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BYLAWS
OF
BELL HARBOR HOMEOWNERS ASSOCIATION

ARTICLE I. OFFICES AND REGISTERED AGENT

Section 1.1 Principal Office. The location of the principal office of the corporation in
the State of Jowa will be identified in the corporation’s biennial report filed with the Iowa
Secretary of State.

Section 1.2. Registered Office and Registered Agent. The initial registered agent
and office of the corporation are set forth in the Articles of Incorporation. The registered
agent or registered office, or both, may be changed by resolution of the board of directors.

ARTICLE II. MEMBERS

Section 2.1. Classes of Members. The corporation shall have one class of members.
Each owner of a lot or lots in the Clear Lake Methodist Camp, Cerro Gordo County Iowa, aka
the Bell Harbor Homeowners Association, a platted area within Cerro Gordo County, Iowa,
shall be a member of the Association.

Section 2.2. Voting Rights. Each owner of a property consisting of one or more lots
shall be entitled to one vote on each matter submitted to a vote of the members. In the
event that more than one individual is the owner of a property, then the total of individuals
combined shall be entitled to cast one vote for the election of directors and all other matters
on which members are entitled to vote. Only those owners of properties who have executed
the owners’ acceptance form and such form has been recorded with the Cerro Gordo County
Recorder shall be entitled to vote.

Section 2.3. Transfer of Membership. Membership in this corporation is
transferable.

ARTICLE III. MEETINGS OF MEMBERS

Section 3.1. Annual Meeting. The annual meeting of members shall be heid
between June 15 and July 15 each year or such other date as the board of directors shall by
resolution specify. At each annual meeting the election of the directors shall take place and
such other business shall be transacted as may be properly presented to such meeting.

Section 3.2. Special Meetings. Special meetings of the members may be called by
the president or the board of directors, and shall be called by the board of directors upon
the written demand, signed, dated and delivered to the secretary by not less than one-tenth
of the members having voting rights. Such written demand shall state the purpose or
purposes for which such meeting is to be called. The time, date and place of any special
meeting shall be determined by the board of directors or by the president. Unless otherwise
provided in the articles of incorporation, a written demand for a special meeting may be
revoked by a writing to that effect received by the corporation prior to the receipt by the
corporation of demands sufficient in number to require the holding of a special meeting.

Section 3.3. Place of Meeting. The board of directors may designate any place,
either within or outside of the state of Iowa, as the place of meeting for any annual meeting
or for any special meeting called by the board of directors. If no designation is made or if a



special meeting be otherwise called, the place of meeting shall be the principal office of the
corporation in the State of Iowa.

Section 3.4. Notice of Meetings. Notice stating the place, day and hour of any
meeting of members shall be delivered to each member entitled to vote at such meeting,
not less than ten (10) nor more than thirty (30) days before the date of such meeting or if
notice is mailed by other than first class or registered mail not less than 30 days before the
date of the meeting. In case of a special meeting or when required by statute or by these
bylaws, the purposes for which the meeting is called shall be stated in the notice. Notice
may be communicated in person, by mail, or other method of delivery, or by telephone,
voice mail, or other electronic means. Written notice by the corporation to its members, if
in a comprehensible form, is effective according to one of the following: (i) upon deposit in
the United Sates mail, if mailed post-paid and correctly addressed to the member's address
shown in the corporation’s current record of members; or {ii) when electronically
transmitted to the member in a manner authorized by the member.

Section 3.5. Waiver of Notice.

(a) Any member may waive any notice required by law or these bylaws if in
writing and signed by any member entitled to such notice, whether before or after the date
and time stated in such notice. Such a waiver shall be equivalent to notice to such member
in due time as required by law or these bylaws. Any such waiver shall be delivered to the
corporation for inclusion in the minutes or filing with the corporate records.

(b) A member's attendance at a meeting, in person or by proxy, waives
(i) objection to lack of notice or defective notice of such meeting, unless the member at the
beginning of the meeting or promptly upon the member’s arrival objects to holding the
meeting or transacting business at the meeting, and (ii) objection to consideration of a
particular matter at the meeting that is not within the purpose or purposes described in the
meeting notice, unless the member objects to considering the matter when it is presented.

Section 3.6 Record Date. The board of directors may fix, in advance, a date as the
record date for any determination of members for any purpose, such date in every case to
be not more than seventy (70) days prior to the date on which the particular action or
meeting requiring such determination of members is to be taken or held. If a record date is
not fixed, members at the close of business on the business day preceding the day on which
notice is given, or if notice is waived, at the close of business on the business day preceding
the day on which the meeting is held are entitled to notice of the meeting. When a
determination of members entitled to vote at any meeting of members has been made as
provided in this section, such determination shall apply to any adjournment thereof, unless
the board of directors selects a new record date or unless a new record date Is required by
law.

Section 3.7 Members’ List. After fixing a record date for a meeting, an alphabetical
list of the names of all members who are entitled to notice of a members’ meeting shall be
prepared. The list must show the address of and number of votes be entitled to be cast at
the meeting by the member. The members’ list must be available for inspection by any
member beginning two (2) business days after notice of the meeting is given for which the
list was prepared and continuing through the meeting, at the corporation’s principal office or
at a place identified in the meeting notice in the city where the meeting will be held. A
member, or a member's agent or attorney, is entitled on written demand to inspect and,
subject to the requirements of law, to copy the list, during regular business hours and at the



person’s expense, during the period it is available for inspection. The corporation shall
make the members’ list available at the meeting, and any member, or a member’'s agent or
attorney, is entitled to inspect the list at any time during the meeting or any adjournment.

Section 3.8. Quorum and Action. The members holding one-tenth of the votes
which may be cast at any meeting shall constitute a quorum at such meeting. If a quorum
is not present at any meeting of members, a majority of the members present may adjourn
the meeting without further notice. If quorum exists, action on a matter is approved if the
votes cast by the members favoring the action exceed the votes cast opposing the action,
unless a greater number is required by law.

Section 3.9. Proxies. At any meeting of members, a member entitled to vote may
vote by proxy executed in writing by the member or by the member’s authorized attorney in
fact. A member or member’'s agent or attorney-in-fact may appoint a proxy to vote or
otherwise act for the member by signing an appointment form or by an electronic
transmission that complies with Article XII (Electronic Transmission) of these bylaws. An
electronic transmission must contain or be accompanied by information from which one can
determine that the member, the member's agent, or the member’s attorney-in-fact
authorized the electronic transmission.

Section 3.10. Ballot Voting. An action based on a written ballot may be taken
provided the number of votes cast meets the quorum and number of approvals meets the
number requirements set forth in Section 3.8. A written ballot may be transmitted and a
vote may be cast on that ballot electronically in accordance with Article XII {Electronic
Transmission) of these bylaws.

Section 3.11. Informal Action by Members. Any action required by law to be taken
at a meeting of the members, or any action which may be taken at a meeting of members,
may be taken without a meeting if a consent in writing, setting out the action so taken, shall
be signed by at least eighty (80) percent of the members entitled to vote with respect to
the subject matter of the action. The member consent may be transmitted electronically in
accordance with Article XII.  Written notice of member approval must be given to all
mermbers who have not signed the written consent. If written notice is required, member
approval shall be effective ten days after such written notice is given. A written consent
may be revoked by a writing to that effect received by the corporation prior to the receipt
by the corporation of unrevoked written consents sufficient in number to take the corporate
action.

ARTICLE 1IV. BOARD OF DIRECTORS

Section 4.1. General Powers. The affairs of the corporation shall be managed by its
board of directors. Directors need not be residents of the state of Iowa but must be
members of the corporation.

Section 4.2. Number, Tenure and Qualifications. The number of directors shall be
no fewer than eight. Each director shall hoid office until the next annual meeting of
members and until the director’s successor shall have been elected and qualified. The beard
of directors shall be divided into four classes as follows:

At-Large: Two

East: Two owning property east of Thoburn Avenue

Center: Two owning property between Thoburn Avenue and Bashford Avenue
West: Two owning property west of Bashford Avenue



Each director elected at the annual meeting shall hold office for a total of three years. No
director shall serve more than two consecutive elected terms. Terms shall staggered so
that no more than three directors are elected at any annual meeting and that no more than
one director is elected from each section at a particular meeting. Starting in 2012, two at-
large directors will be elected, in 2013 one director from each of the three sections will be
elected and in 2014 one director from each of the three sections will be elected with the
pattern being continued until such time that these By-Laws be changed or amended.

Section 4.3. Regular Meetings. The reqular meeting of the board of directors shall
be held at least quarterly. A regular annual meeting of the board of directors shall be held
without other notice than this bylaw, immediately after, and at the same place as, the
annual meeting of members.

Section 4.4. Special Meetings., Speclal meetings of the board of directors may be
called by or at the request of the president or any two directors. The persons authorized to
call special meetings of the board may fix any place, either within or outside of the state of
Iowa, as the place for holding any special meeting of the board called by them.

Section 4.5. Notice. Notice of any special meeting of the board of directors shall be
given at least two days previously by written notice delivered personally or sent by mail, fax
or other electronic means to each director at the director's address as shown by the records
of the corporation. If mailed, such notice shall be deemed to be delivered when deposited
in the United States mail in a sealed envelope so addressed, with postage prepaid. If notice
is given by fax or other electronic means, it shall be deemed to be delivered when
successfully transmitted to the recipient. Any director may waive notice of any meeting.
The attendance of a director at any 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 need be specified in the notice or waiver of notice of such meeting, unless
specifically required by law or by these bylaws.

Section 4.6. Place of Meetings. The board of directors may hold its meetings at such
place or places within or without the State of Iowa, as the board may from time to time
determine. A director may participate in any meeting by any means of communication,
including, but not limited to telephone conference call, by which all directors participating
may simultaneously hear each other during the meeting. A director participating in a
meeting by this means is deemed to be present in person at the meeting.

Section 4.7. Quorum. A majority of the board of directors shall constitute a quorum
for the transaction of business at any meeting of the board; but if less than a majority of
the directors are present at the meeting, a majority of the directors present may adjourn
the meeting from time to time without further notice.

Section 4.8. Manner of Acting. The act of a 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 4.9 Resignation. Any director of the corporation may resign at any time by
delivering written notice to the president, the board of directors, or the corporation. A
resignation is effective when the notice is delivered unless the notice specifies a later
effective date.



Section 4.10. Vacancies. Any vacancy occurring in the board of directors and any
directorship to be filled by reason of an increase in the number of directors, shall be filled by
the board of directors. A director elected to fill a vacancy shall be elected for the unexpired
term of the director’s predecessor in office.

Section 4.11. Compensation. Directors shall not receive any stated salaries for their
services, but by resolution of the board of directors a fixed sum and expenses of
attendance, if any, may be allowed for attendance at each regular or special meeting of the
board; but nothing contained here shall be construed to preclude any director from serving
the corporation in any other capacity and receiving compensation for such services.

Section 4.12. Informal Action by Directors. Any action required by law to be taken
at a meeting of directors, or any action which may be taken at a meeting of directors, may
be taken without a meeting if a consent in writing, setting out the action so taken, shall be
signed by all of the directors. The director consent may be transmitted electronically in
accordance with Article XII (Electronic Transmission) of these bylaws. A director's consent
may be withdrawn by a revocation signed by the director and delivered to the corporation
prior to the delivery to the corporation of unrevoked written consents signed by all of the
directors.

Section 4.13. Indemnification. Association shall indemnify any person who was or is
a party or is threatened to be made a party to any threatened, pending or completed claim,
action, suit or proceeding, whether civil, criminal, administrative or investigative by reason
of the fact that such person is or was a director, officer, member of a committee, or agent
of the Association, is or was serving at the request of the Association as a director, officer,
partner, trustee, employee or agent of another foreign or domestic corporation, partnership,
joint venture, trust, other enterprise or employee benefit plan, against reascnable expenses
including attorneys fees and judgments, fines, penalties and amounts recently paid in
settlement actually incurred by such person in connection with such claim, action, suit, or
proceeding to the full extent and in a manner consistent with the Iowa Nonprofit
Corporation Act, any successor or substitute law or other applicable law; provided, however,
entitlement to such indemnification shall be conditional upon the Association being afforded
the opportunity to participate directly on behalf of such person in such claim, action, suit or
proceeding or any settlement discussions relating thereto. The indemnification provided by
this Section shall be in addition to and shall not be deemed exclusive of any other rights to
which a person may be entitled under any statute, agreement, vote of directors (whether
interested or disinterested) or otherwise, both as to action in such person’'s official capacity
and as to action in another capacity while holding such office. This Section shall be
applicable to all claims, actions, suits or proceedings commenced after the date hereof,
whether arising from acts or omissions occurring before or after the adoption hereof. Each
person who is now serving or shall hereafter serve as an officer or director of the
Association, or, while an officer or director of the Association, is or was serving at the
request of the Association as a director, officer, partner, trustee, employee or agent of
another foreign or domestic corporation, partnership, joint venture, trust, other enterprise
or employee benefit plan, shall be deemed to be doing so in reliance upon the rights of
indemnification provided for in this Section, and such rights of indemnification shall continue
as to a person who has ceased to be an officer or director, and shall inure to the benefit of
the heirs and legal representatives of such person. In the event any provision of this Section
is held invalid, illegal or unenforceable, in whole or in part, the remaining provisions of this
Section shall not be affected thereby and shall continue to be valid and enforceable and, if,
for any reason, a court finds that any provision of this Section is invalid, illegal or
unenforceable, in whole or in part, as written, but that by limiting such provision it would



thereby become valid, legal and enforceable, then such provision shall be deemed to be
written and shall be construed as so limited.

ARTICLE V. OFFICERS

Section 5.1. Officers. The officers of the corporation shall be a President, Vice-
President, Secretary, and Treasurer and such other officers as may be elected in accordance
with the provisions of this article. The board of directors may elect or appoint the other
officers, as it shall deem desirable, to have the authority and perform the duties prescribed
by the board of directors. Any two or more offices may be held by the same person.

Section 5.2. 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 shall not be 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 their successor shall have been
elected and shall have qualified.

Section 5.3. Removal. Any officer elected or appointed by the board of directors
may be removed by the board of directors whenever in its judgment the best interests of
the corporation would be served by such director's removal, but such removal shall be
without prejudice to the contract rights, if any, of the officer so removed.

Section 5.4. Vacancies. A vacancy in any office because of death, resignation,
removal, disqualification or otherwise, may be filed by the board of directors for the
unexpired portion of the term.

Section 5.5. 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. The President shall preside at all meetings of the members and of the board of
directors. The President may sign, with the secretary or any other proper officer of the
corporation authorized by the board of directors, any deeds, mortgages, bonds, contracts,
or other instruments which the board of directors has authorized to be executed, except in
cases where the signing and execution shall be 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 the president shall perform all duties incident to the office of president and
such other duties as may be prescribed by the board of directors.

Section 5.6. Vice-President. In the absence of the President or in event of the
President’s inability or refusal to act, the Vice-President shall perform the duties of the
president, and when so acting, shall have all the powers of and be subject to all the
restrictions upon the president. The vice-president shall perform such other duties as may
be assigned by the president or by the board of directors.

Section 5.7. Treasurer. The Treasurer shall be responsible for all funds and
securities of the corporation; shall supervise the receipt of moneys due and payable to the
corporation from any source, and deposit of such moneys in the name of the corporation in
such banks, trust companies or other depositories as shall be selected in accordance with
the provisions of Articie VII (Contracts, Checks, Deposits and Gifts) of these bylaws; and in
general perform all the duties incident to the office of treasurer and such other duties as
may be assigned to the treasurer by the President or by the board of directors.



Section 5.8. Secretary. The Secretary shall keep the minutes of the meetings of the
members and of the board of directors in a location provided for that purpose; see that all
notices are given in accordance with the provisions of these bylaws or as required by law;
be custodian of the corporate records; keep a register of the post office address of each
member which and in general perform all duties incident to the office of secretary and such
other duties as may be assigned by the president or by the board of directors.

ARTICLE VI. COMMITTEES

Section 6.1. Committees of Directors. The board of directors, by resolution adopted
by a majority of the directors in office, may designate and appoint one or more committees,
each of which shall consist of two or more directors, which committees, to the extent
provided in the resolution, shall have and exercise the authority of the board of directors in
the management of the corporation; provided, however, that no such committee shall have
the authority of the board of directors in reference to authorized distributions; approve or
recommend to members dissolution, merger, or sale, pledge, or transfer of all or
substantially all of the corporation’s assets; elect, appoint, or remove directors or fill
vacancies on the board or any of its committees; or adopt, amend, or repeal the articles or
bylaws. The appointment of any such committee and the delegation of authority shall not
operate to relieve the board of directors of any responsibility imposed upon it by law.

Section 6.2. Executive Committee. The board of directors, by resolution adopted by
a majority of the directors, may designate and appoint two members to serve with the
President as the Executive Committee. This committee shall not exceed three members.

Section 6.3. Other Committees. Other committees not having and exercising the
authority of the board of directors in the management of the corporation may be designated
by a resolution adopted by a majority of the directors present at a meeting at which a
quorum is present. Except as otherwise provided in the resolution, members of each such
committee shall be members of the corporation, and the president of the corporation shall
appoint the members of the committees. Any member may be removed by the persons
authorized to appoint such member whenever in their judgment the best interests of the
corporation shall be served by such removal.

Section 6.4. Term of Office. Each member of a committee shall continue as a
member until the next annual meeting of the members of the corporation and until the
member's successor is appointed, unless the committee shall be terminated sooner, or
unless the member be removed from the committee, or unless the member shall cease to
qualify as a member of the committee.

Section 6.5. Chair, One member of each committee shall be appointed chair by the
person or persons authorized to appoint the members of the committee.

Section 6.6. Vacancies. Vacancies in the membership of any committee may be
filled by appointments made in the same manner as provided in the case of the original
appointments.

Section 6.7. Quorum. Unless otherwise provided in the resolution of the board of
directors designating a committee, a majority of the whole committee 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.



