BY-LAWS
OF

LAKES COMMUNITY LAND TRUST
Adopted June 8, 2006

ARTICLE ONE
NAME AND PURPOSE

1. Name The name of the organization shall be Lakes Contynuband Trust,
Incorporated, hereinafter referred to as the "Corpmmati

2. Mission Statement. Lakes Community Land Trust will act as a resource for@ovide
access to, permanently affordable housing for all DsdkinCounty residents, while
cultivating sustainable neighborhoods and nurturing demoaatironmental
stewardship of the land.

3. Purpose The purpose of the Corporation shall be:

a. To acquire land within Dickinson County, and to hold tleetd in perpetuity. The
Corporation shall through its structure and governanceyvidao democratic
stewardship of these lands for purposes which promotsuestdin the quality of life,
environmental health, and economic well being ofGbenty and its residents.

b. To provide opportunities for the working families of Dickam County to secure
housing that is decent and affordable. The Corporationsing activities will serve
households earning 60-100 percent of the median area ingohmugehold size. In
serving this purpose, the corporation will hold residétdiad leases, arrange for the
development, purchase, sale, rehabilitation, repurchaderental of housing, and
other structural improvements as appropriate. The Caiporavill dedicate a
minimum of 60% of its activities and resources to housing.

c. To make land, improvements, and resources availabledor residential projects,
activities and improvements serving the legitimate neétlse community.

d. To protect the natural environment and the ecological ofs land and natural
resources for the long-term health and safety of tnanaunity. To this end the
Corporation will seek to preserve land through acquisieasement, and cooperative
agreements.

e. To act as a resource for governmental and commgrrotyps in land use planning,
sustainable development, and community and environm@néslervation .
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3.

f. To partner with government entities, non-profit corpiors, and for-profit entities in
Dickinson County to further the organization's primaryposes.

ARTICLE TWO
MEMBERSHIP

Regular Membership. The Regular Members of the Corporation, with futiinvg rights,
shall be:

a. The Lessee Members: all persons who lease tahdusing from the Corporation
or who lease or own housing that is located on largktedy another entity from
the Corporation. These Regular Members shall be desmjnas "Lessee
Members."

b. The General Members, who shall be all othergrex;seighteen years of age or
older, who have complied with the following requirements:

(1) Must be a permanent resident of Dickinson County;

(2) Submission of a Membership application including a sigstatement of
general support for the purposes of the Corporation inra t® be
determined by the Board of Directors;

(3) Payment of dues as established by the Membershipdarurrent year.

C. Public Representatives to the Board of Directors.

Membership Dues. Annual membership dues shall be assessed for each caleaddy
an affirmative vote of a majority of the Regular Ma&rdpresent and voting at the Annual
Meeting proceeding that year. If no such action is takesssess dues for a given year,
the dues for that year shall be as established fquréheous year.

Annual dues may be paid either in cash or through a batiom of labor to the

organization. The Board of Directors shall deterntime hourly rate at which labor will
be credited as dues, and shall have the power to destyeatypes of labor that may be
credited.

Rights of Regular Members Every Regular Member shall have the right to paeie

in meetings of the membership, to cast one vote brmatters properly put before the
membership of the Corporation for consideration, tminate and participate in the election of
the Board of Directors as provided by these By-lawsseiwe on the Board of Directors or on
committees if chosen, to receive notices and mimftezembership meetings and Annual Reports
of the Corporation.
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The assent of the Regular Membership, in accordande thése By-laws, shall be
required before action may be taken on a change insgessment of membership dues,
the sale of land, the alteration of the Resale Fanthe amendment of the Certificate of
Incorporation or these By-laws, and the dissolutiothefCorporation.

4. Supporting Members. Supporting Members shall be any persons, eighteen yeageo
or older but are not Lessee or General Members, anel tomplied with the following
requirements:

a. Submission of a Membership application including a signedestent of
general support for the purposes of the Corporation imnato be determined
by the Board of Directors; and

b. Payment of dues as established by the Membershipdaruiient year.

5. Rights of Supporting Members. Supporting Members shall have the right to participate
in meetings of the membership; to serve on committeggpointed; and to receive notices
and minutes of membership meetings and Annual Reporite @arporation; but shall not
have voting rights regarding business brought before thebership.

6. Membership Meetings.

a Notice of Meetings. Written and/or electronic notice of every membigrsh
meeting shall be given to all members and shall incirdagenda for the meeting.
Except as otherwise provided in Article Eight of thegddvs, notice shall be sent
at least seven days prior to a meeting.

b. Annual Meetings. Subsequent to the First Annual Meeting, the Annual iget
of the Membership, for reports to the Membership leyBloard of Directors, the
assessment of dues, and the transaction of other &sisst@ll be held in the third
quarter of each calendar year. The location and thafispgme of the Annual
Meeting shall be determined by the Board of DirectoMotice of the Annual
Meeting shall include a list of those persons nomin&dethe Board of Directors
as provided in Article Three of these By-laws.

C. Regular Meetings. Regular Meetings may be scheduled by the Regular
Membership at such times and places as shall be sktablat the Annual Meeting.

d. Special Meetings. Special Membership Meetings may be called by the BBoér
Directors or by a written petition, addressed to thesient of the Corporation,
signed by at least one tenth (10%) of the Regular MeimpersAt a Special
Meeting, only those matters stated on the agendaclasléd in the notice of the
meeting, may be acted upon by the Membership.
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e. Open Meetings. All Membership Meetings, including Annual Meetings, Regula
Meetings, Special Meetings, shall be open to any person.

f. Minutes. Minutes of all Membership meetings shall be recordethé Secretary
of the Corporation or by another person designated éyBthard of Directors.
Minutes for every meeting shall be approved by the Redwé&mbership at the
next Membership meeting. Minutes will be availablealiaonembers upon request
of the Secretary of the Corporation.

g. Quorum. A quorum at the Annual Meeting shall consist of th&eneral
Members present and twenty percent (20%) of the Lessaebbls as determined
by the Secretary of the Corporation. A quorum at Regquidr Special Meetings
shall consist of twenty percent (20%) of all Regular Mers, provided at least
twenty percent (20%) of Lessee Members are present.

h. Decision-making. Whenever possible, decisions shall be made at Maimper
meetings by the unanimous consent of the Regular Mengibesent, a quorum
being assembled. In the event that unanimity is ttained, a decision shall be
made by an affirmative vote of a majority of the RagMembers present and
voting except as otherwise provided in these By-lawsfoi® a vote is held on
any motion, the exact language of the motion shatieberded by the Secretary
and read to the Membership, and all Members preserittshad a reasonable
opportunity to express all opinions on the proposition.

ARTICLE THREE
BOARD OF DIRECTORS

1. Number of Directors. Except for the Initial Board defined in Article 10.BetBoard of
Directors shall consist of twelve (12) Directors.

2. Composition of the Board. There shall be three categories of Directors,olisws:
"Lessee Representatives" (four Directors); "GenemgbrBsentatives” (four Directors);
and "Public Representatives" (four Directors).

3. Nomination of Directors. For all regular elections, Directors shall be nwated as
follows:
a. Lessee Representatives.

(1) Lessee Members may nominate Lessee Represestaiivhe Board from
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among themselves. These nominations may eitheuliraitted in writing
to the Secretary of the Corporation at least ten gags to the Annual
Meeting of the Membership or be made from the floorthet Annual
Meeting.

(2) In the event there are no Lessee Members, Adverabers may submit
nominations for "Lessee Representatives" from ambamselves in either
of the ways described above for Lessee Members.

(3) If, at the Annual Meeting, after the Chair hadechfor nominations from
Lessee Members, there are an insufficient numberoafinees for the
Lessee Representative positions to be filled, thereaéMembers may
nominate candidates from among themselves, or frorm@rtize Lessee
Members to fill such positions. Except as provided im plaragraph and in
paragraph (2) above, General members may not nomiaatidates for
Lessee Representatives.

b. General Representatives.

(1) General Members may nominate General Represesgato the Board
from among themselves. These nominations must ditesubmitted in
writing to the Secretary of the Corporation at least days prior to the
Annual Meeting or be made from the floor at the Anfieéting.

(2) If, at the Annual Meeting, after the chair hasechafor nominations for
General Representatives by General Members, theranansufficient
number of nominees for the General representativéiguusio be filled,
then Lessee Members may nominate candidates fromgathemselves or
from among the General Members to fill such positioBgcept as
provided in this paragraph, Lessee Members may not nteeaadidates
for General Representatives.

c. Public Representatives At least ten days prior to the Annual Meeting, the Baar
Directors shall receive nominations from the full mhership the names of four
persons from local government and allied community-basekprofit organizations
who shall represent them.

(1) The names of the four persons nominated by thd gmzernments and
allied community-based, non-profit organizations shall dubmitted in
writing to the Secretary of the Corporation at least days prior to the
Annual Meeting or be made from the floor at the Anfieéting.

(2) In the event sufficient Public Representatives raoe nominated by the
organizations defined above, the Board of Directorsheit first meeting
following the Annual Meeting, shall fill vacanciestimese "public”" seats.
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d. Notice of Nominations A list of all persons nominated in each of thes¢hr
categories shall be included with the notice of theuahiMeeting.

4, Election of Directors. Directors shall be elected by the Regular Membezsemt and
voting at the Annual Meeting, a quorum being assembledacecordance with the
following procedure. A separate vote shall be takerefmh of the three categories of
Board Representatives that are elected: (1) Lessee deemaBves; (2) General
Representatives; and (3) Public Representative. Hotiom of Directors for each
Director category shall not be according to individuaksebut shall be by a single group
ballot, i.e., the candidates receiving the most vebkedl be elected to the open seats. All
Regular Members may vote for one nominee for eachnggcin each Board Category.

5. Vacancies.

a. Election to fill vacancies If any Director vacates his or her term or ivoeed
from the Board, the remaining Directors (though they e@nstitute less than a
qguorum) may elect a person to fill the vacancy, or rhgyinanimous agreement,
decide to leave the position vacant until the next AhrMaeting of the
Membership. Elections to fill vacancies shall beabynajority of the remaining
Directors.

b. Qualifications of Replacements Any person elected to fill a vacancy on the
Board of Directors must be one who can be reasomaipigcted to represent the
interests of the constituents in the category (LesSeaeral, Public) in which the
vacancy occurs.

C. Term of Replacements Replacement Directors elected by the Board shalkse
until the next Annual Meeting of the Membership, atchHime the position shall
be filled by a person elected, according to the procedlessribed in Sections 3
and 4 of this Article, to serve out the remaining tevfrthe person who has
vacated the position, or, in the event such term kaiseel, to serve a full term.

6. Terms of Directors.

a. Terms of First Elected Directors After the election of Directors at the First
Annual Meeting, each elected Director shall be assigmganutual agreement or
by lot, to a one-year or two-year term. In eachhefthree categories of elected
representatives, two Directors shall be assigned ay@areterm and two shall be
assigned a two-year term.

b. Terms of Successor Directors Except as otherwise provided in these By-laws,
each elected Director shall serve a term of twosyedn no case shall an Elected
Member serve more than three consecutive terms.
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C. Commencement of Terms The term of office of a regularly elected Director
shall commence at the adjournment of the Annual MeshieiMeeting in which
he or she is elected. The term of office of a Doeelected by the Board to fill a
vacancy shall begin at the time of his or her accegtaf the position.

d. Re-election No person shall serve as a Director for more thege consecutive
elected terms.

7. Resignation

a. Any Director may resign at any time by giving veittnotice to the President.
Unless otherwise specified, such resignation shaliffeetige upon the receipt of
notice by the President.

b. A Director shall be considered to have given notiteesignation and his or her
position shall be declared vacant by the Board of Borscif he or she fails to
attend three consecutive meetings of the Board wittexkbeption of Emergency
Meetings, unless good cause for absence and continuingsinie participation on
the Board is recognized by the Board. When a Dirduagrfailed to attend three
consecutive meetings, the President shall notify hirhes in writing that, at the
next regular Board meeting, his or her position wildeelared vacant unless the
Board determines that there has been good cause f@irdwtor’'s absences and
that the Director continues to be interested in ppditg on the Board of
Directors. The notification by the President sballmailed/sent electronically no
later than seven days prior to the Board meeting athmfie position may be
declared vacant. At the meeting, the Director shalgiven the opportunity to
show good cause for absence from meeting and continaergsh in participating
on the Board. The resignation of a Director who imissed three consecutive
meetings shall not become effective until the Board #aclared the position
vacant as provided herein.

8. Removal of Directors A Director of the Corporation may be removed foog@ause by
the Regular Members of the Corporation when such @rastjudged to have acted in a
manner seriously detrimental to the Corporation. H@wnebefore such removal can
occur, the following procedure must be followed:

a. Written charges specifying the conduct considered taldbemental must be
signed by at least three Members of the Corporaticsh submitted to the
President (or, if the President is the Director chdrgo the Vice President). Any
Regular Members of the Corporation may submit such ckarge

b. The President (or Vice President) shall delivemail a copy of the charges to the
Director charged.
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A Special Committee consisting of three Regular Masof the Corporation
shall be created to consider the charges. One mervhlbbe committee shall be
selected by the Board of Directors, but without theigpdtion of the Director
charged, within ten days following the delivery or magjiliof the charges to the
Director charged. In making its selection, the Boamukhendeavor to select a
person who will consider the charges without bias. |ater than ten days
following the Board's selection of the first membértiee Committee, a second
member may be selected by the Director charged. drevient that the Director
charged fails to select a second member of the Coeamitithin ten days, the
Board may select a second member who, in the judgmetiheoBoard, will
consider the charges without bias. Within ten dayeviang the selection of the
second member of the Committee, the first and secamabers shall select a third
member of the Committee. If the first and second basicannot agree upon a
third member within this ten-day period, the Board steléct a third member.

The Special Committee shall hold a hearing, at whath the Director charged

and the Members who have filed charges may presentneede the presence of
the other. Following the hearing, the Committeelgiralpare a written report of

its findings and its recommendation for or against rexho'he recommendation

shall be based on a majority vote if consensus cdmotached. The report shall
contain a statement of how each member of the Ctigerihas voted. The report
shall be completed and submitted to the President d@ongoration no later than

one month following the selection of the third membkthe Committee.

If the Committee recommends removal of the Danedhe recommendation shall
be presented to the Regular Membership, which shalllthea the sole authority
to decide the question of removal. A Membership Medtinghis purpose shall

be called by the President for a time no later thaa month following the

President's receipt of the Committee's recommendtiaemoval. Notice of this

meeting shall include a complete copy of the Committegsrt.

9. Meetings of the Board of Directors .

a.

Notice of Meetings A schedule of Regular Meetings of the Board of Dinecto
shall be established and mailed or electronically eged once a year. Except as
provided below for Emergency Meetings, written noticea @oard meeting shall
be mailed or electronically conveyed to all Directatdeast three days prior to the
meeting or shall be delivered in person at least tthags prior to the meeting. An
agenda shall be sent at least three days prior toneaeting.

Waiver of Notice. Any Director may waive any notice required by thBgdaws.
Any Director who has not received notice of a Boardeting but who has
attended that meeting shall be considered to have wantck of that meeting,
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10.

unless he or she requests that his or her protescbedes in the minutes of the
meeting.

Annual Meeting. The Annual Meeting of the Board of Directors mayhedd
immediately following the Annual Meeting of the Memldepsand must be held no
later than one month following the Annual Membershipeliihg.

Regular Meetings The Board of Directors shall meet at least oncaryethree
months, at such times and places as the Board mayjis#stab

Special Meetings and Emergency MeetingsSpecial Meetings may be called by
the President, by any three Directors, or by 10 pergktite Regular Members of
the Corporation. Notice must be given as provided abamkess any three
Directors determine that the matter at hand conssitateemergency. When so
determined, an Emergency Meeting may be called on oneataye. Notice of
Emergency Meetings, including an announcement of the agshdl be given
electronically or in person to all Directors. Atya®pecial or Emergency meeting
of the Board, only those matters included in the anredirgenda may be acted
upon unless all of the Directors are present at theimgeand unanimously agree
to take action on other matters.

Procedures for Meetings of the Board of Directors.

Open Meetings All meetings of the Board of Directors shall bearcordance
with the lowa Open Meetings Law.

Executive Session A motion to go into Executive Session shall staee rature
of the business of the Executive Session, and no otager may be considered in
the Executive Session. No binding action may be takeBxecutive Session
except actions regarding the securing of real estate @@rdyions or contracts
in accordance with paragraph (2) below. Attendance ettive Session shall be
limited to the Directors and any persons whose pressnmeguested by the Board
of Directors. Minutes of an Executive Session sballrecorded separately and
held by the secretary of the corporation. The Boaal sot hold an Executive
Session except to consider one or more of the faligwmatters:

(1) Contracts, labor relations agreements with emp®yearbitration,
grievances, or litigation involving the Corporation wharemature public
knowledge would place the Corporation or person involvedsatbstantial
disadvantage.

(2) Real estate purchase offers and the negotiatingcaoriisg of real estate
purchase options or contracts.

3) The appointment or evaluation of an employee, anddasgplinary or
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dismissal action against an employee (however, nothitigs section shall
be construed to impair the right of the employee to aiguigaring if
action is taken to discipline or dismiss).

4) The consideration of applications from persons sgekm lease land,
housing, or other structural improvements, purchase howusingther
structural improvements, or arrange financing from tbgoGration.

5) Relationships between the Corporation and any pdrdymight be harmed
by public discussion of matters relating to the relatgm

C. Quorum. At any meeting of the Board, a quorum shall condiatraajority of the
Board of Directors, provided that at least one reprasigatfrom each of the three
categories of representatives is present.

d. Decision-Making. The Board shall attempt to reach unanimous agreemneai
decisions. In the event that unanimous agreement téenachieved, a decision
may be made by a majority of the Directors presertt waoting, except as
otherwise provided in these By-laws.

e. Minutes. Minutes of all Board meetings shall be recorded byS&cretary or by
such person as the Board may designate, and shall be epfimpthe Board at the
next Board meeting. All minutes of Board meetings sbalkept on permanent
record by the Corporation and shall be open for inspedty any member of the
Corporation except for minutes taken in Executive Sessi® described in
paragraph 10b.

11. Duties of the Board of Directors The Board of Directors shall carry out the purpoges o
the Corporation, implement the decisions of the Redumbership, and be responsible
for the general management of the affairs of the Qatmm in accordance with these By-
laws. Specifically, the Board shall:

a. Approve a written Annual Report to the Membershipd amake this report
available to all members. This report shall includiiamary of the Corporation's
activities during the previous year, the Corporation’stmecent financial reports,
and a list of all real estate held by the Corporation.

b. Adopt an annual budget prior to the beginning of eacalfi®ar, and approve any
expenditure not included in the budget.
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C. Select all Officers of the Corporation.

d. Supervise the activities of all Officers, agentsl eammittees of the Corporation
in the performance of their assigned duties and investeyat possible conflicts of
interest within the Corporation.

e. Adopt and implement personnel policies providing forhihag, supervision, and
evaluation of employees.

f. Provide for the deposit of funds in accordance wittichr Nine of these By-laws.

g. Determine by whom and in what manner deeds, leasasacts, checks, drafts,
endorsements, notes and other instruments shall bedsign behalf of the
Corporation.

h. Acquire such parcels of land, with or without buildingsl aother structural

improvements, through donation, purchase, or otherwisetha Board shall
determine that it is useful and prudent to acquire in fuaties of the purposes of
the Corporation.

I Convey the right to use land, through leases or oliied conveyances, Iin
accordance with the provisions of Articles Five andd@ithese By-laws.

J- Convey ownership of housing and other structural imgmants on the
Corporation's land to qualified lessees, as possible coordance with the
provisions of Articles Five and Six of these By-laws.

K. Provide for the purchase of housing and other strucim@iovements on the
Corporation's land from lessees who wish to sellloose leases are terminated, at
prices based on the Resale Formula, in accordanceAwitle Six of these By-
laws.

l. Develop the resources necessary for the operafitmecCorporation and for the
acquisition, development, and leasing of land and housing.

m. Review and approve memoranda of agreement and centiactservice for
staffing the Corporation, developing the Corporationglda and/or providing
services and supports for the Corporation's lessees.

n. Assure the sound management of the Corporationsésa

12. Powers of the Board of Directors In addition to the power to carry out the duties
enumerated above, the Board of Directors shall ha@alver to:
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13.

14.

a. Appoint and discharge advisors and consultants.

b. Create such committees as are necessary or deesdbrther the purposes of the
Corporation. Any Member of the Corporation may be apgpd to any
committee. No committee may take action on beHldl® Corporation except as
authorized by the Board of Directors.

C. Call Special Meetings of the Membership.

d. Approve the borrowing and lending of money as necessduwyther the purposes
of the Corporation and in accordance with Article 9.4heke By-laws.

e. Exercise all other powers necessary to condudfilies and further the purposes
of the Corporation in accordance with the Articledraorporation and these By-
laws.

Limitation on the Powers of the Board of Directors Action taken by the Board of
Directors on any motion for the assessment of meshigedues, the removal of Directors,
the sale of land, the establishment or alteratiothefResale Formula, the amendment of
the Articles of Incorporation or these By-laws, assdilution of the Corporation shall not
become effective unless and until such action is apprbydgtie Regular Membership in
accordance with these By-laws.

Conflict of Interest No member of the Board of Directors shall voteoordiscuss any
matter in which such Director or any parent, spousid, gbartner, employer or similar
related business entity has a substantial interestyirproperty or business that would be
substantially affected by such action. Public repre¢ses on the Board of Directors, in
addition, shall refrain from voting on or discussing angtter in which the entity or
organization represented by them would be substantetigfibed or substantially harmed
by such action. This Article 3.14 shall not be constrigeprevent a Director or Officer
who leases land or housing from the Corporation or l@hses or owns housing that is
located on land leased by another entity from the Gatjpm from voting on any matter
affecting lessees in general, regardless of the fiabingbact on such Director.

ARTICLE FOUR:
OFFICERS

Designation The Officers of the Corporation shall be Presidevice-President,
Secretary, and Treasurer.

Election. The Officers of the Corporation shall be electga Ionajority vote of the Board
of Directors, from among themselves, at the Annuaéting of the Board of Directors.
Any vacancies occurring in any of these offices shallfiled by the Board for the
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unexpired term.

3. Tenure. The Officers shall hold office until the next Anhieeting of the Board after
their election, unless, before such time, they resigare removed from the Board of
Directors. Any Officer who ceases to be a memlibéh@ Board of Directors shall thereby
cease to be an Officer.

4, Removal from Office. The Officers shall serve at the pleasure of thar8of Directors
and may be removed from office at any time by amna#fiive vote of two-thirds of the
entire Board of Directors.

5. Duties of the President The President shall:
a. Preside at all meetings of the Board of Directadsthe Membership when able to
do so.
b. Consult with the other Officers and the committekthe Corporation regarding

the fulfillment of their duties.

C. Assure that an agenda is prepared for every meetitige dflembership and the
Board of Directors.

d. Give notice to any Director who has been absemh three consecutive regular
meetings, as required by these By-laws.

e. Call Special Meetings of the Membership or BoarDiogctors when petitioned to
do so in accordance with these By-laws.

f. Carry out the duties assigned to the President regaittenggmoval of a Director.

g. Perform such other duties as the Board of Directagsassign.

6. Duties of the Vice-President The Vice-President shall:

a. Perform all duties of the President in the eveat the President is absent or
unable to perform these duties.

b. Perform those duties assigned to the President regatden resignation or
removal of a Director when the President is disqudlifi®m performing these
duties.

C. Assure that all of the Corporation's standing coteest and ad hoc committees
are meeting and functioning to perform the duties assignekein by the Board
of Directors.
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d. Perform such other duties as the Board of Directagsassign.
7. Duties of the Secretary. The Secretary shall:

a. Assure that a list of all members and their ngadfiddresses is maintained by the
Corporation.

b. Assure that proper notice of all meetings of the bEnship and the Board of
Directors is given.

C. Assure that motions and votes in meetings of thenldéeship and the Board of
Directors are accurately represented to those presdnéra accurately reported
in the minutes.

d. Assure that minutes of all meetings of the Membprahd the Board of Directors
are recorded and kept on permanent record.

e. Perform such other duties as the Board of Direchagsassign.

8. Duties of the Treasurer The Treasurer shall oversee the finances of tmpdzation.

Specifically, the Treasurer shall:

a. Assure that the financial records of the Corpomnadice maintained in accordance
with sound accounting practices.

b. Assure that funds of the Corporation are depositdatimame of the Corporation
in accordance with these By-laws.

C. Assure that all deeds, title papers, leases, and ddwements establishing the
Corporation's interest in property and rights in particolatters are maintained in
such manner as the Board directs.

d. Assure that all money owed to the Corporation is dalected and that all gifts
of money or property to the Corporation are duly reckive

e. Assure the proper disbursement of such funds as thd BbBirectors may order
or authorize to be disbursed.

f. Assure that accurate financial records (including rizadasheets and revenue and
expense statements) are prepared and presented to tloeaBdlae close of each
quarter of the fiscal year.

g. Assure that such reports and returns as may be reqyirearibus government
agencies are prepared and filed in a timely manner.
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h. Assure that an annual budget is prepared and presenté@ t®oard for its
approval prior to the beginning of each fiscal year.

ARTICLE FIVE:
STEWARDSHIP OF LAND

1. Principles of Land Use. The Board of Directors shall oversee the use af tamned by
the Corporation and shall convey the right to use sacthi $0 as to facilitate access to
land and affordable housing for low- and moderate-incomeséholds, or serving any of
the purposes of the Corporation as outlined in Article 13so doing, the Board shall be
guided by the following principles:

a. The Board shall consider the needs of potenti@dssand shall attempt to effect a
just distribution of land rights.

b. The Board shall convey land use rights on terms whiafpreserve affordable
access to land and housing for low- and moderate-incesigents of Dickinson
County lowa.

C. The Board shall convey land use rights in a maranwill promote the long-term

well-being of the community and the long-term healtkhefenvironment.

2. Encumbrance of Land The decision to mortgage or otherwise encumber lamdo by
the corporation shall require the approval of the Bo&irectors and the consent of any
parties to whom such land is leased.

3. Sale of Land. The sale of land does not conform with the philosopity purposes of
the Corporation.  Accordingly, land shall not be soldcegt in extraordinary
circumstances when the sale is considered a necessang of achieving the purposes of
the Corporation. In such extraordinary circumstanees, may be sold only with:

a. An affirmative vote by at least two-thirds of téetire Board of Directors at any
Regular or Special Board Meeting, provided that writtencaodf such meeting
has described the proposed sale and the reasons foofiusalk;

b. The written consent of any persons to whom the ia question is leased; and

C. The approval of two-thirds of the Regular Members gnest a Regular or
Special Membership Meeting, a quorum being assembled, pdotid written
notice of such meeting has described the proposed salthendasons for the
proposal.
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ARTICLE SIX:
OWNERSHIP OF HOUSING AND OTHER IMPROVEMENTS
ON THE CORPORATION'S LAND AND LIMITATIONS ON RESALE

1. Ownership of Housing and Improvements on the Corporation'dand. In accordance
with the purposes of the Corporation, the Board of Duanesc shall take appropriate
measures to promote and facilitate the ownership ofifgpad other improvements on
the Corporation's land by low- and moderate-income hmlde These measures may
include, but are not limited to, provisions for the safehousing to these people;
provisions for financing the acquisition of housing bgsih people, including direct loans
by the Corporation to low- and moderate-income peoplepaovision for grants or other
subsidies that will lower the cost of housing for lcamd moderate-income people.

2. Purchase by the Corporation of Property Located on the Corporatiors Land. Itis a
purpose of the Corporation to preserve the affordabiify housing and other
improvements for low- and moderate-income householdscoringly, when land use
rights are leased, the Board of Directors shall aghate as a condition of the lease, the
Corporation is granted the right to purchase any less®ed housing or other
improvements on the land, for a price determined byRié®ale Formula, at such time as
the lessees wish to sell or the lease is terminated.

3. The Resale Formula For the purpose of preserving affordability, the Coaion shall
restrict the price that lessees may receive whendékkhousing and other improvements
located on the land leased to them by the Corporatidnpolicy establishing such
restrictions in the form of a Resale Formula shalbdopted by the Board of Directors in
accordance with the following principles:

a. To the extent possible, the formula shall allogvggller to receive, at a minimum,
a price based on the value that the seller has aciwadigted in the property being
sold; and

b. To the extent possible, the formula shall limie grice of the property to an

amount that will be affordable for other low- and madefincome households at
the time of the transfer of ownership.

4. Procedures for Adoption of the Resale Formula The adoption of the Resale Formula
shall require an affirmative vote by at least twaehiof the entire Board of Directors at
any Regular or Special Board Meeting, provided that writkgtice of such meeting has
set forth the proposed formula with an explanation tifere

5. Procedures for Altering the Resale Formula The consistent long-term application of a
resale formula is essential to the purposes of the Catipn. Accordingly, the Resale
Formula shall not be altered unless the Board of recand Regular Members of the
Corporation determine that the current formula presamisbstacle to the achievement of
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the purposes of the Corporation. In such an eventRésale Formula may be altered
only by:

a. An affirmative vote by at least two-thirds of thetiem Board of Directors at any
Regular or Special Board Meeting, provided that writtencaodf such meeting has
set forth the proposed formula with an explanation tifeeand

b. An affirmative vote by at least two-thirds of theguéar Members present at any
Regular or Special Membership Meeting, a quorum being agsgmirovided that
written notice of such meeting has set forth the pregdsrmula with an explanation
thereof.

ARTICLE SEVEN:
AMENDMENT OF ARTICLES OF INCORPORATION AND BY-LAWS

The Articles of Incorporation may be amended and tByskaws may be amended or may be
repealed and new By-laws adopted only by:

1. An affirmative vote by two-thirds of the entire Bdaof Directors at any Regular or Special
Board Meeting, provided that written notice of such nmgetias set forth the proposed
amendment or replacement, with appropriate explanati@nedf;, and

2. An affirmative vote by a two-thirds of the Regular MmTs present at any Regular or Special
Membership Meeting, a quorum being assembled, provided thterwnotice of such
meeting has set forth the proposed amendment or replaGenidn appropriate explanations
thereof.

3. In the event of dissolution, the Corporation's asg&haining after payment or provision for
payment of all debts and liabilities shall be distribute a nonprofit fund, foundation, or
corporation which is organized and operated exclusivelgharitable, environmental, and/or
educational purposes and which shares the goals of tipe@ton and which has established
its tax exempt status under Section 501(c)(3) of the lat&avenue Code.

ARTICLE EIGHT:
DISSOLUTION

A decision to dissolve the Corporation and to distridbe Corporation's assets in a particular
manner in accordance with the Articles of Incorporaghall require:

1. An affirmative vote by two-thirds of the entire Bdaof Directors at any Regular or Special
Board Meeting, provided that written notice of such mgelias included a full description of
the plan of dissolution; and
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2. An affirmative vote by two-thirds of the Regular Memb@resent at a Regular or Special
Membership Meeting, a quorum being assembled, provided thterwnotice of such
meeting, including a full description of the plan of dissolut has been given to all Members
of the Corporation no later than three weeks pricghéomeeting.

ARTICLE NINE:
MISCELLANEOUS PROVISIONS

1. Fiscal Year. The fiscal year of the Corporation shall beginJanuary 1 of each year and
shall end on December 31 of each year.

2. Deposit of Funds. All funds of the Corporation not otherwise employedlldbe deposited in
such banks, trust companies, or other reliable dep&stas the Board of Directors from time
to time may determine.

3. Checks, etc. All checks, drafts, endorsements, notes and evidencesl@itedness of the
Corporation shall be signed by such Officers or agetiseoCorporation and in such manner
as the Board of Directors from time to time may datee. Endorsements for deposits to the
credit of the Corporation shall be made in such maas¢he Board of Directors from time to
time may determine.

4. Loans. No loans or advances shall be contracted on behdié Corporation, and no note or
other evidence of indebtedness shall be issued inntg,nexcept as authorized by the Board
of Directors. Any such authorization shall relatespecific transactions.

5. Contracts. Any Officer or agent of the Corporation specificallytlaorized by the Board of
Directors may, on behalf of the Corporation, emés those contracts or execute and deliver
those instruments that are specifically authorizedhey Board of Directors. Without this
express and specific authorization of the Board of Boms¢ no Officer or other agent of the
Corporation may enter into any contract or executedstiver any instrument in the name of
the Corporation.

6. Indemnification. Any person (and the heirs, executors and adminissratosuch person)
made or threatened to be made a party to any actiargrspioceeding by reason of the fact
that he or she is or was a Director or Officerled Corporation shall be indemnified by the
Corporation against any and all liability and the reatte expenses, including attorneys' fees
and disbursements, incurred by him or her (or his ohbéies, executors, or administrators) in
connection with the defense or settlement of suadbractuit, or proceeding, or in connection
with any appearance therein, except in relation tdarsats to which it shall be adjudged in
such action, suit or proceeding that such Director oirc&ffis liable for negligence or
misconduct in the performance of his or her duties.

ARTICLE TEN:
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INITIAL MEMBERSHIP AND BOARD, ADOPTION OF BY-LAWS,
FIRST ANNUAL MEETING

1. Initial Membership. The Initial Members empowered to vote at the Fstual Meeting
shall be those persons 18 years of age or older whorkgigtered as Regular Members as
provided in Article Two of these By-laws, at lease armnth prior the First Annual Meeting.

2. Initial Board of Directors. The Initial Board of Directors shall include thastated in the
Articles of Incorporation plus any additional Directoappointed by the Incorporating
Directors to fill the full complement of 12 Director3.he Initial Board, after approving these
By-laws, shall call the First Annual Meeting of theeibership, and shall serve until the first
elected Board of Directors has been seated upon the emnpbf the First Annual Meeting.

3. Adoption of By-laws Adoption of these By-laws as the By-laws of thepg@oation shall
require approval by a majority of the Initial Board oirdators prior to the First Annual
Meeting.

4. Nomination of Directors to be Elected at First Annual Meetng. In consultation with the
Initial Members, the Initial Board of Directors dhadminate a slate of twelve candidates, and
shall designate four of these candidates as candidatékefssee Representatives” four as
candidates for "General Representatives;" and fourraidades for “Public Representatives”
Any Regular Member may make additional nominations ftbenfloor at the First Annual
Meeting.

5. First Annual Meeting. The First Annual Meeting of the Membership, for tagfication of
these By-laws, the election of Directors, the assest of membership dues, and the
transaction of other business, shall be held inhind br fourth quarter of 2006. The Initial
Board of Directors shall determine the location anaifipéime of the First Annual Meeting.
Notice of the First Annual Meeting shall be mailede@ctronically conveyed to all Regular
Members at least seven days prior to the Meeting aaltlisblude a list of those persons
nominated for the Board of Directors in accordancér Waragraph 4 above. Except as
otherwise provided in this Article, the election ofditors and other business of the First
Annual Meeting shall be conducted in accordance witlclagiTwo and Three of these By-
laws.
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