporation shall indemnify any such person in connection with a claim,
action, suit or proceeding (or part thereof) initiated by such person only if the initiation of such claim,

action, suit or proceeding (or part thereof) was authorized by the Board of Directors.

Section 8.09. Insurance. The Corporation may purchase and maintain insurance, at its expense, on its
own behalf or on behalf of an individual who is or was a director, officer, employee, agent, member or
volunteer of the Corporation, or is or was serving at the Corporation’s request as a director, officer,
member, employee, agent, partner, trustee (or in a similar capacity) of another foreign or domestic
corporation, partnership, joint venture, limited liability company, trust, employee benefit plan or other
enterprise, against any liability asserted against or incurred by such person in any such capacity, or arising
from his or her status as such, whether or not the Corporation would have the power to indemnify such
person against such liability under the provisions of this article, the lowa Nonprofit Corporation Act, the
lowa Business Corporation Act or otherwise. The Corporation may create a trust fund, grant a security
interest and/or use other means (including, without limitation, letters of credit, surety bonds and/or similar
arrangements), as well as enter into contracts providing for indemnification to the maximum extent
permitted by law and including as part thereof any or all of the foregoing, to ensure the payment of such
sums as may become necessary to effect full indemnification. The Corporation’s obligation to make
indemnification and pay expenses pursuant to this article shall be in excess of any insurance purchased and
maintained by the Corporation and such insurance shall be primary. To the extent that indemnity or
expenses of a person entitled to indemnification and payment of expenses pursuant to this article are paid
on behalf of or to such person by such insurance, such payments shall be deemed to be in satisfaction of the

Corporation’s obligation to such person to make indemnification and pay expenses pursuant to this article.

Section 8.10. No Self-Dealing. Notwithstanding anything in this article to the contrary, the Corporation

shall not indemnify or advance expenses to any person if such indemnification or advancement of expenses
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would give rise to excise tax liability on the part of any person under section 4941 of the Internal Revenue

Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law).

Section 8.11. Definitions. For purposes of this article, references to “serving at the Corporation’s request”
shall include any service as a director, officer, employee, agent, member or volunteer of the Corporation
which also imposes duties on, or otherwise involves services by, such director, officer, employee, agent,

member or volunteer to an employee benefit plan or to participants in or beneficiaries of the plan.

ARTICLE IX
CONTRACTS, LOANS, CHECKS, DEPOSITS, AND INVESTMENTS

Section 9.01. Contracts. The Board of Directors may authorize any officer or officers, agent or agents of
the Corporation, in addition to the officers authorized by these bylaws, to enter into any contract or execute
and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be

general or confined to specific instances.

Section 9.02. Loans. No loans shall be contracted on behalf of the Corporation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such

authority may be general or confined to specific instances.

Section 9.03. Checks, Drafts, etc. All checks, drafts or orders for the payment of money, notes or other
evidences of indebtedness issued in the name of the Corporation, shall be signed by such officer or officers,
agent or agents of the Corporation and in such manner as may be determined by resolution of the Board of
Directors. In the absence of a determination by the Board of Directors, the instruments shall be signed by

the Treasurer or an Assistant Treasurer of the Corporation.

Section 9.04. Deposits. All funds of the Corporation shall be deposited to the credit of the Corporation in

the banks, trust companies or other depositaries as the Board of Directors may select.

Section 9.05. Investments. The funds of the Corporation may be retained in whole or in part in cash or be
invested and reinvested from time to time in such property, real, personal or otherwise, including stocks,

bonds or other securities, as the Board of Directors may deem desirable.

Section 9.06. Gifts. The Board of Directors or the President may accept on behalf of the Corporation any

contribution, gift, bequest or devise for the general purposes or for any special purpose of the Corporation.

Section 9.07. Loans to Directors and Officers Prohibited. No loans shall be made by the Corporation to
the directors or officers. Any director or officer who assents to or participates in the making of any such

loan shall be liable to the Corporation for the amount of the loan until it is repaid.

15



Section 9.08. Funding. The Board of Directors shall approve the dispersal of any Corporation funds
relating to special projects and other programming in infant and early childhood mental health. The Board
shall evaluate each dispersal of funds to ensure that the dispersal falls within the guidelines for expenditure
of funds by non-profit organizations. In addition, evaluation of the program at completion and other
designated times may be required by the Board.
ARTICLE X
BOOKS AND RECORDS

Section 10.01. Books and Records Maintained. The Corporation shall keep correct and complete books
and records of account and shall keep minutes of the proceedings of its members, Board of Directors and
committees having any of the authority of the Board of Directors; and shall keep and its registered office or
principal office a record of the names and addresses of its members entitled to vote. ~ The following
records are to be kept at the principal office: articles, bylaws, resolutions, minutes, all written
communications to members, list of names and addresses of current directors and officers, the most recent

annual report delivered to secretary of state, and appropriate accounting records.

Section 11.02. Inspection of Records by Members. All books and records of the Corporation may be
inspected by any member, or his or her agent or attorney for any proper purpose at any reasonable time
conditioned upon the member giving written demand at least ten business days before the date of inspection
and if the request is made with good faith. The Corporation may, within ten days after receiving a demand
for inspection of records, deliver a written offer of an alternative method of achieving the purpose

identified in the demand without providing access to or a copy of the record.

Section 11.03. Scope of Inspection Rights. A member’s agent and attorney shall have the same

inspection rights of the member.

Section 11.04. Court-Ordered Inspection. If the corporation refuses to allow inspection of the records,
the member or members may seek summary order directing the corporation to allow inspection and

copying at the corporation’s expenses.

Section 11.05. Limitation on the Use of Membership List. Without the consent of the board, a
membership list or any part thereof may not be obtained or used by any person for any purpose unrelated to

a member’s interest as a member.
Section 11.06. Inspection of Records by Directors. A director of a corporation is entitled to inspect and

copy the books, records, and documents of the corporation to the extent reasonably related to the

performance of the duties of a director as a director.
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ARTICLE XI
FISCAL YEAR

The fiscal year of the Corporation shall begin on the first day of July and end on the last day of

June in each year.

ARTICLE XII
CONFLICT OF INTEREST

Section 12.01. Disclosure of Conflict of Interest. Any Director or committee member having a possible
conflict of interest shall disclose that conflict of interest to the Board of Directors and be made a matter of

record through an annual procedure and also when the interest becomes a matter of board action.

Section 12.02. Abstain from Voting and Influencing. Any Director having a possible conflict of interest
on any matter shall abstain from voting on that matter and shall not use his/her influence on the matter, nor
shall that Director be counted towards the required Quorum for voting on the matter. However, any
Director with a possible conflict of interest may answer questions about the matter from other Directors
after the disclosure of the conflict of interest has been made.

Section 12.03. Notice. Any new Director or committee member will be advised of this conflict of interest

policy upon entering on the duties of his/her office.

ARTICLE XI11
WAIVER OF NOTICE
Whenever any notice is required to be given to any member or director of the Corporation or to
any member of a committee of the Corporation under the provisions of the lowa Nonprofit Corporation Act
or under the provisions of the articles of incorporation or bylaws of the Corporation, a waiver of notice in
writing signed by the person or persons entitled to notice, whether before or after the time stated in the

notice, shall be equivalent to the giving of notice.
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ARTICLE XIV
AMENDMENTS TO BYLAWS

These bylaws may be altered, amended or repealed and new bylaws may be adopted by a majority
of members voting at a special or regular meeting. A process for electronic voting shall be created for those
unable to attend in person. Notice of the proposed amendment must be presented in writing and distributed

to the entire membership at least ten (10) days prior to the meeting at which it is to be considered.

These Bylaws adopted at a meeting of the full Board on the 20" day of June, 2013, by a majority vote of

the Directors in office.

DATED this 20" day of June, 2013

lowa Association for Infant and Early Childhood Mental Health

By Rhonda Rairden,

President

By Jeremy Koerselman,

President Elect

By Chris Rubino,

Secretary
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