
BY-LAWS OF CEDAR VALLEY’S PROMISE
 ARTICLE I 
NAME
The name of the board is Cedar Valley’s Promise, a community Early Childhood Iowa Area board.  This area represents Black Hawk County in the State of Iowa and will adhere to all rules and regulations outlined in Iowa Code Chapters: 256I, 21, 22, 28, 69.16.
ARTICLE II

PURPOSE


Section 2.1.
 The nature of the activities to be conducted, and the purposes to be promoted or carried out by the Corporation, shall be exclusively charitable, scientific and educational within the meaning of Section 501(c)(3) of the INTERNAL REVENUE CODE of 1954 (the "Code").  In furtherance of the foregoing: As a board designated to receive Early Childhood Iowa funds, also subject to all requirements in Iowa Code Chapter 256I, 21, 22, 69.16. The geographic area served by this board shall be Black Hawk County.

The corporation shall provide a focus to redirect existing and new community resources in order to provide the citizens living in the Cedar Valley with a full and fair opportunity to attain their greatest potential.  The corporation will identify existing community resources and initiatives, identify gaps or duplication in services for children and will act as a catalyst to strengthen community support for the citizens.  The corporation will provide guidance for health, education and human services, and for the establishment of healthy community relationships.  


Section 2.2.   No part of the fund balances of the Corporation shall inure to the benefit of or be distributable to the Corporation's directors, officers or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensations, and reimburse reasonable expenses incurred, for services rendered and to make payments and distributions in furtherance of the purpose set forth in this Article I.  


 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, including the publishing or distribution of statements, any campaign on behalf of any political candidate for public office.  Notwithstanding any other provisions of these Bylaws, the Corporation shall not carry on any other activities not permitted to be carried on by a Corporation exempt from federal income tax under Section 501(c)(3) of Code, contributions to which are deductible under Section 170(c)(2) of the Code.


Section 2.3.
 The principal office of the corporation in the State of Iowa shall be located at 2317 Rick Collins Way, Eldora, IA 50627. The corporation may have such other office, either within or without the State of Iowa, as the Board of Directors may designate or as the business of the corporation may require from time to time.


Section 2.4.   The registered office of the corporation, required by the Iowa Nonprofit Corporation act, §504A.8 to be continuously maintained in the State of Iowa may be, but need not be, identical with the principal office in the State of Iowa, and the corporation may change its registered office.

ARTICLE III
MEMBERS


Section 3.1.
  The Corporation shall have no members.  

BOARD OF DIRECTORS


Section 3.2.   GENERAL POWERS: The activities, property and affairs of the Corporation shall be managed by its Board of Directors which is empowered to exercise all such powers of the Corporation and to do all such lawful acts and things as are authorized by law, by the Corporation's Certificate of Incorporation or Bylaws.  To the extent permitted by law, the Board of Directors may delegate power and authority in the exercise of its duties and responsibilities to its duly elected and duly appointed committees, and to its duly appointed officers or other such qualified agents.  


Section 3.3.
 NUMBER:
 The Board of Directors of the corporation shall consist of not less than seven (7) nor more than twenty-three (23) directors.  The exact number of directors shall be determined by resolution of the Board of Directors at the annual meeting of the Board of Directors, except that the number of directors shall not be decreased at any time so as to force the removal of a director until the end of such director's term.  


Section 3.4.
 COMPOSITION:
 The composition of the Board of Directors shall at all times be composed of persons who to the extent possible shall provide racial, gender and ethnic diversity reflecting at least the same racial gender and ethnic background as exists in the general population of the communities served.  It is the intention that the Board of Directors will be selected in accordance with Iowa Code Chapter 265I: The members of an area board shall be elected officials or members of the public who are not employed by a provider of services to or for the area board.  In addition, the membership of an area board shall include representatives from early care, education, health, human services, business, and faith interests, and at least one parent, grandparent, or guardian of a child from zero through age five.  Directors cannot represent more than one area of expertise. Iowa Code Chapter 69.16A: All appointive boards, commissions, committees and councils of the state established by the Code, if not otherwise provided by law, shall be gender balances.

Section 3.5.
 TENURE TERMS AND QUALIFICATIONS: Terms of office for all members are three (3) years. No board member shall serve more than two (2) consecutive terms. However, whenever a vacancy occurs, any person appointed to fill such vacancy shall hold office for the remainder of the unexpired term. After having served the unexpired term, the appointee may hold that office for two three-year terms.  


Section 3.6.   VACANCIES:   If any vacancy on the Board of Directors exists, by reason of death, resignation, removal or by reason of an increase in the number of directors, or otherwise, the Board of Directors may elect a successor director from among the nominees submitted by the Search Committee appointed by the Board of Directors for the unexpired term of the director vacancy.  


Section 3.7.
 REMOVAL OF DIRECTORS: Any and all Directors may be removed, with or without cause, at a meeting called especially for the purpose by a vote of the Board of Directors, and the vacancy on the Board of Directors, caused by any such removal, may be filled by the Directors at such meeting or otherwise as provided in Section 3.4 of this Article.  A Board Member missing three (3) consecutive “unexcused” (no prior notice to CVP Director and/or Assistant) or more than 50% of all Board meetings in a fiscal calendar year shall be considered to have tendered their resignation.  The Board Chairperson has the option to accept or reject a resignation of a board member under these circumstances.

Section 3.8.   COMPENSATION OF DIRECTORS: Directors as such shall not receive any compensation for their services as Directors, but the Board may, by resolution, authorize reimbursement of expenses incurred in the operation or performance of their duties.  Such authorization may prescribe the procedure for approval and payment of such expenses by designated officers of the corporation.  Nothing herein shall preclude a Director from serving the corporation in any other capacity in receiving compensation for the services.

ARTICLE IV

MEETINGS OF DIRECTORS


Section 4.1.  All regular and special meetings are subject to Iowa’s Open Meetings Law.  It is the intent of the Board to meeting monthly.  At the Annual Meeting the Board will evaluate the upcoming fiscal year’s schedule and will determine the frequency of the Board of Directors and Executive Committee meetings.  The schedule will be posted on the website.

Section 4.2.  ANNUAL MEETING: The annual meeting of the Board of Directors shall be held at such date, time and place as the Board of Directors shall designate.  

Section 4.3.  SPECIAL MEETINGS:  Special meetings of the Board of Directors may be called by or at the request of the Board Chairperson, or of any three (3) of the directors.  The Secretary, authorized to call special meetings by the Board of Directors, may fix any place within the State of Iowa as the place for holding any special meeting of the Board of Directors called by them.


Section 4.4.
  NOTICE OF MEETINGS:  Notice of all meetings of the Board of Directors shall be given by serving a written notice upon each director, in person, or by mail, e-mail, postage pre-paid, facsimile, or by recognized national overnight courier, at the director's last known post office address, e-mail address, or fax number, in sufficient time to be received at least five (5) calendar days prior to the time of the meeting.  The notice shall state the date, time and place of the meeting.  If mailed, such notice shall be deemed to be delivered when deposited in the United States mail addressed to the address provided by the director, postage pre-paid.  The attendance of a Director at a meeting shall constitute a waiver of notice of such meeting, except where 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.  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.  Any Director may waive notice of any such meeting. Notification to the public about the meetings will be on Cedar Valley’s website and posted 24 hours before meeting at meeting site. Meeting notice will be posted at the Waterloo Public Library, 415 Commercial Street, Waterloo, Iowa, 50701.

Section 4.5.   QUORUM:   At any duly called meeting of the Board of Directors, 50% plus one (1) of the elected directors then in office shall constitute a quorum for the transaction of business.  Except as otherwise provided by law or in these Bylaws, all action of the Board of Directors shall be by a majority vote of the directors’ present or including a telephone vote via conference call that allows all directors to hear each other’s vote in accordance with Open Meetings Law.  If a quorum is not present at any meeting of the Board of Directors such meeting shall not be completed.

Section 4.6.   PRESUMPTION OF ASSENT:  A Director of the corporation who is present at a meeting of a Board of Directors at which action on any corporate matter is taken shall be presumed to have assented to the action taken unless his/her dissent shall be entered in the Minutes of the meeting or unless he/she shall file his/her written dissent to such action with the person acting as the secretary of the meeting before the adjournment thereof or shall forward such dissent by registered 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 4.7.   MANNER OF ACTING:  Each Director shall be entitled to one vote on any question properly coming before any meeting of the Board of Directors.  At all meetings of the Board of Directors, all questions except as otherwise expressly directed by law, the articles of incorporation of this corporation, or these bylaws, shall be decided by a vote of a majority of the directors entitled to vote thereon who shall be present at the meeting.  


 Section 4.8.  RESIGNATION: 
Any Director may resign at any time by giving written notice of his/her resignation to the president or secretary.  Any such resignation shall take effect at the time specified therein, or, if the time when it shall become effective shall not be specified therein, it shall take effect immediately upon its receipt.  Except as specified therein, the acceptance of such resignation shall not be necessary to make it effective.

   
Section 4.9.  EX OFFICIO DIRECTORS:  The Board of Directors may from time to time appoint any number of persons to serve as ex officio members of the Board of Directors to provide advice and to do such other things as the Board may permit on behalf of the corporation.  Ex officio members shall not be entitled to vote.  When the Board of Directors declares a board position vacant the Director may be moved to the ex officio status.
ARTICLE V

OFFICERS


Section 5.1.
 NUMBER, ELECTION, AND TERM OF OFFICE:  The officers of the corporation shall be a Chairperson, a Vice Chairperson, a Secretary and a Treasurer all of whom shall be elected from the Board of Directors.  The Board may elect such other officers as may be from time to time provided by resolution of the Board of Directors of this corporation, each of whom shall be elected annually by the directors of the corporation at the Annual Meeting.  If the election of officers shall not be held at such meeting, such election shall be held as soon thereafter as conveniently may be. Each officer shall hold office for a one (1) year term and until his/her successor shall have been duly qualified and elected or until his/her death, or until he/she shall resign or shall have been removed in the manner hereinafter provided, whichever occurs first.


Section 5.2.   REMOVAL:  Any officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interest of the corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.


Section 5.3.   RESIGNATION:   Any officer may resign at any time by giving written notice of his/her resignation to the president or secretary.  Any such resignation shall take effect at the time specified therein, or, if the time when it shall become effective shall not be specified therein, it shall take effect immediately upon its receipt.  Except as specified therein, the acceptance of such resignation shall not be necessary to make it effective.


Section 5.4.  VACANCIES:   A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.


Section 5.5.  THE CHAIRPERSON:  The Chairperson shall be the chief executive officer of the corporation and shall be elected from the Board of Directors.  He/she shall preside at all meetings of the Board of Directors.  The Chairperson shall retain the right to vote on all questions properly coming before the Board of Directors on which he/she would be entitled to vote if he/she were not serving as the presiding officer of such bodies. The Chairperson shall have general supervision of the affairs of the corporation and shall perform such duties as are customarily incident to the office or are required by the Board of Directors.  Unless otherwise directed by the Board of Directors, the Chairperson's signature, as such officer, will serve to bind the corporation in all matters except those specifically dealt with in section 6.8 of this article of these bylaws relating to the duties of the treasurer of this corporation.  


Section 5.6.  THE VICE-CHAIRPERSON:  The Vice-Chairperson of this corporation shall perform all of the duties of the Chairperson in the event of the absence or disability of the Chairperson.  The Vice-Chairperson shall perform such other duties as are required by the Board of Directors.  The Vice-Chairperson will automatically elevate to Chairperson.

Section 5.7.
 SECRETARY. The Secretary of this corporation shall give notice of any meeting of the Board of Directors of which notice is required, shall keep a record of all meetings of the Board of Directors, shall keep an accurate list of the directors of this corporation, and shall have authority to certify any records, or copies of any records of this corporation. 


Section 5.8 TREASURER. The Treasurer shall make reports of the finances of the corporation to the Chairperson or the Board of Directors, whenever required, and shall perform such other duties as are required by the Board of Directors. 

ARTICLE VI

COMMITTEES OF THE BOARD OF DIRECTORS


Section 6.1.  BOARD COMMITTEES:  The Corporation may have an Executive Committee of the Board of Directors, and may have other committees consisting in each case of two (2) or more members of the Board of Directors, which may have and exercise such of the power and authority of the Board of Directors as are provided for in these Bylaws or as may be provided in the resolution of the Board of Directors establishing any such committee.  


Section 6.2.   DESIGNATION:  Each committee of the Board of Directors, other than an Executive Committee, shall be designated by a resolution adopted by the affirmative vote of a majority + one of the Directors presents at the meeting of the Directors at which a quorum is present.


Section 6.3.   OTHER COMMITTEES:  In addition to committees of the Board of Directors, the Board also may appoint such other committees of the Corporation, consisting of Directors and non-Directors of the Corporation, as it deems appropriate.  No such committee, however, shall have any of the powers of the Board of Directors.

Section 6.4.
 EXECUTIVE COMMITTEE:  
This Corporation may have an Executive Committee, consisting of the Chairperson, Vice Chairperson, Secretary, Treasurer, as elected by the Board of Directors at its annual meeting, or until their successors have been elected by the Board of Directors. For ECI funding the Executive Committee cannot make decisions on behalf of the whole Cedar Valley’s Promise Policy Board.
Section 6.5.   QUORUM:  A quorum for the transaction of business for any committee shall be 50% plus 1 of the voting members of the committee.  Each committee member shall have one (1) vote.  All votes must be cast in person; there shall be no voting by proxy or other representative method. 

ARTICLE VII

CONTRACT AUTHORITY


Section 7.1.
 CONTRACTS: The Board of Directors may authorize any officer or officers, agent or agents, 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 7.2.
 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 7.3.   CHECKS, DRAFT, ETC.: All notes, drafts or other orders for the payment of money, notes and other evidences of indebtedness issued in the name of the Corporation shall be signed by the persons as the Board of Directors may specifically authorize in writing from time to time. 


Section 7.4.   DEPOSITS: 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 other depositories as the Board of Directors may select.


Section 7.5.
 REAL PROPERTY: The Corporation and ECI Board shall not own any real property as in brick and mortar.

Section 7.6 Contract Performance Review: The Board of Directors will approve a report of the annual contract performance review of all contracts.

Section 7.7 – A Community Plan will be completed and approved by the Board of Directors.
ARTICLE VIII
AMENDMENTS


These Bylaws may be altered, amended or repealed and new or substituted Bylaws may be adopted by the Board of Directors at any regular or special meeting of the Board of Directors providing five days' notice in writing of said proposed alteration, amendment or repeal, is given to the members of the Board of Directors, except that these Bylaws may not be amended in any manner which would exclude the corporation from qualifying as an exempt corporation under §501(c)(3) of the INTERNAL REVENUE CODE of 1954, as amended, or any corresponding provision of any future United States Internal Revenue Code. A minimum of 2/3rd majority vote is needed to amend and revise bylaws. Amendment(s) must be before the board at one meeting and the board votes on the amendments at a subsequent meeting. 
ARTICLE IX

CONFLICT OF INTEREST

Section 9.1.  Board members are required to complete “Conflicts of Interest” forms annually declaring any and all conflicts of interests, including perceived conflicts of interest.  Board Members are required to report any conflicts that may arise during the fiscal year as soon as the matter comes before the Board and an updated “Conflicts of Interest” form is to be completed and presented to the Board Chair.

Section 9.2.  At such time, if any matter should come before the Board or any committee thereof in such a way as to give rise to a conflict of interest, the affected member shall make known the potential conflict and, if advisable, withdraw from the meeting for so long as the matter shall continue under discussion, except to answer any questions that might be asked of him or her.  Should the matter be brought to a vote, the affected member shall not vote on it.  

Section 9.3.   Notwithstanding the above, the affected member shall bring to the attention of the Chairperson any business transaction involving such a conflict of interest.  


Section 9.4.   Any business transaction shall be presented to the Board or its appropriate committee, with disclosure, for approval.


Section 9.5.   In appropriate instances, the Chairperson of the Board of Directors may seek the advice of an independent professional on a conflict issue.  

ARTICLE X

INDEMNIFICATION


This corporation shall indemnify any director or former director, officer, employee, member or volunteer who is serving or has fully served at the request of this corporation permissible by Section 490.850 through Section 490.858, both inclusive, of the Iowa Code.  In the event that Section 490.850 through Section 490.858 of the Iowa Code shall be changed by action of the legislature, and these articles are not subsequently amended, then a director, officer, employee, member or volunteer seeking indemnification may, at such person's option, unless otherwise prohibited by law, require that the corporation indemnify such person, either by the provisions as permitted under Section 490.850 through Section 490.858, both inclusive, of the Iowa, Code, in effect as of the date of this amendment or the legislatively amended or substituted provisions relating to indemnification of directors, officers, employees, members or volunteers.  No director, officer, member or other volunteer shall be personally liable in that capacity for a claim based upon an act or omission of the person performed in the discharge of the person's duties except for a breach of the duty of loyalty to the corporation for acts or omissions not in good faith or which involve intentional misconduct or knowing violation of the law, or for a transaction from which the person derives an improper personal benefit.  

ARTICLE XI

FISCAL YEAR


The fiscal year of this Corporation shall commence on July 1 and end on June 30 of each year.
ARTICLE XII

STAFF


Staff shall be responsible for the maintenance for all records, reports and correspondence.  The Public Records Officer is the ECI Director.  All public records are subject to Iowa’s Open Records Law and all records can be accessed by contacting the ECI Director. 
The staff shall be responsible for preparation of the Agenda and for the provision of all staff support and reports to the Board.  The Staff shall make reasonable efforts to provide reports on agenda items with each meeting packet to the Board.  Staff shall assure the upcoming agenda is posted in accordance with open meeting standards.
ARTICLE XIII
    PROCEDURE

Roberts Rules of Order shall govern the operation of this corporation in all cases not provided for by the laws of the State of Iowa, the Articles of Incorporation or these Bylaws.



Passed and adopted this 1st day of August 1998.



Passed and updated this 9th day of January 2003

                    Passed and updated this 14th day of July 2005



Passed and updated this 19th day of June 2008



Passed and updated this 13th day of January 2011


Passed and updated this 19th day of December 2013
Passed and updated this 19th day of June 2014
Passed and updated this 11th day of June 2015 
Passed and updated this 9th day of June 2016

Passed and updated this 9th day of February 2017

Passed and updated this 11th day of January 2018

Passed and updated this 16th day of April 2020

Passed and updated this 21st day of January, 2021
Passed and updated this 15th day of April, 2021
________________________



____________   

Kate Petersen, CVP Chair   



Date


